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Part |. Financial Information

Item 1: Financial Statements

Cardinal Health, Inc. and Subsidiar

Condensed Consolidated Statements of Earnings (Undited)

Three Months Ended December 31,

Six Months Ended December 31,

(in millions, except per Common Share amounts) 2012 2011 2012 2011
Revenue 25,23: 27,07¢ 51,12: $ 53,87(
Cost of products sold 24,00¢ 25,96+ 48,73¢ 51,67
Gross margin 1,22¢ 1,11« 2,382 2,19¢
Operating expenses:
Distribution, selling, general and administratixpenses 69¢ 64C 1,38¢ 1,28:
Restructuring and employee severance 1 2 6 5
Acquisition-related costs 25 22 53 49
Impairments and loss on disposal of assets 5 1 6 2
Litigation (recoveries)/charges, net 12 — (34) 3
Operating earnings 50€ 44¢ 962 862
Other (income)/expense, net (4) — (12 5
Interest expense, net 27 23 53 46
Earnings before income taxes and discontinued tiprsa 482 42¢€ 922 811
Provision for income taxes 18C 162 347 31C
Earnings from continuing operations 303 264 57¢ 501
Loss from discontinued operations, net of tax — 2 — 2
Net earnings 30z 262 57t  $ 49¢
Basic earnings/(loss) per Common Share:
Continuing operations 0.8¢ 0.77 16 $ 1.4
Discontinued operations — (0.09) — (0.0))
Net basic earnings per Common Share 0.8¢ 0.7¢ 16 $ 1.44
Diluted earnings/(loss) per Common Share:
Continuing operations 0.8¢ 0.7¢€ 167 $ 1.44
Discontinued operations — (0.01 — (0.01
Net diluted earnings per Common Share 0.8¢ 0.7¢ 167 $ 1.4z
Weighted-average number of Common Shares outstandin
Basic 34( 34¢ 34( 34¢
Diluted 34z 34¢ 344 34¢
Cash dividends declared per Common Share $ 0.275( 0.215( 0.512¢t $ 0.430(

See notes to condensed consolidated financiahstates.
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Condensed Consolidated Statements of Comprehensiveome (Unaudited)

Three Months Ended December 31, Six Months Ended December 31,
(in millions) 2012 2011 2012 2011

Net earnings $ 30 % 26z $ 57t % 49¢

Other comprehensive income/(loss), net of tax:

Net change in foreign currency translation adjustisie 11 (5) 36 (20)
Net unrealized gain/(loss) on derivative instrursent 2 — 1 2
Total other comprehensive income/(loss), net of tax 13 5) 37 (22
Total comprehensive income $ 31 $ 257 % 61z $ 477

See notes to condensed consolidated financiahstates.
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Condensed Consolidated Balance Sheets

December 31, June 30,
(in millions) 2012 2012
(Unaudited)
Assets
Current assets:
Cash and equivalents $ 2,258 $ 2,27¢
Trade receivables, net 6,15¢ 6,35t
Inventories 8,45z 7,86¢
Prepaid expenses and other 99¢ 1,017

Total current assets 17,86: 17,51(
Property and equipment, net 1,47¢ 1,551
Goodwill and other intangibles, net 4,42¢ 4,392
Other assets 87¢ 807

Total assets $ 2464. $ 24,26(

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable $ 11,79¢  $ 11,72¢
Current portion of long-term obligations and otkbort-term borrowings 474 47¢
Other accrued liabilities 1,93: 1,972

Total current liabilities 14,20: 14,17¢
Long-term obligations, less current portion 2,42: 2,41¢
Deferred income taxes and other liabilities 1,47¢ 1,42¢
Shareholders’ equity:

Preferred Shares, without par value:

Authorized—500 thousand shares, Issued-rone — —
Common Shares, without par value:

Authorized—755 million shares, Issued-364 million shares abecember 31, 2012and June 30, 2012 2,92¢ 2,93(
Retained earnings 4,491 4,09:
Common Shares in treasury, at ca8 million shares and 21 million sharesDeicember 31, 2012and June 30, 2012, respectively (952) (816)
Accumulated other comprehensive income 74 37

Total shareholders’ equity 6,542 6,24+

Total liabilities and shareholders’ equity $ 24,64: $ 24,26(

See notes to condensed consolidated financiahsémis.
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Condensed Consolidated Statements of Cash Flows (&irdited)

Six Months Ended December 31,

(in millions) 2012 2011
Cash flows from operating activities:
Net earnings $ 57¢ 49¢
Loss from discontinued operations, net of tax — 2
Earnings from continuing operations 57t 501
Adjustments to reconcile earnings from continuipgrations to net cash provided by operating a#iit
Depreciation and amortization 17¢€ 15€
Impairments and loss on disposal of assets 6 2
Share-based compensation 46 42
Provision for bad debts 9 2
Change in operating assets and liabilities, neffefcts from acquisitions:
Decrease in trade receivables 22¢ 167
Increase in inventories (536) (2,559
Increase in accounts payable 31 1,11¢
Other accrued liabilities and operating items, net 97) (45)
Net cash provided by operating activities 43¢ 39C
Cash flows from investing activities:
Acquisition of subsidiaries, net of cash acquired (126) (@)
Additions to property and equipment (62) (201
Proceeds from maturities of held-to-maturity se@si 71 35
Purchase of held-to-maturity securities and otheestments — 11
Net cash used in investing activities (117) (89
Cash flows from financing activities:
Net change in short-term borrowings 17 4
Reduction of long-term obligations (6) ()]
Proceeds from issuance of Common Shares 26 11
Tax disbursements from share-based compensation 12 —
Dividends on Common Shares (165) (152)
Purchase of treasury shares (200) (300)
Net cash used in financing activities (340 (43¢)
Net decrease in cash and equivalents (19 (132)
Cash and equivalents at beginning of period 2,27¢ 1,93(
Cash and equivalents at end of period $ 2,25¢ 1,79¢

See notes to condensed consolidated financiahsémis.
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Cardinal Health, Inc. and Subsidiar

Notes to Condensed Consolidated Financial Statement

1. Summary of Significant Accounting Policies

Basis of Presentation

Our condensed consolidated financial statementadadhe accoun
of all majority-owned and controlled subsidiaries, and all sigaifi
intercompany transactions and amounts have beeminalied
References to "we," "our" and similar pronouns lis tQuarterl
Report on Form 10-Q refer to Cardinal Health, laied its majority-
owned and controlled subsidiaries unless the contequire:
otherwise. The results of businesses acquired spoded of al
included in the condensed consolidated financetlestents from tf
effective date of the acquisition or up to the dafe disposa
respectively.

Our condensed consolidated financial statemente baen prepar:
in accordance with the U.S. Securities and ExchaBgmmissiol
("SEC") instructions to Quarterly Reports on ForrQ and includ
all of the information and disclosures required hgcountin
principles generally accepted in the United Staf&3AAP") for
interim financial reporting. The preparation ofdircial statements
conformity with GAAP requires us to make estimatasc
assumptions that affect amounts reported in the deose
consolidated financial statements and accompanwioigs. Actue
amounts may differ from these estimated amounts.addition
operating results presented for this fiscal 2018rim period are n
necessarily indicative of the results that may xmgeeted for the fu
fiscal year ending June 30, 2013 .

These condensed consolidated financial statemeatareaudited ar
are presented pursuant to the rules and regulatdnthe SEC
Accordingly, the condensed consolidated financidghtesnent
included in this Quarterly Report on Form QOfor the quarter end
December 31, 2012 (this "Form @Y should be read in conjuncti
with the audited consolidated financial statemetd related not
contained in our Annual Report on Form HOfor the fiscal yee
ended June 30, 2012 (the "2012 FormKIP- In our opinion, al
adjustments necessary for a fair presentation ef ¢bndense
consolidated financial statements have been indludexcept s
disclosed elsewhere in this Form @Q-all such adjustments are ¢
normal and recurring nature.

Spin-Off of CareFusion

Effective August 31, 2009, we separated our clinead medice
products businesses through a distribution to tareholders 081
percent of the then outstanding common stock of CareFi
Corporation ("CareFusion”) and retained the renmainshares «
CareFusion common stock (the "Sj@ff"). During fiscal 2010 ar
2011, we disposed of the remaining shares of CareFusionmotr
stock. We are a party to a separation agreementvaridus othe
agreements relating to the separation, includingaa matter
agreement. Under the tax matters agreement, CaoeFgsobligate
to indemnify us for certain tax exposures and tatien taxes pric
to the Spin-Off. The indemnification receivable vy 0 millionanc
$265 million at December 31, 2012 and June 30, 20&8pectively
and is included in other assets in the condensedotidated balan:
sheets.

Major Customers
Our largest customers, CVS Caremark CorporationV8Q anc

Recent Financial Accounting Standards

In June 2011, the Financial Accounting Standardar@d"FASB"
issued amended accounting guidance related to riseiptation «
comprehensive income. This guidance requires tbatpeehensiv
income, the components of net income and the coemgsrof othe
comprehensive income be presented either in a esinghtinuou
statement of comprehensive income or in two separat
consecutive statements. In December 2011, the FA&Brred th
effective date of the specific requirement to pneseems that ai
reclassified out of accumulated other comprehensiceme to ne
income alongside their respective components of inedbme an
other comprehensive income. We adopted this ameguiddnce on
retrospective basis in the first quarter of fis2@ll3 and have elect
to report comprehensive income and its componenta separa
statement of comprehensive income. The adoptiothisf guidanc
did not impact our financial position or resultsogferations.

2. Acquisitions

While we have completed acquisitions during the rabnths ende
December 31, 2012 the pro forma results of operations and
results of operations for acquisitions since thgquégition date ha\
not been separately disclosed because the efferts ot significar
enough compared to the consolidated financial rstemes
individually or in the aggregate.

In accordance with the acquisition agreement, asnaed, the form:
owners of Healthcare Solutions Holding, LLC ("P4afkcare™) ha
the right to receive certain contingent paymentsupf to $10(
million . As a result of changes in our estimate of perforoe i
future periods, coupled with the progress of dismus with th
former owners regarding an early termination antlleseent, wi
recorded a $71 milliontotal decrease in the fair value of
contingent consideration obligation primarily duithe third an
fourth quarters of fiscal 2012. We terminated argttlesd thi
remaining contingent consideration obligation inyJA012 for $4
million . See Note 8 for an explanation of the fair valusasureme!
for the contingent consideration obligation.

Acquisition-Related Costs

We classify costs incurred in connection with asgigns a
acquisitionrelated costs in the condensed consolidated statsno
earnings. These costs consist primarily of tramsactcosts
integration costs, changes in the fair value otiogent consideratic
obligations and amortization of acquisiticglated intangible asse
Transaction costs are incurred during the initighleation of i
potential acquisition and primarily relate to castanalyze, negotie
and consummate the transaction as well as dueedday activitie:
Integration costs relate to activities needed tmluioe the operatiol
of an acquired enterprise with our operations.

3. Restructuring and Employee Severance

We consider restructuring activities to be prograwisereby w
fundamentally change our operations, such as dosanc
consolidating facilities, moving manufacturing opeduct to anoth
location, production or business process sourciegyploye:
severance (including rationalizing headcount oreptisignifican
changes in personnel) and realigning operatior@du@ing substanti
realignment of the management structure of a basinenit i



Walgreen Co. ("Walgreens"), accounted for approéy2?2 percer
and 21 percent respectively, of our fiscal 2012 revenue.
contracts with CVS and Walgreens are currently dalesl to expir
in June 2013 and August 2013, respectively.

response to changing market conditions).
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Cardinal Health, Inc. and Subsidiar

Notes to Condensed Consolidated Financial Statemenfcontinued)

The following tables summarize

severance costs:

restructuring and pleyee

Three Months Ended December 31,

(in millions) 2012 2011

Employee-related costs (1) $ — § 2

Facility exit and other costs (2) 1 —
Total $ 19 2

Six Months Ended December 31,

(in millions) 2012 2011

Employee-related costs (1) $ 5 % 4

Facility exit and other costs (2) 1 1
Total $ 6 $ 5

(1) Employeeelated costs primarily consist of termination Heseprovided t
employees who have been involuntarily terminated duaplicate payroll cos
during transition periods.

(2) Facility exit and other costs primarily consist t#ase termination cos
accelerated depreciation, equipment relocationsc@sbject consulting fees &
costs associated with restructuring our delivery imformation technoloc
infrastructure services.

The following table summarizes activity related tmbilities
associated with restructuring and employee severanc

Our determination of estimated fair value of th@amring unit i
based on a combination of the income-based and eraske:
approaches. Under the marketsed approach, we determine
value by comparing our reporting unit to similarshesses 1
guideline companies whose securities are activalged in publi
markets. Under the incontesed approach, we use a discounted
flow model in which cash flows anticipated over el periods, plt
a terminal value at the end of that time horizar,discounted to the
present value using an appropriate rate of refuture anticipate
cash flows are based on our lomgm strategic business plans, a
terminal value is used to estimate the reporting'sutash flow
beyond this plan. The discount rate representsaviightedaverag
cost of capital, which is an estimate of the oueaftertax rate ¢
return required by equity and debt market participaOur fair valu
estimates utilize significant unobservable inputsl ahus represe
Level 3 fair value measurements. The use of altereatimates al
assumptions or changes in the industry or peer pgroooul
materially affect the determination of fair valuer £ach reporting ur
and potentially result in goodwill impairment.

We concluded that there was no impairment of gothdweicause tr
estimated fair value of the reporting unit exceeiigaarrying value
Future unfavorable changes in anticipated cash sfloestimate
terminal value, or discount rates, could materialtfect our estima
of fair value and potentially result in goodwill rmirment.

o Employee- Facility Exit Other Intangible Assets
(in millions) Related Costs _and Other Costs __ Total Other intangible assets with definite lives are eined over the
Balance at June 30, 2012 $ 1€ 3 2 % 1&  useful lives, which range from one to twenty yeafhe following
Additions 9 1 1c  tables summarize other intangible assets by class:
Payments and other adjustment (11) Q) (22)
December 31, 2012
Balance at December 31, 2012 $ 14 % 2 % 1€
Gross Accurr_]ula_ted Net

4. Goodwill and Other Intangible Assets (in millions) Intangible Amortization Intangible
G dwill Indefinite-life intangibles:

ooaw! . . . . Trademarks $ 17 $ — % 17
The following table summarizes the changes in #reyng amour ———— :
of goodwill, in total and by segment: Total indefinite-life intangibles 17 — 17
(in millions) Pharmaceutical Medical Total Definite-life intangibles:
Balance at June 30, 2012 $ 287¢ $ 1,102 $ 3,97¢  Customer relationships 50& 174 331
GQOdW”.I acquired, net of purchase Trademarks and patents 49 4C 9
price adjustments 25 7 32
Foreign currency translation Non-compete agreements 15 9 6
adjustments and other 8 5 8  Other 96 46 47
Balance at December 31, 2012 $ 2,90¢ % 1,112 $ 4,01¢ Total definite-life intangibles 66E 272 39z
Purchased goodwill is not amortized, but insteadsted for Total other intangible assets ~ $ 68z $ 27z $ 41C
impairment annually or when indicators of impairmexist. We
performed annual impairment testing during the #ouguarter c June 30, 2012
fiscal 2012 and concluded that there were no impamts o Gross Accumulated Net
goodwill. Refer to our 2012 Form I-or further discussion of o  (inmillions) Intangible ~_Amortization __Intangible
significant accounting policy relating to goodwitipairment testing.  Indefinite-life intangibles:
Primarily due to reductions in anticipated futuesic flows as a res  Trademarks $ 17 s — 3 17
of significant softness in the loenergy diagnostics market servec Total indefinite-life intangibles 17 — 17
our nuclear pharmacy services division, we perfarniaterirr
goodwill impairment testing for this reporting urdu_rmg the thr_e L ———
months ended December 31, 2012. The carrying vallghis o

Customer relationships 47: 141 332

reporting unit at December 31, 2012 was $1.0 hilli@f which$82¢

Tradarmarle anAd natar AC 2c n



million was goodwill. The fair value of the reporting unitas

estimated to be approximately 20 percentexcess of its carryir ~Non-compete agreements 14 8 6
value, using a combination of the incom@sed approach (usin¢ Other 9z 43 50
discount rate of 9 percent ) and the market-bapptbach. Total definite-life intangibles 62F 22¢ 397

Total other intangible assets $ 64z $ 228 % 414
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Cardinal Health, Inc. and Subsidiar

Notes to Condensed Consolidated Financial Statemenfcontinued)

Total amortization of intangible assets was $23lionil and $1¢
million for the three months ended December 31,226fd 2011,
respectively, and $44 million and $38 millidor the six month
ended December 31, 2012 and 2Qkéspectively. Estimated ann
amortization of intangible assets for the remaindérfiscal 201z
through 2017 is as follows: $42 million , $76 nati , $58 million,
$50 million and $41 million .

5. Income Taxes

Fluctuations in our effective tax rate are due tmrges withi
international and U.S. state effective tax rates discrete items. Tl
following tables summarize our provision for incontexes as
percentage of pretax earnings ("effective tax date"

Three Months Ended December 31,
2012 2011
37.2% 37.%

Effective tax rate

Six Months Ended December 31,
2012 2011
37.6% 38.1%

Effective tax rate

During the three and six months ended DecembeB1? , the
effective tax rate was impacted by net unfavoralierete items «
$2 million and $6 million , or 0.3 percent and Opgrcent,
respectively. The discrete items include unfavaaohounts relat:
to the establishment of a valuation allowance atdnges i
unrecognized tax benefits.

During the three and six months ended DecembeBl1]l , the
effective tax rate was impacted by net unfavoralierete items «
$5 million and $8 million , or 1.1 percent and I1p@rcent,
respectively. The discrete items include unfavaahounts relat:
to remeasuring certain unrecognized tax benefistiglly offset b
the favorable impact of settling certain staterteatters.

A tax benefit from an uncertain tax position isaggized when it
more likely than not that the position will be sised upo
examination, including resolutions of any relatggeals or litigatio
processes, based on the technical merits. The ameoognized |
measured as the largest amount of tax benefitishgteater tharb0
percent likely of being realized upon settlement.

We had $660 million and $654 milliaf unrecognized tax benefits
December 31, 2012 and June 30, 2012 respectively. Tr
December 31, 2012 and June 30, 2012 balances e$842 millior
and $337 million, respectively, of unrecognized tax benefits tif:
recognized, would have an impact on the effectiwe tate. Th
remaining unrecognized tax benefits relate to tasitppns for whicl
ultimate deductibility is highly certain but for vahm there i
uncertainty as to the timing of such deductibilRecognition of the
tax benefits would not affect our effective taxeratVe include the fu
amount of unrecognized tax benefits in deferredrine taxes ar
other liabilities in the condensed consolidatedbed sheets.

It is reasonably possible that there could be aghan the amount
unrecognized tax benefits within the next 12 monthe to activitie
of the Internal Revenue Service ("IRS") or othedirtg authorities
including proposed assessments of additional tassiple settleme

months is a decrease of approximately zero to $@8ilion |,
exclusive of penalties and interest.

We recognize accrued interest and penalties relatachrecognize
tax benefits in income tax expense. At December&l]2 anc
June 30, 2012 , we had $225 million and $209 mmillieespectively
accrued for the payment of interest and penallibsese balances ¢
gross amounts before any tax benefits and aredadlun deferre
income taxes and other liabilities in the condensedsolidate
balance sheets.

We file income tax returns in the U.S. federal gdiction, variou
U.S. state jurisdictions and various foreign juigtdns. With fev
exceptions, we are subject to audit by taxing aitibe for fisca
years 2003 through the current fiscal y«

The IRS is currently conducting audits of fiscabhgge 2003 throuc
2010. We have received proposed adjustments freniRB for fisce
years 2003 through 2007 related to our transfeiimgyiarrangemen
between foreign and domestic subsidiaries and thasfer o
intellectual property among subsidiaries of an &egluentity prior ti
its acquisition by us. The IRS has proposed addititaxes of$84¢
million , excluding penalties and interest. If this taxnudttely mus
be paid, CareFusion is liable under the tax matigreement enter
into in connection with the Spin-Off for $592 milh of the tota
amount. We disagree with these proposed adjustinwhish we ar
contesting, and have accounted for the unrecogniagdbenefit
related to them.

6. Contingent Liabilities and Litigation

Legal Proceedings

We become involved from time-time in disputes, litigation ai
regulatory matters incidental to our business,udiclg government
investigations and enforcement actions, persondlryinclaims
employment matters, commercial disputes, intell@ctpropert
matters, government contract compliance mattespudiés regardit
environmental cleanp costs, litigation in connection w
acquisitions and divestitures, and other mattersingr out of th
normal conduct of our business. We intend to vigelp defen
ourselves in such litigation.

We may also be named from time-to-timequi tam actions (Fals
Claims Act cases initiated by private parties puipg to act ol
behalf of the government). These actions oftergalthat false clain
have been submitted or have been caused to be tsedbrfioir paymer
by the government. After aui tam action has been filed, t
government must investigate and determine whetheéntervene i
the matter. These actions may remain under seadle wihe
government makes this determination.

Occasionally, we may suspect that products we naatufe, marks
or distribute do not meet product specificationshlighed standar
or regulatory requirements. In such circumstanaesinvestigate ar
take appropriate corrective action. Such actiors lead to produ
recalls, costs to repair or replace affected prtsjutemporar
interruptions in product sales and action by reiguta

We accrue for contingencies related to litigatiomd aregulator
matters if it is probable that a liability has bemcurred and tr
amount of the loss can be reasonably estimatecauBeclitigation i



of audit issues (primarily IRS audits of fiscal y®&003 throug inherently unpredictable and unfavorable develogmenresolutior
2005), or the expiration of applicable statutesliofitations. We¢ can occur, assessing contingencies is highly stibgeand require
estimate that the range of the possible changeniecagnized te judgments about future events. We regularly revientingencies 1
benefits within the next 12 determine
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Notes to Condensed Consolidated Financial Statemenfcontinued)

whether our accruals and related disclosures aequade. Th
amount of ultimate loss may differ from these eatis.

We are unable to estimate a range of reasonablgilpesioss fa
matters described below, since damages or fine® ht bee
specified or, in our judgment, are unsupportedthrdroceedings ¢
in early stages with significant uncertainty agactual issues. We |
not believe, based on currently available inforomati that th
outcomes of these matters will have a material dveffect on o
financial condition, though the outcomes could batarial to ou
results of operations for a particular period.

We recognize income from the favorable outcomeitigfation whet
we receive the associated cash or assets.

We recognize estimated loss contingencies for alitfm an
regulatory matters and income from favorable regsmiuof litigatior
in litigation (recoveries)/charges, net in our censed consolidat
statements of earnings.

Lakeland, Florida Distribution Center DEA Investigation and
Related Matters

On February 3, 2012, the United States Drug Enfoese
Administration (the "DEA") issued an order to shaause an
immediate suspension of our Lakeland, Florida ithgtion center
registration to distribute controlled substancesesing that we faile
to maintain required controls against the diversif controllec
substances. On May 14, 2012, we entered into ersetht agreeme
with the DEA under which our Lakeland registratiaill remain
suspended until May 15, 2014 and the DEA confirrtteat it wa:
planning no further administrative actions at ahpur other facilitie
based on conduct prior to the settlement. Theese#ht agreeme
did not foreclose the possibility of the U.S. Dapant of Justice (tt
“D0OJ") seeking civil fines for conduct covered by the Isaten
agreement. In that regard, we have received aiNdpeenas from tw
local offices within the DEA and the DOJ and argpending to the:
offices on these matters.

State of West Virginia vs. Cardinal Health, Inc.

On June 26, 2012, the West Virginia Attorney Gehdiked
complaints against fourteepharmaceutical wholesale distribut
including us, in the Circuit Court of Boone Countyest Virginie
alleging, among other things, that the distributi@ited to maintai
effective controls to guard against diversion ofitcolled substanc
in West Virginia, failed to report suspicious orslenf controlles
substances in accordance with the West Virginiafddm Controllec
Substances Act, were negligent in distributing oated substanci
to pharmacies that serve individuals who abuserolbed substance
were unjustly enriched by such conduct, violatedscmner credit ar
protection laws, created a public nuisance, anthted state antitru
laws in connection with the distribution of conteal substances.
addition to injunctive and other equitable religfe complaints se:
monetary damages and the creation of a cawpervised fund, to |
financed by the defendants in these actions, fmedical monitorin
program focused on prescription drug abuse. Motlenge been file
by all defendants to remove the cases to the Uriiiades Distric
Court for the Southern District of West Virginia.

DOJ Civil Investigative Demand
In September 2012, we received a civil investigatiemand from tt

Qui TamAction

We have learned that our subsidiary P4 Healthcara iname
defendant in a civiui tam action filed in federal district court tt
alleges violations of the federal healthcare frand abuse laws a
federal False Claims Act, both before and after aeguired P
Healthcare. The DOJ is considering whether to weee in the matt
and has requested that we provide information ingato the
allegations. We are cooperating with the DOJ irs thiatter. Th
action remains under seal.

Antitrust Litigation Proceeds

During the three and six months ended Decembef812 , we
recognized $12 million and $34 million respectively, of incon
resulting from settlements of class action antitalaims in which w
were a class member.

Income Taxes

See Note 5 in this Form 1Q-and Note 8 to the consolidated finan
statements in our 2012 Form KOfor discussion of contingenci
related to our income taxes.

7. Financial Instruments and Other Financing
Arrangements

Financial Instruments

We utilize derivative financial instruments to mgeaexposure -
certain risks related to our ongoing operationse Fimary risk
managed through the use of derivative instrumemttude intere:
rate risk, currency exchange risk and commodityeorisk. We do n
use derivative instruments for trading or specuapurposes. Whi
the majority of our derivative instruments are dasied as hedgil
instruments, we also enter into derivative instroteethat ar
designed to hedge a risk, but are not designatedheaing
instruments. These derivative instruments are &slju® current fa
value through earnings at the end of each periad.derivative an
hedging programs are consistent with those destribeour 201,
Form 10-K.

In September 2012 and August 20]1lwe terminated notion
amounts of $350 million and $640 million of pfgating interest ra
swaps, respectively, and received net settlemeotegds of$4:
million and $34 million, respectively. These swaps were previc
designated as fair value hedges. There was no imabteetnpact t
the condensed consolidated statements of earnioggver, the fa
value adjustment to debt is being amortized over life of the
underlying debt as a reduction to interest expenss, in th
condensed consolidated statements of earnings.

Fair Value of Financial Instruments

The carrying amounts of cash and equivalents, tragdeivable:
accounts payable, other shtetm borrowings, and other accri
liabilities at December 31, 2012 and June 30, 2&d@roximate fa
value due to their short-term maturities.

We held investments in fixed income corporate dsdxturities ¢
June 30, 2012 , which were classified as heldi&durity as we he
the intent and ability to hold these investmentsl umaturity. Thes
investments were held at amortized cost, which @pprated fai
value. The fair value was estimated based on eftieequoted mark
prices for the same or similar issues or other tmplerived fror



-

DOJ under the Federal False Claims Act requiringtaugproduc available market information, which represented a@vdl -
documents relating to the structure of discountisrefl or provided { measurement. We held $72 million of these investmabJune 3(
our customers. We are cooperating with the DOBimrhatter. 2012 , which were included within prepaid
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expenses and other in the condensed consolidatedckasheets a
matured during the six months ended December 312 20

The following table summarizes the estimated faiug of our long-
term obligations and other shderm borrowings compared to -
respective carrying amounts:

(in millions) December 31, 2012  June 30, 2012
Estimated fair value $ 3,08t $ 3,07t
Carrying amount 2,891 2,89¢

The fair value of our long-term obligations andestshort-term
borrowings is estimated based on either the quotaket prices fc
the same or similar issues or other inputs derifredh availabls
market information, which represents a Level 2 roesmsent.

Other Financing Arrangements

On November 6, 2012 , we renewed our $950 millc@mmittec
receivables sales facility program through Cardidahlth Funding
LLC ("CHF") until November 6, 2014 CHF was organized for t
sole purpose of buying receivables and selling widdd interests |
those receivables to thigharty purchasers. Although consolidate
accordance with GAAP, CHF is a separate legalyefritn Carding
Health and from our subsidiary that sells the nesiglies to CHF. CH
is designed to be a special purpose, bankrumete entity whos
assets are available solely to satisfy the claihits @reditors.

8. Fair Value Measurements

Fair value is defined as the price that would leeireed upon sellir
an asset or the price paid to transfer a liabihitythe measureme
date. It focuses on the exit price in the principramost advantagec
market for the asset or liability in an orderly rtsaction betwec
willing market participants. A threger fair value hierarchy
established as a basis for considering such asgama@nd for inpu
used in the valuation methodologies in measuring Value. Thit
hierarchy requires entities to maximize the useludervable inpu
and minimize the use of unobservable inputs. ThieetHevels ¢
inputs used to measure fair values are as follows:

Level 1 - Observable prices in active markets for identisaless an
liabilities.

Level 2 - Observable inputs other than quoted prices in a
markets for identical assets and liabilities.

Level 3 - Unobservable inputs that are supported by littleno
market activity and that are significant to the feailue of
the assets and liabilities.

Recurring Fair Value Measurements
The following tables present the fair values foosh assets a
(liabilities) measured on a recurring basis:

December 31, 2012

(in millions) Levell Level2 Level3 Total

Cash equivalents (1) $ 612 $§ — $ — $ 61z

Forward contracts (2) — 1t — 15

Other investments (3) 87 — — 87
Total $ 69¢ $ 158 $ — $

June 30, 2012

(in millions) Level1l Level2 Level3 Total
Cash equivalents (1) $ 997 $§ — $§ — & 997
Forward contracts (2) — 49 — 48
Other investments (3) 78 — — 78
Contingent consideration obligation (4) — — 4 (4)
Total $ 107t $ 49 $§ (4 $ 112

(1) Cash equivalents are comprised of highly liquidestments purchased witt
maturity of three months or less. The carrying gabi these cash equivale
approximates fair value due to their short-termuritis.

The fair value of foreign currency contracts, condityocontracts and interest r
swaps is determined based on the present valuepefcted future cash floy
considering the risks involved, including nparformance risk, and usi
discount rates appropriate for the respective ritsir Observable Level 2 inpi
are used to determine the present value of expéatiee cash flows.

The other investments balance includes investmentsutual funds, which a
used to offset fluctuations in deferred compensatiabilities. These mutu
funds primarily invest in the equity securities @@mpanies with large marl
capitalization and high quality fixed income delecusrities. The faivalue o
these investments is determined using quoted mpriaets.

The contingent consideration obligation was inadirie connection with tF
acquisition of P4 Healthcare. The former ownerB4Mealthcare had the righ
receive certain contingent payments based on tdgearnings before intere
taxes, depreciation and amortization ("EBITDA").eMair value of the continge
consideration obligation was determined based probabilityweighted incom
approach derived from EBITDA estimates and prolitgbiissessments w
respect to the likelihood of achieving the vari®@BITDA targets. The fair vall
measurement was based on significant inputs unadisierin the market and tr
represented a Level 3 measurement. At each regodate, we revalued t
contingent consideration obligation to estimateid ¥alue. Changes in the f
value of the contingent consideration obligatiosufed from changes in t
terms of the contingent payments, changes in diggoeeriods and rates, chan
in the timing and amount of EBITDA estimates, arthrmes in probabili
assumptions with respect to the timing and likedthaf achieving the EBITD
targets. As a result of changes in our estimatpesformance in future perio
coupled with the progress of discussions with thener owners regarding
early termination and settlement, we recorded arsiflion total decrease in t
fair value of the contingent consideration obligatprimarily during the third a
fourth quarters of fiscal 2012, which was includedacquisitionrelated costs
the condensed consolidated statements of earniviggerminated and settled
remaining contingent consideration obligation ity 2012 for $4 million .

9. Shareholders' Equity
We made no repurchases of Common Shares durinirise month
ended December 31, 2012 and 2011 .

During the three months ended September 30, 20&2epurchase
4.9 million Common Shares having an aggregate obst20(
million . The average price paid per common share for athi@or
Shares repurchased was $40.63 .

@)

©)

During the three months ended September 30, 20&Irepurchase
6.7 milion Common Shares having an aggregate ©dst30(
million . The average price paid per common share for athi@or
Shares repurchased was $44.89 .

We funded the repurchases with available cash.ddramon Shar
repurchased are held in treasury to be used foergkrtorporat
purposes.

10. Earnings Per Share

Basic earnings per share (“EPSIY computed by dividing n



10

earnings (the numerator) by the weightaerage number
Common Shares outstanding during each period (&mordinator’
Diluted EPS is similar to the computation for bakS, except th
the denominator is increased by the dilutive effettvested an
nonvested stock options, restricted
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shares and restricted share units computed usimdrélasury stock

method. The total number of Common Shares issuess the We evaluate segment performance based upon segnuditit amon
Common Shares held in treasury, is used to deterthi@ Common other measures. Segment profit is segment revéesgesegment cc
Shares outstanding. of products sold, less segment distribution, sglligeneral ar
administrative ("SG&A") expenses. Segment SG&A eawge
includes shardased compensation expense as well as allc
corporate expenses for shared functions, includicgrporat
management, corporate finance, financial and custorare share
services, human resources, information technologyl degal

The following tables reconcile the number of ComnSdrares used to
compute basic and diluted EPS:

Three Months Ended December 31,

(in millions) 2012 2011 Corporate expenses are allocated to the segmergsd bapo

Weighted-average Common Shares-bas 34C 34t headcount, level of benefit provided and ratabldocation

Effect of dilutive securities: Information about interest income and expense andme taxes

Employee stock options, restricted share: not provided at the segment level.

and restricted share units B 4 ) o
Weighted-average Common Shares— Restr_uctunng and employee severance, acquisittatied cc_>§t
diluted 342 34¢  impairments and loss on disposal of assets, litig

(recoveries)/charges, net, certain investment ahdrcspending a

Six Months Ended December 31,  not allocated to the segments. See Notes 2, 3 arespectively, fc

(in millions) 2012 2011 further discussion of our acquisitisalated costs, restructuring ¢
employee severance, and litigation (recoveriesifig®m ne
Investment spending generally includes the firstryapend for certa
projects that require incremental strategic investis in the form «
and restricted share units 4 4 additional operating expenses. We encourage ounesetg to identif
Weighted-average Common Shares— investment projects that will promote innovatiordgorovide futur
diluted 344 34¢ returns. As approval decisions for such projects dependent up:
executive management, the expenses for such popet ofte
The potentially dilutive employee stock optionsstreeted shares and retained at Corporate. Investment spending withinpBrate wass7
restricted share units that were antidilutive w&emillion and 10 million and $3 million for the three months end@dcember 31, 20
million for the three months ended December 31,226md 2011 » and 2011 , respective'y, and $7 million and $1a|nm|for the sb

respectively, and 12 million and 10 million for thix months ended months ended December 31, 2012 and 2011 , resplctiv
December 31, 2012 and 2011 , respectively.

Weighted-average Common Shares-bas 34C 34¢

Effect of dilutive securities:
Employee stock options, restricted share:

) The following tables include segment profit by repble segme
11. Segment Information and reconciling items necessary to agree to amaeptsrted in th
Our operations are principally managed on a pradacid services condensed consolidated statements of earnings:
basis and are comprised of two operating segmevttsh are the

same as our reportable segments: PharmaceuticaMaddtal. The Three Months Ended December 31,
fac_tors for determining the reportable segmenthidethe manner iN" (in millions) 2012 2011
which manag_eme_nt evalugtes our pgrformance combivitd the Pharmaceutical s a1 S 394
nature of the individual business activities. )
) ) Medical (1) 94 8t
The foI_I(_)W|n_g tables include revenue for each régdule segm_ent and Total segment profit o e
reconciling items necessary to agree to amountsrieg in the
. . C
condensed consolidated statements of earnings: Corporate (29) (30)
Total operating earnings $ 506 $ 44¢
Three Months Ended December 31,
(in_millions) 2012 2011 Six Months Ended December 31,
Pharmaceutical $ 22,74, $ 24,66¢  (in millions) 2012 2011
Medical 2,487 2,41¢ Pharmaceutical $ 841 $ 757
Total segment revenue 25,23 27,08:  Medical (1) 16t 164
Corporate (1) %) €)) Total segment profit 1,00¢ 921
Total revenue $ 2523. $ 27,07¢ ~ Corporate (46) (59
Total operating earnings $ 9% $ 862

Six Months Ended December 31,

(1) During the three and six months ended Decembe2@®l12, we identified certa

(in millions) 2012 2011 vendor chargeback billings that were delayed wherimplemented our medic
Pharmaceutical $ 46,24: $ 49,08: business transformation. Because the amount wamatetrial to the prioyears
. consolidated financial statements and the impaaeoérding the adjustment

C
Medical 4.87¢ 4,79€¢ the current period is not material to our condensedsolidated financi
Total segment revenue 51,12: 53,87¢ statements, we recorded outggriod adjustments that increased Mec

seament profit b\$5 million and $8 million for the three and six months en



Corporate (1) (2 9)
Total revenue $ 51,12: $ 53,87(

December 31, 2012 , respectively. Of the total $ian adjustment record:
(1) Corporate revenue consists of the eliminatibimtersegment revent during fiscal 2013, $4 million and $4 milligelate to the third and fourth quar
of fiscal 2012 , respectively.

11
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12. Share-Based Compensation

Share-Based Compensation Plans

We maintain stock incentive plans (collectivelye tiPlans”)for the
benefit of our officers, directors and certain eoygles. The followin
tables provide total shatemsed compensation expense by typ
award:

Three Months Ended December 31,
2012 2011

(in millions)

Restricted share and share unit expense $ 14 $ 14

Employee stock option expense

Performance share unit expense

Total $ 22 % 22
Six Months Ended December 31,
(in millions) 2012 2011
Restricted share and share unit expense $ 29 $ 27
Employee stock option expense 12 12
Performance share unit expense 5 B
Total $ 46 $ 42

The total tax benefit related to share-based cosgieam was $8
million for both the three months ended December3112 anc
2011 , respectively, and $16 million and $15 millifor the sb
months ended December 31, 2012 and 2011 , reselyctiv

Stock Options

Employee stock options granted under the Plansrgkyerest ir
equal annual installments over three yeansl are exercisable -
periods ranging from seven to ten yeémm the grant date. /£
employee stock options are exercisable at a pdcaldo the mark
value of the Common Shares underlying the optichegrant date.

The following table summarizes all stock optionnsactions und:
the Plans:

(in millions, except per share Stock Weighted-Average Exercise
amounts) Options Price per Common Share

Outstanding at June 30, 2012 21 % 37.2¢
Granted 3 39.81
Exercised Q) 29.2¢
Canceled and forfeited 3) 46.3¢
Outstanding at December 31, 2012 2C 3 37.0¢
Exercisable at December 31, 2012 1 3 36.5¢

The following table provides additional data rethte stock options:

December 31, June 30,

(in millions, except contractual lives) 2012 2012
Aggregate intrinsic value of outstanding options$ 10¢ % 137
Aggregate intrinsic value of exercisable options 95 84
Weighted-average remaining contractual life of

outstanding options (in years) 4 8
Weighted-average remaining contractual life of

exercisable options (in years) 3 2

The fair values of the stock options granted toafticers and certain

based on changes in our stock price and other hlasia and
provides for a range of input assumptions.

Restricted Shares and Restricted Share Units
Restricted shares and restricted share units gtaméder the Pla
generally vest in equal annual installments ovegdtyears The fail
value is determined by the grant date market psficeur Commo
Shares. Restricted shares and restricted sharg argtue dividen:
or cash dividend equivalents that are payable wmsting of th
awards.

The following table summarizes all transactionsted to restricte
shares and restricted share units under the Plans:

(in_millions, except per share Weighted-Average Grant

amounts) Shares Date Fair Value per Share
Nonvested at June 30, 2012 4 3 35.4¢
Granted 2 39.81
Vested 2) 33.1(
Canceled and forfeited — —
Nonvested at December 31, 2012 4 3% 38.6:

Performance Share Units

Performance share units generally vest over twar-ged threeyeal
performance periods based on achievement of spgodiformanc
goals. Based on the extent to which the targetsaelnéeved, vests
shares may range from zero percent to 200 peafeht target awa
amount. The fair value of performance share usitdgatermined k
the grant date market price of our Common Shared tut
compensation expense associated with nonvestedrpenfice sha
units is dependent on our periodic assessmenegbitbbability of th
targets being achieved and our estimate of the rurobshares th
will ultimately be issued. Performance share urditcrue cas
dividend equivalents that are payable upon vesifrtbe awards.

The following table summarizes all transactions ated t
performance share units under the Plans (basedamyettawar
amounts):

(in millions, except per share Performance Weighted-Average Grant

amounts) Share Units Date Fair Value per Share
Nonvested at June 30, 2012 1 % 42.6(
Granted (1) — —
Vested — —
Canceled and forfeited — —
Nonvested at December 31, 2012 1 8 41.3¢

@

During the six months ended December 31, 20880 thousangerformanc
share units were granted at target at a weightedage fair value of $39.81 .

13. Subsequent Events

On January 30, 2013we announced a restructuring plan within
Medical segment. Under this restructuring plan,expect to, amor
other things, move production of procedure kitaxfrour facility ir
Waukegan, lllinois to other facilities and sell pesty and consolida
office space in Waukegan, lllinois. In addition, \aee reorganizir
our Medical segment organization and plan to sel sterilizatior
processes in El Paso, Texas. At this time, we es#irthe total cos
associated with this restructuring plan to be apipnately $7¢



employees were estimated on the grant date uslagiee valuatio. million on a pretax basis, which will be recorded as restructuang
model. We believe the lattice model provides reabtm estimate employee severance and impairments and loss ongdibpf assets
because it has the ability to take into accounividdal exercis the condensed consolidated statements of earnings.

patterns
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Item 2: Management’s Discussion and Analys
of Financial Condition and Results o

Operations

The discussion and analysis presented below is ecpad witl
material changes in financial condition and resaoftoperations fc
our condensed consolidated balance sheets at Dec&hb2012anc
June 30, 2012 and for our condensed consolidated statemer
earnings for the three and six months ended Dece&ihe2012anc
2011. This discussion and analysis should be readnijuoction witt
“Management Discussion and Analysis of Financial Conditiom
Results of Operations” included in our 2012 ForrKLO

Portions of this Form 1@ (including information incorporated
reference) include “forward-looking statements.’eords “expect,”
“anticipate,” “intend,” “plan,” “believe,” “will,” “should,” “could,”
“would,” “project,” “continue,” “likely,” and similar expressior
among others, generally identify “forward-lookin@gtements,ivhich
speak only as of the date the statements were nidde.matter
discussed in these forwaloleking statements are subject to ri
uncertainties and other factors that could causgahoesults to diffe
materially from those made, projected or impliedtle forward-
looking statements. The most significant of thdskst uncertaintie
and other factors are described in Exhibit 99.1hte Form 10 anc
in "ltem 1A: Risk Factors" of our 2012 Form KD-Except to th
extent required by applicable law, we undertake ohdigation tc
update or revise any forwatdeking statements, whether as a re
of new information, future events, or otherwise.

Overview

We are a healthcare services company providingnphegutical an
medical products and services that help pharmaegspitals, surge
centers, physician offices and other healthcaresigess focus o
patient care while reducing costs, enhancing efficy and improvin
quality. We report our financial results in two semts
Pharmaceutical and Medical.

Revenue for the three and six months ended DeceBihe&012was
$25.2 billion and $51.1 billion , a 7 percent angeéFcentdecreas:
respectively, from the prioyear periods, largely due to the previol
disclosed expiration of our pharmaceutical distiitru contract wit|
Express Scripts, Inc. and the impact of brandeaeri
pharmaceutical conversions. Gross margin incredsegercentto
$1.2 billion and 8 percent to $2.4 billidar the three and six mont
ended December 31, 2012 respectively, reflecting stro
performance in our Pharmaceutical segment generagrgms
Operating earnings increased 13 percent to $50Gomikand 12
percent to $963 millionfor the three and six months en
December 31, 2012respectively. Also contributing to the increas
operating earnings for the three and six montheeérdecember 3
2012 was $12 million and $34 millioof income, respectively, fro
settlements of class action antitrust claims. Ea®ifrom continuin
operations were up 15 percent to $303 million ab@S$million for
the three and six months ended December 31, 26%@ectively, di
to the factors discussed above.

Our cash and equivalents balance was $2.3 billan bott
December 31, 2012 and June 30, 201Ror the six months end
December 31, 2012our cash and equivalents balance was imp

Restructuring

On January 30, 2013, we announced a restructuttang yithin ou
Medical segment. Under this restructuring plan,expect to, amor
other things, move production of procedure kitarfrour facility ir
Waukegan, lllinois to other facilities and sell pesty and consolida
office space in Waukegan, lllinois. In addition, \aee reorganizir
our Medical segment organization and plan to sel sterilizatior
processes in El Paso, Texas. At this time, we es#irthe total cos
associated with this restructuring plan to be apipnately $7¢
million on a pretax basis, of which approximately $55 million wbk
recognized in the second half of fiscal 2013. Thessts will b
recorded as restructuring and employee severantenapairment
and loss on disposal of assets in the condensedolidate
statements of earnings. We expect this restruguptan to b
completed by the end of fiscal 2014 and expectad sealizing cot
savings and other benefits from the plan beginimrfiscal 2014. Se
our Form 8-K filed on January 30, 2013 for additibimformation.

Trends

In March 2010, the Patient Protection and Afforéallare Act an
the Health Care and Education Reconciliation Adiléctively the
“Healthcare Reform Acts”were enacted. The Healthcare Ref
Acts impose a 2.3 percent excise tax based on dhes price ¢
certain manufactured or imported medical devicéfectve Januar
1, 2013. In December 2012, the Department of Trgaand th
Internal Revenue Service issued final regulatiomsd anterin
guidance implementing this tax. We manufacture selli device
that became subject to this tax beginning Janua2p13.

In the ordinary course of our business, we areuieatly in a reque
for proposal process for pharmaceutical distributiand othe
business of a customer or potential customer. CVi&e@arl
Corporation ("CVS") and Walgreen Co. ("Walgreeratgounted fc
approximately 22 percent and 21 percent, respéygtied our fisca
2012 revenue. Our contracts with CVS and Walgreaascurrentl
scheduled to expire in June 2013 and August 20é8pectively
Walgreens and CVS issued requests for proposgbfarmaceutici
distribution services during August 2012 and Deceml2012
respectively, and we are participating in thesegsees.

Spin-Off of CareFusion

Effective August 31, 2009, we separated our clinemad medice
products businesses through a distribution to bareholders 081
percent of the then outstanding common stock of CareFi
Corporation ("CareFusion”) and retained the remmainshares ¢
CareFusion common stock (the "Sj@ff"). During fiscal 2010 an
2011, we disposed of the remaining shares of CareFusionmor
stock. We are a party to a separation agreementvaridus othe
agreements relating to the separation, includingaa matter
agreement. Under the tax matters agreement, CaoeFigsobligate
to indemnify us for certain tax exposures and taatisn taxes pric
to the Spin-Off. The indemnification receivable vi70 millionanc
$265 million at December 31, 2012 and June 30, 20&8pectively
and is included in other assets in the condensedotidated balan:
sheets.



by net cash provided by operating activities of &48illion , shar
repurchases of $200 million , cash dividends of Sbhaillion anc
acquisitions of $126 million .

13




Table of Contents

Cardinal Health, Inc. and Subsidiar

Financial Review (continued)

Results of Operations

Revenue
Three Months Ended December 31,
(in millions) 2012 2011 Change
Pharmaceutical $ 22,747 $ 24,66¢ (8)%
Medical 2,48 2,41¢ 3%
Total segment revenue 25,23« 27,08: (7)%
Corporate 2 (©) N.M.
Total revenue $ 2523. $ 27,07¢ %
Six Months Ended December 31,
(in millions) 2012 2011 Change
Pharmaceutical $ 46,24:  $ 49,08 (6)%
Medical 4.87¢ 4,79¢ 2%
Total segment revenue 51,12¢ 53,87¢ (5)%
Corporate 2 9) N.M.
Total revenue $ 51,12. $ 53,87( (5)%

Pharmaceutical Segment

Revenue for the three and six months en@etember 31, 20:
compared to the prioyear periods was negatively impacted by
expiration on September 30, 2012 of our pharmacaludiistributior
contract with Express Scripts, Inc. (approximat®B.2 billion an
$2.2 billion, respectively), the revenue from whiglas classified
bulk sales. Primarily as a result of brandgeneric pharmaceutic
conversions, revenue from existing pharmaceuticatridutior
customers decreased by approximately $765 milliuh $2.3 billion
respectively. Brand-tgeneric pharmaceutical conversions impac
revenue because generic pharmaceuticals genesllhatsa lowe
price than the corresponding brand product andusecaome of ol
customers primarily source generic products digectirom
manufacturers rather than purchasing from us. Theredse wi
partially offset by increased pharmaceutical disttion revenue fro
new customers (approximately $1.0 billion and $1b8lion,
respectively) and revenue growth within our spégiaolution:
division ($260 million and $512 million, respectiye

Non-bulk sales for the six months ended December 31,2
compared to the prigrear period increased by 7 percent drive
growth from new customers. Bulk sales for the signths ende
December 31, 2012 decreased by 23 percent drivieraply by the
loss of our contract with Express Scripts, Inc. dmdnd-togeneris
conversions.

Medical Segment

Revenue for the three and six months en@etember 31, 20:
compared to the prioyear periods reflects the benefit of acquisit
($55 million and $103 million, respectively). Theciease in the thr
months ended December 31, 2012 was also a resatieoaddition:
sales day in the period ($29 million). The revennerease we
partially offset by lower volumes from existing toers ($3
million and $51 million, respectively) driven in paby lowel
procedural volume.

Cost of Products Sold

Gross Margin

Three Months Ended December 31,

(in millions) 2012 2011 Change

Gross margin $ 1,22¢ $ 1,11¢ 10%
Six Months Ended December 31,

(in millions) 2012 2011 Change

Gross margin $ 2,38 $ 2,19¢ 8%

Pharmaceutical Segment

Gross margin increased $78 million and $132 millloming the thre
and six months ended December 31, 20d&spectively, compared
the prioryear periods driven by strong performance in ounege
pharmaceutical programs (approximately $109 milliand $20
million, respectively) and the benefits of custoraed product mi
within our pharmaceutical distribution division. @maceutic:
distribution customer pricing changes, includingates (exclusive
the related volume impact), adversely impacted groargin by a
estimated $34 million and $74 million, respectiveljphe advers
impact of these customer pricing changes for amtiqogar custome
is often partially offset by product mix, sourcipgograms and oth
sources of margin. As described above, brangetweric conversiol
and the expiration of the Express Scripts, Inc.tremh resulted i
lower revenue; however, these items did not hasigraficant impac
on gross margin. As a result of significant markeftness, gro:
margin from our nuclear pharmacy services divisienreased by $.
million and $42 million, respectively.

Medical Segment

Gross margin increased $30 million and $50 millhming the thre
and six months ended December 31, 20d&spectively, compared
the prior-year periods. Decreases in the cost tbased resin
cotton, latex and other commodities used in ouf-re@nufacture
products increased gross margin by $13 million &ié million.
respectively. Acquisitions positively impacted gramargin by $1
million and $23 million, respectively. Favorable oduct mi
positively impacted gross margin by $6 million agd3 million.
respectively. During the three and six months enbedember 3.
2011, costs associated with the Presourq@ocedure kit impo
matter decreased gross margin by $3 million and #iiBion,
respectively. These items were partially offsettlyy adverse impe
of customer pricing changes ($12 million and $21lliom,
respectively), lower volume from existing customearsd custome
mix.

SG&A Expenses

Three Months Ended December 31,

(in millions) 2012 2011 Change

SG&A expenses $ 69¢ $ 64( 9%
Six Months Ended December 31,

(in millions) 2012 2011 Change

SG&A expenses $ 1,38 $ 1,28¢ 8%

SG&A expenses increasatliring the three and six months en
December 31, 201@ue to acquisitions ($12 million and $23 milli



Consistent with the decreaserevenue, cost of products sold dui respectively), investment spending and other gratpriorities ($1.
the three and six months ended December 31, 20&2aked$2.C million during each period) and business systemestment:
billion ( 8 percent ) and $2.9 billion ( 6 percentrespectively including depreciation and other costs associatéd the Medice
compared to the prigrear periods. See the gross margin discu segment business transformation project ($11 miklind $23 millior
below for additional drivers impacting cost of puats sold. respectively).
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Cardinal Health, Inc. and Subsidiar

Financial Review (continued)

Segment Profit and Consolidated Operating Earning:

Three Months Ended December 31,

(in millions) 2012 2011 Change
Pharmaceutical $ 441  $ 394 12%
Medical 94 85 11%
Total segment profit 53¢ 47¢ 12%
Corporate (29) (30) N.M.
Total operating earnings $ 50€ $ 44¢ 13%
Six Months Ended December 31,
(in millions) 2012 2011 Change
Pharmaceutical $ 841 ¢ 757 11%
Medical 16€ 164 3%
Total segment profit 1,00¢ 921 10%
Corporate (4€) (59) N.M.
Total operating earnings $ 96 $ 862 12%

Pharmaceutical Segment Profit

The principal drivers for the increase during theeé and six montl
ended December 31, 2012ere strong performance in our gen
pharmaceutical programs and the benefits of custand produc
mix, partially offset by the unfavorable impact pharmaceutic:
distribution customer pricing changes and signiftcamarket softne:
in our nuclear pharmacy services division. Seedikeussion of gro:
margin above for further information on these drive

Medical Segment Profit

The increase during the three and six months emstember 3:
2012 resulted from the decreased cost of commodities irseou
self-manufactured products, the positive impact of asitjons
favorable product mix, and the prigear costs associated with
Presource® procedure kit import matter, partially offset bye
unfavorable impact of customer pricing changes.elowolume fron
existing customers and customer mix. See the dismusof gros
margin above for further information on these drive

The net impact of our medical business transfownatias negati
by $3 million and $13 million for the three and sixonths ende
December 31, 2012 when considering all relatedofactincluding
yearoveryear incremental depreciation and program expe
realized benefits and approximately $5 million aB8 million
favorable out-ofperiod adjustments for the three and six mc
ended December 31, 2012, respectively, to reflestam vendc
chargeback billings that were delayed when we implgted ot
medical business transformation. The $5 million -@iperioc
adjustment recorded during the three months endecember 3:
2012 included $2 million related to the three marghded Septemt
30, 2012 and the remainder related to fiscal 2012.

Consolidated Operating Earnings
In addition to revenue, gross margin and SG&A egpsndiscuss!
above, operating earnings were impacted by theiartg:

Three Months Ended December 31,
2012 2011

(in millions)

Restructuring and employee severance $ 1 3 2

Six Months Ended December 31,

(in millions) 2012 2011

Restructuring and employee severance $ 6 $ 5
Acquisition-related costs 53 48
Impairments and loss on disposal of asst 6 2

Litigation (recoveries)/charges, net

39 S

Acquisition-Related Costs

Amortization of acquisition-related intangible asseas$22 million
and $43 million for the three and six months en@egtember 3:
2012 , respectively, and $19 million and $38 millfor the three ar
six months ended December 31, 2011 , respectively.

Litigation (Recoveries)/Charges, Net

During the three and six months ended Decembef812 , we
recognized $12 million and $34 million respectively, of incon
resulting from settlements of class action antitalaims in which w
were a class member.

Earnings Before Income Taxes and Discontinue
Operations
In addition to the items discussed above, earnedsre income tax

and discontinued operations were impacted by thewmng:

Three Months Ended December 31,

(in millions) 2012 2011 Change

Other (income)/expense, net$ 4 $ — N.M.

Interest expense, net 27 23 18%
Six Months Ended December 31,

(in millions) 2012 2011 Change

Other (income)/expense, net$ 12) $ 5 N.M.

Interest expense, net 53 46 14%

Provision for Income Taxes
The following tables summarize our provision focame taxes as
percentage of pretax earnings ("effective tax jate"

Three Months Ended December 31,
2012 2011
37.2% 37.%

Effective tax rate

Six Months Ended December 31,
2012 2011
37.6% 38.1%

Effective tax rate

During the three and six months ended DecembeB1? , the
effective tax rate was impacted by net unfavoralierete items «
$2 million and $6 million , or 0.3 percent and Opgrcent,
respectively. The discrete items include unfavaaohounts relat:
to the establishment of a valuation allowance atdnges i
unrecognized tax benefits.

During the three and six months ended DecembeB1] , the
effective tax rate was impacted by net unfavoralierete items «
$5 million and $8 million , or 1.1 percent and 1p@rcent,



respectively. The discrete items include unfavarashounts relat

Acquisition-related costs 23 22 to remeasuring certain unrecognized tax benefistiglly offset by
Impairments and loss on disposal of asst 5 1 the favorable impact of settling certain statertaatters.
Litigation (recoveries)/charges, net (12) —
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Financial Review (continued)

Ongoing Audits

The IRS is currently conducting audits of fiscabhgge 2003 throuc
2010. We have received proposed adjustments freniRB for fisce
years 2003 through 2007 related to our transferimgriarrangemen
between foreign and domestic subsidiaries and thasfer o
intellectual property among subsidiaries of an &egluentity prior ti
its acquisition by us. The IRS has proposed addititaxes of$84¢
million , excluding penalties and interest. If this taxnudttely mus
be paid, CareFusion is liable under the tax matigreement enter
into in connection with the Spin-Off for $592 milh of the tota
amount. We disagree with these proposed adjustinwhish we ar
contesting, and have accounted for the unrecogniagdbenefit
related to them.

Liquidity and Capital Resources

We currently believe that, based upon availableitabpesource
(cash on hand), projected operating cash flow andess t
committed credit facilities, we have adequate ehpésources to fu
working capital needs; currently anticipated cdpgapenditure:
business growth and expansion; contractual obtigatipayments fi
tax settlements; and current and projected debicgerequirement
dividends and share repurchases.

Cash and Equivalents

Our cash and equivalents balance was $2.3 billan bott
December 31, 2012 , and June 30, 2012 . At DeceBihe2012, oul
cash and equivalents were held in cash depositocpuats witl
major banks or invested in high quality, shigmm liquid investment
For the six months ended December 31, 2Q1Bur cash ar
equivalents balance was impacted by net cash prdviiy operatin
activities of $438 million , share repurchases 0@ million, casl
dividends of $165 million and acquisitions of $1dlion .

We use days sales outstanding (“DSQdays inventory on hal
(“DIOH") and days payable outstanding (“DPOt) evaluate ot
working capital performance. DSO is calculatedradéd receivable
net divided by (quarterly revenue divided by 90 gjayDIOH is
calculated as inventories divided by ((quarterlgtoof products so
plus chargeback billings) divided by 90 days). DB@alculated ¢
accounts payable divided by ((quarterly cost ofdpiais sold plt
chargeback billings) divided by 90 days). Charg&Haitlings are th
difference between a produstwholesale acquisition cost and
contract price established between the vendordtemeénd custome
Chargeback billings were $4.1 billion and $3.6ibill for the thre
months ended December 31, 2012 and 20%&spectively. Beginnir
in the first quarter of fiscal 2013, we changed auethod ¢
calculating DSO in order to align it with the 8@y convention th
we use in the calculation of DIOH and DPO. Priothis change, w
calculated DSO by dividing trade receivables, ngt (monthly
revenue divided by 30 days). In connection witls thange, we ha
revised prioryear information to conform to the new methoc
calculating DSO.

December 31,

2012 2011
Days sales outstanding 22.0 19.9
Days inventory on hand 27.0 27.0
Days payable outstanding 37.8 37.9

DSO increased as a result of the expiration of mharmaceutic
distribution contract with Express Scripts, Incdagrowth in Chin
and our specialty solutions division.

The expiration of our pharmaceutical distributioontract witt
Express Scripts, Inc. did not have a significanpaet on DIOH an
DPO.

The cash and equivalents balance at December 312 ia@ludec
$357 million of cash held by subsidiaries outsifithe United State
Although the vast majority of this cash is avai@alibr repatriatior
permanently bringing the money into the United &atould trigge
U.S. federal, state and local income tax obligatioks a U.S. pare
company, we may temporarily access cash held by foreigr
subsidiaries without becoming subject to U.S. fabténcome ta
through intercompany loans.

Credit Facilities and Commercial Paper

Our sources of liquidity include a $1.5 billion méving credit facility
and a $950 million committed receivables saleslifpgirogram. A
times, availability under our committed receivablgasles facilit
program may be less than $950 million based on ivabke:
concentration limits and our outstanding eligibdeeivables balanc
We also have a commercial paper program of up t& ®ilion,
backed by the revolving credit facility.

We had no outstanding borrowings from the commerpiape
program and no outstanding balance under the casaniéceivable
sales facility program at December 31, 2012Ne also had r
outstanding balance under the revolving credit lifgci at
December 31, 2012 except for $43 million of standby letters
credit. Our revolving credit and committed receieabsales facilit
programs require us to maintain a consolidatedéstecoverage rati
as of any fiscal quarter end, of at least 4-tend a consolidat
leverage ratio of no more than 3.25-to-1. As of @&naber 31, 2012
we were in compliance with these financial covesant

On November 6, 2012, we renewed our $950 milliommittec
receivables sales facility program until Novembge?®14.

Capital Expenditures

Capital expenditures during the six months endedember 31, 20:
and 2011 were $62 million and $101 milliorrespectively, whic
were primarily related to information technologypjarcts.

Dividends

On October 30, 2012, we announced our 113th cotigectegula
quarterly dividend, and increased the dividend I8y dercent t
$0.275 per share, or $1.10 per share on an anadabasis. Tt
dividend was paid on January 15, 2013 to shareholdierecord o
January 2, 2013.

Share Repurchases
We made no repurchases of our Common Shares dthndhre:
months ended December 31, 2012 .

During the three months ended September 30, 20&2epurchase
$200 million of our Common Shares. We funded thprehases wit
available cash. We have $650 millioemaining under our curre
repurchase authorization which expires August 8152

Contractual Obligations



Changes in working capital can vary significantgpdnding on There have been no material changes, outside odrtlieary cours
factors such as the timing of inventory purchasastomer paymer of business, in our outstanding contractual obiiget since the end
of accounts receivable and payments to vendorserrdgular cour: fiscal 2012 and through December 31, 2012 .

of business.

16




Table of Contents

Recent Financial Accounting Standards
See Note 1 of the Nlotes to Condensed Consolidated Final

Statements” for a discussion of recent financiabaating standards.

Critical Accounting Policies and Sensitiv

Accounting Estimates

Refer to the Critical Accounting Policies and Sawsi Accounting
Estimates section of "ltem 7: Management's Discusand Analysi
of Financial Condition and Results of Operations'bur 2012 Fori
10-K. There have been no material changes to oucariticcountin
policies and sensitive accounting estimates siheeend of fisc:
2012 and through December 31, 2Q12owever, we have disclos
updated information regarding an area of sensitacEountin
estimates below.

Goodwill
Purchased goodwill is not amortized, but insteadtasted fo
impairment annually or when indicators of impairmexist. We
performed annual impairment testing during the #ouguarter c
fiscal 2012 and concluded that there were no impaits o
goodwill.

Primarily due to reductions in anticipated futuesic flows as a res
of significant softness in the loenergy diagnostics market servec
our nuclear pharmacy services division, we perfarmaterirr
goodwill impairment testing for this reporting umtring the thre
months ended December 31, 2012. The carrying vahlehis
reporting unit at December 31, 2012 was $1.0 lijliof which $82
million was goodwill. The fair value of the reporg unit wa
estimated to be approximately 20 percent in exodfs$s carrying
value, using a combination of the incomm&sed approach (using
discount rate of 9 percent) and the matkated approach. If we al
our testing by increasing the discount rate in the

incomebased approach discounted cash flow analysis bgrdept
the estimated fair value of the reporting unit wbbk approximate
$1.1 billion, or 10 percent in excess of its cargyvalue.

Our determination of estimated fair value of th@amring unit i
based on a combination of the income-based and anaake:
approaches. Under the market-based approachdetermine fal
value by comparing our reporting unit to similarshesses 1
guideline companies whose securities are activelged in publi
markets. Our weighting of the income-based and gidrkse:
approaches can change based on the availabilipublic data fror
similar businesses or guideline companies. Underitcomebase:
approach, we use a discounted cash flow model ichmtash flow
anticipated over several periods, plus a termidlier at the end
that time horizon, are discounted to their presemtie using a
appropriate rate of return. Future anticipated dbshis are based «
our longterm strategic business plans, and a terminal vialused t
estimate the reporting unit's cash flows beyonsl pfean. The discou
rate represents the weightaderage cost of capital, which is
estimate of the overall aftéax rate of return required by equity
debt market participants. The use of alternate medéis an
assumptions or changes in the industry or peer pgroooul
materially affect the determination of fair valuwer €ach reporting ur
and potentially result in goodwill impairment.

We concluded that there was no impairment of gothdwecause tt
estimated fair value of the reporting unit exceeiieaarrying value
Future unfavorable changes in anticipated cash sfloastimate
terminal value, or discount rates, could materialtiect our estima
of fair value and potentially result in goodwill rairment.
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Item 3: Quantitative and Qualitative

Disclosures About Market Risk
We believe there have been no material changeBeimgtiantitativ
and qualitative market risks since our 2012 ForrK10

Iltem 4: Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We evaluated, with the participation of our priradipxecutive office
and principal financial officer, the effectivenes$ our disclosur
controls and procedures (as defined in Rule 13@) under tr
Securities Exchange Act of 1934) as of DecembefB812. Based ¢
this evaluation, our principal executive officerdaprincipal financie
officer have concluded that our disclosure contientsl procedurt
were effective as of December 31, 2012, to providasonabl
assurance that information required to be disclosedur report
under the Securities Exchange Act of 1934 is remrgrocesse
summarized and reported within the time periodsi§ipe in the SE(
rules and forms and that such information is acdatad an
communicated to management to allow timely decssioggardin
required disclosure.

Cardinal Health, Inc. and Subsidiar

Changes in Internal Control Over Financia
Reporting

There were no changes in our internal control dwencial reportini
during the quarter ended December 31, 2012 thaé lmaateriall
affected, or are reasonably likely to materialljeaf, our intern:

control over financial reporting.

In fiscal 2012, the Medical segment implemented wsires
transformation project, including a new informatsystem for certa
supply chain and financial processes, which cartstt a materi
change to our internal control over financial repagy. To support ot
internal control over financial reporting duringetlimplementatio
and initial operation of the new system, we essalglil tempora
compensating controls that were largely eliminadeding the thre
months ended September 30, 2012. Although implestient of the
new system is substantially complete, the Mediegnsent adde
temporary compensating controls during the threenth® ende
December 31, 2012 and continues to refine someepsas and m
add additional temporary compensating controls. &l@x, we do n
expect any of these refinements or temporary cosgieny control
to materially affect our internal control over fiv@al reporting.
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Part Il. Other Information

Item 1: Legal Proceedings

In addition to the proceedings described below,l¢lgal proceeding
described in Note 6 of the "Notes to Condensed Qlataec
Financial Statements" are incorporated in this mitel: Lega
Proceedings" by reference.

In May and June 2012, Herman Kleid and Henry Stanle., eac
purported shareholders, filed derivative actionsbehalf of Cardin:
Health, Inc. in the United States District Court fine Southetr
District of Ohio against the current and certaimfer members of o
Board of Directors. A similar action was filed byaBiel Himmel, .
purported shareholder, in the Common Pleas CourDelawar:
County, Ohio and included certain of our officessdefendants. Tl
complaints allege that the defendants breached fideiciary dutie
in connection with the DEA's recent suspension of bakelanc
Florida distribution center's registration to disfite controlle:
substances, and the suspension and reinstatemsmttofegistratior
at three of our facilities in 2007 and 2008. Thenhhel action als
makes claims based on corporate waste and unjusherent. Th
complaints seek, among other things, unspecifiechapodamage
against the defendants and an award of attorneg's. in July ar
August 2012, the defendants filed motions to dismadl thre:
complaints. In October 2012, Herman Kleid volunyadismissed hi
complaint without prejudice and the court dismis¢bd Stanle
action with prejudice. In November 2012, the pldinh the Stanle’
action filed a notice of appeal regarding the ceutecision.

Separately, in September 2012, a purported shateholade demal
on our Board of Directors to take action against turrent an
certain former members of our Board of Directorsecover damag
based on allegations similar to those set fortthénderivative actior
above. Our Board of Directors has formed a spemahmittee c
independent directors to investigate the allegationade in th
shareholder demand. The special committee's imagin it
ongoing.

Item 1A: Risk Factors

You should carefully consider the information imstfrorm 106 anc
the risk factors discussed in "lItem 1A: Risk Fastand other risk
discussed in our 2012 Form ¥0and our filings with the SEC sin
June 30, 2012.

These risks could materially and adversely affeat cesults ¢
operations, financial condition, liquidity and catws. Our busine:
also could be affected by risks that we are nosqudy aware of «(
that we currently consider immaterial to our opiersd.

Item 2: Unregistered Sales of Equity Securitie

and Use of Proceeds

The following table provides information about plases we made
our Common Shares during the three months erderember 3:
2012:

Issuer Purchases of Equity Securities

Total
Number of  Approximate Dollar
Shares Value of Shares
Purchased That May Yet be
Total Average  as Part of Purchased
Number Price Publicly Under the
of Shares Paid per Announced Program (2) (in
Period Purchased (1, Share  Program (2) millions)
October 1 - 31,
2012 1,137 $ 40.8¢ — 65C
November 1 - 30,
2012 2,72¢ 40.7¢ — 65C
December 1 — 31
2012 72C 41.8¢ = 65C
Total 458t $ 40.9t — 3 65C

(1) Includes 233, 2,083 and 3&€bmmon Shares purchased in October, Nove
and December 2012, respectively, through a rahist tas investments
participants in our Deferred Compensation PlanoAteludes 904 , 645 arBb¢
restricted shares surrendered in October, Novendvel December 201
respectively, by employees upon vesting to meetitbholding.

(2) On August 8, 2012, our Board of Directors approwed750 million shau
repurchase program, which expires on August 3152Dirring the three mont
ended December 31, 2012, we did not repurchaseofumur Common Shar
under this program.
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Iltem 6: Exhibits

Exhibit
Number Exhibit Description

Amended and Restated Articles of Incorporation afdthal Health, Inc., as amended (incorporatedeligrence to Exhibit 3.1 to Cardinal Hea#ttQuarterly Repo
on Form 10-Q for the quarter ended September 318,Z€le No. 1-11373)

3.1

3.2 Cardinal Health, Inc. Restated Code of Regulatiassamended (incorporated by reference to ExhiRit® Cardinal Health’'s Current Report on ForrK 8ifed on
’ August 10, 2012, File No. 1-11373)

10.1 Form of Aircraft Time Sharing Agreement, effee as of January 1, 2013, between Cardinal Hehit. and George S. Barrett

Seventh Amendment and Joinder, dated as of November &,201the Third Amended and Restated ReceivableshBse Agreement, dated as of Novembe

102 5007

10.3 Fourth Amended and Restated Performance Guaraatgd ds of November 6, 2012, executed by Cardigalth, Inc. in favor of Cardinal Health Funding,CL

10.4 Second Amendment to Commercial Paper Dealer Agnegreéfective as of December 31, 2012, between i6alrdHealth, Inc. and J.P. Morgan Securities L
’ (formerly known as J.P. Morgan Securities Inc.)
105 Second Amendment to Commercial Paper Dealer Agneeraffective as of December 31, 2012, between iGalrtHealth, Inc. and Merrill Lynch, Pierce, Fenige

Smith Incorporated, f/k/a Banc of America Secusiti¢. C

Second Amendment to Commercial Paper Dealer Agreeraffective as of December 31, 2012, between i@alr¢Health, Inc. and Wells Fargo Securities, LIS
successor in interest to Wachovia Capital Market§;

10.7 Second Amendment to Commercial Paper Dealer Agreerffective as of December 31, 2012, between i@alréiealth, Inc. and Goldman, Sachs & Co.
10.8 Form of First Amendment to form of Commercial Papegrler Agreement between Cardinal Health, Inc.SunaTrust Robinson Humphrey, Inc.
12.1 Computation of Ratio of Earnings to Fixed Qlea

311 Certification of Chief Executive Officer puest to Section 302 of the Sarbanes-Oxley Act 6220

31.2 Certification of Chief Financial Officer puiemnt to Section 302 of the Sarbanes-Oxley Act 6220

321 Certification of Chief Executive Officer puemnt to 18 U.S.C. Section 1350, as adopted purso&gction 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of Chief Financial Officer puient to 18 U.S.C. Section 1350, as adopted pursagection 906 of the Sarbanes-Oxley Act of 2002
99.1 Statement Regarding Forward-Looking Infororati

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuatne

101.DEF XBRL Taxonomy Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation LagdbDocument

Cardinal Health Website

We use our website as a channel of distributiomfaterial information about us. Important infornoati including news releases, earnings
analyst presentations and financial informatioroigtinely posted and accessible on the Investage pawww.cardinalhealth.com. In additi
our website allows investors and other interestsdgns to sign up to automatically receive emaiitalwhen we post news releases,
filings and certain other information on our websit

10.6
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Signatures
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by

undersigned, thereunto duly authorized.
Cardinal Health, Inc.

/sl GEORGE S. BARRETT
George S. Barrett
Chairman and Chief Executive Officer

Date: February 6, 2013

/s JEFFREY W. HENDERSON
Jeffrey W. Henderson
Chief Financial Officer
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Exhibit 10.1

CARDINAL HEALTH, INC.
AIRCRAFT TIME SHARING AGREEMENT

This Aircraft Time Sharing Agreement (“Agreement”) by and between Cardinal Health, Inc.
(“Operator”), an Ohio corporation whose address is 7000 Cardinal Place, Dublin, Ohio 43017 and
(“User”), whose address is 7000 Cardinal Place, Dublin, Ohio 43017 (collectively the
"Parties"), is effective , and shall terminate on , unless terminated sooner by
either party pursuant to Article | below.

WHEREAS, Operator has the right of possession of the aircraft (“Aircraft”), equipped with engines
and components as described in the Leased Aircraft Subject to the Time Sharing Agreement attached
hereto and made a part hereof, as Exhibit A;

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

WHEREAS, Operator desires to provide to User, and User desires to have the use of said Aircraft
with flight crew on a non-exclusive time sharing basis as defined in Section 91.501(c)(1) of the Federal
Aviation Regulations ("FAR");

WHEREAS, this Agreement sets forth the understanding of the Parties as to the terms under which
Operator will provide User with the use, on a periodic basis, of the Aircraft as described in Exhibit A hereto,
currently operated by Operator; and

WHEREAS, the use of the Aircraft will at all times be pursuant to and in full compliance with the
requirements of Part 91 (General Operating and Flight Rules) of the Federal Aviation Regulations ("FAR");

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the
Parties agree as follows:

1. Termination.

Either party may terminate this Agreement for any reason upon written notice to the other, such termination
to become effective thirty (30) days from the date of the notice; provided that this Agreement may be
terminated on such shorter notice as may be required to comply with applicable laws, regulations, insurance
requirements or in the event the insurance required hereunder is not in full force and effect.

2. Use of Aircraft.

(a) User may use the Aircraft from time to time, with the permission and approval of Operator's Flight
Operations Department, for any and all lawful purposes allowed by FAR Part 91 (General Operating and
Flight Rules) at such times as the Operator does not require the use of the Aircraft for the business
purposes of Operator or an affiliate. User's use may include the use of the Aircraft by his family members
(including children or grandchildren) and guests if they accompany him on the flight.




(b) User represents, warrants and covenants to Operator that:

1. User shall use each Aircraft for and on his own account only and shall not use any Aircraft for
the purposes of providing transportation of passengers or cargo in air commerce for
compensation or hire and shall not accept any reimbursement from a passenger or otherwise
for charges under this Agreement;

2. User shall refrain from incurring any mechanics lien or other lien in connection with inspection,
preventative maintenance, maintenance or storage of the Aircraft, whether permissible or
impermissible under this Agreement, and User shall not attempt to convey, mortgage, assign,
lease or any way alienate the Aircraft or create any kind of lien or security interest involving the
Aircraft or do anything or take any action that might mature into such a lien;

3. During the term of this Agreement, User will abide by and conform to all such laws,
governmental, and airport orders, rules, and regulations as shall from time to time be in effect
relating in any way to the operation and use of the Aircraft by a time-sharing User.

(c) User shall provide Operator's Flight Operations Department with notice of his desire to use the Aircraft
and proposed flight schedules pursuant to and in accordance with Operator’'s Corporate Aircraft Utilization
Policy, as amended from time to time.

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

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

3. Time-Sharing Arrangement .

It is intended that this Agreement is and will meet the requirements of a "Time Sharing Agreement” as that
term is defined in FAR Part 91.501(c)(1) whereby Operator will lease its Aircraft and flight crew to User.

4. Cost of Use of Aircraft.

(a) In exchange for use of the Aircraft, User shall pay the following amounts for each flight, pursuant to FAR
91.501(d):




(1) The cost of fuel, oil, lubricants and other additives.
(2) Travel expenses of the crew, including food, lodging, and ground transportation.

(3) Hangar and tie-down costs when the Aircraft is required by the User to be away from
the Aircraft's base of operation.
4) Insurance obtained for the specific flight.
(5) Landing fees, airport taxes, and similar assessments.
(6) Customs, foreign permit, and similar fees directly related to the flight.
(7) In flight food and beverages.
(8) Passenger ground transportation.
() Flight planning and weather contract services.
(10) An additional charge comprised of the allocable share attributable to such flight of

the average quarterly cost of repairs and maintenance and other similar
incremental costs, which shall not exceed 100% of the expenses listed in
Paragraph 4(a)(1).

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

(c) In addition to the rental rate referenced in Paragraph 4(a) above, User shall also be assessed the
Federal Excise Taxes as imposed under Section 4261 of the Internal Revenue Code, any applicable
state and local taxes and any segment and landing fees associated with such flight(s).

5. Invoicing and Payment.

All payments to be made to Operator by User hereunder shall be paid in the manner set forth in this
Paragraph 5. Operator will pay to suppliers, employees, contractors and government entities all expenses
related to the operations of the Aircraft hereunder in the ordinary course. For all flights operated hereunder
in each calendar month, Operator shall provide to User an initial invoice for the charges specified in
Paragraph 4 of this Agreement (including Federal or international air transportation Excise Taxes, as
applicable, imposed by the Internal Revenue Code and to be collected by Operator), such invoice to be
issued within thirty (30) days after the end of the calendar month in which such flights were completed. The
initial invoice for the costs specified in Paragraph 4(a) above may be based, in whole or in part, on average
or estimated costs. User shall pay Operator the full amount of such monthly invoice within thirty (30) days
after receipt of the invoice. After the completion of each calendar quarter, Operator shall also provide to
User final invoices for all flights operated hereunder in each calendar month of such calendar quarter. Such
final invoices will be based on the actual costs for such flights, based on the billings received by Operator
from third party vendors. To the extent that User is required to pay Operator any additional amounts under
the final invoices, it will do so within thirty (30) days after receipt of the final invoice. In the event that the final
invoice reduces the amounts paid as reimbursement under the initial invoices for such flights, the Operator
shall return any overage or provide a credit to the User. All invoices shall separately itemize the expenses in
items




(1) through (10) of Paragraph 4(a) for the collective flights included in that invoice. User shall further pay all
costs incurred by Operator in collecting any amounts due from User pursuant to the provisions of this
Paragraph 5 after delinquency, including court costs and reasonable attorneys' fees.

6. Insurance and Limitation of Liability.

Operator represents that the flight operations for the Aircraft as contemplated in this Agreement will be
covered by the Operator's (or the Operator’'s 100% wholly owned subsidiary’s) aircraft all-risk physical
damage insurance (hull Coverage), aircraft bodily injury and property damage liability insurance, passenger,
pilot and crew voluntary settlement insurance and statutory workers compensation and employer's liability
insurance.

(a) Insurance.

1. Operator will maintain or cause to be maintained in full force and effect throughout the term of
this Agreement aircraft liability insurance in respect of the Aircraft in an amount at least equal
to $100 million combined single limit for bodily injury to or death of persons (including
passengers) and property damage liability. Operator will retain all rights and benefits with
respect to the proceeds payable under policies of hull insurance maintained by Operator (or
the Operator’s 100% wholly owned subsidiary) that may be payable as a result of any incident
or occurrence while an Aircraft is being operated on behalf of User under this Agreement.

2. Operator shall use best efforts to procure such additional insurance coverage as User may
request naming User as an additional insured; provided, that the cost of such additional
insurance shall be borne by User pursuant to Paragraph 4(a)(4) hereof.

(b) Limitation of Liability. User agrees that the insurance specified in paragraph 6(a) shall provide its sole
recourse for all claims, losses, liabilities, obligations, demands, suits, judgments or causes of action,
penalties; fines, costs and expenses of any nature whatsoever, including attorneys' fees and expenses for or
on account of or arising out of, or in any way connected with the use of the Aircraft by User, family members
or guests, including injury to or death of any persons, including User, family members and guests which may
result from or arise out of the use or operation of the Aircraft during the term of this Agreement ("Claims").
This Paragraph 6 shall survive termination of this Agreement.

(c) User agrees that when, in the reasonable view of Operator's Flight Operations Department or the pilots of
the Aircraft, safety may be compromised, Operator or the pilots may terminate a flight, refuse to commence
a flight, or take other action necessitated by such safety considerations without liability for loss, injury,
damage, or delay.




(d) In no event shall Operator be liable to User or his family members, employees, agents, representatives,
guests, or invitees for any claims or liabilities, including property damage or injury and death, and expenses,
including attorney's fees, in excess of the amount paid by Operator's insurance carrier in the event of such
loss.

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

7. Covenants Regarding Aircraft Maintenance.

Each Aircraft has been inspected and maintained in the twelve-month period preceding the date hereof in
accordance with the provisions of FAR Part 91. Operator shall, at its own expense, inspect, maintain,
service, repair, overhaul, and test the Aircraft in accordance with FAR Part 91. Each Aircraft will remain in
good operating condition and in a condition consistent with its airworthiness certification, including all FAA-
issued airworthiness directives and mandatory service bulletins. In the event that any non-standard
maintenance is required during any applicable lease term, Operator, or Operator's Pilot-In-Command, shall
immediately notify User of the maintenance required, the effect on the ability to comply with User's dispatch
requirements and the manner in which the Parties will proceed with the performance of such maintenance
and conduct of the balance of the planned flight(s).

8. No Warranty.

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

9. Operational Control.

Operator shall be responsible for the physical and technical operation of the Aircraft and the safe
performance of all flights and shall retain full authority and control, including exclusive operational control,
and possession of the Aircraft at all times during the term of this Agreement. In accordance with applicable
FARs, the qualified flight crew provided by Operator will exercise all required and/or appropriate duties and
responsibilities in regard to the safety of each flight conducted hereunder. The Pilot-In-Command shall have
absolute discretion in all matters concerning the preparation of the
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Aircraft for flight and the flight itself, the load carried and its distribution, the decision whether or not a flight
shall be undertaken, the route to be flown, the place where landings shall be made and all other matters
relating to operation of the Aircraft. User specifically agrees that the flight crew shall have final and complete
authority to delay or cancel any flight for any reason or condition which, in sole judgment of the Pilot-In-
Command, could compromise the safety of the flight and to take any other action which, in the sole
judgment of the Pilot-In-Command, is necessitated by considerations of safety. No such action of the Pilot-
In-Command shall create or support any liability to User or any other person for loss, injury, damages or
delay. The Parties further agree that Operator shall not be liable for delay or failure to furnish the Aircraft and
crew pursuant to this Agreement which is caused by government regulation or authority, mechanical
difficulty or breakdown, war, civil commotion, strikes or labor disputes, weather conditions, acts of God or
other circumstances beyond Operator's reasonable control. User agrees that Operator's operation of aircraft
is within the operation guidelines of the Operator's Flight Operations Department manual and the crews are
responsible to operate within the guidelines of FAR 91 and the Operator's Flight Operations Department
manual.

10. Governing Law.

The Parties hereto acknowledge that this Agreement shall be governed by and construed in all respects in
accordance with the laws of the State of Ohio.

11. Counterparts.

This Agreement may be executed in one or more counterparts each of which will be deemed an original, all
of which together shall constitute one and the same agreement.

12. Notices and Communications.

All notices, requests, demands and other communications required or desired to be given hereunder shall
be in writing (except as permitted pursuant to Paragraph 2(c)) and shall be deemed to be given: (i) if
personally delivered, upon such delivery; (ii) if mailed by certified malil, return receipt requested, postage
pre-paid, addressed as (to the extent applicable for mailing) listed in the preamble hereto, upon the earlier to
occur of actual receipt, refusal to accept receipt or three (3) days after such mailing; (iii) if sent by regularly
scheduled overnight delivery carrier with delivery fees either prepaid or an arrangement, satisfactory with
such carrier, made for the payment of such fees, addressed (to the extent applicable for overnight delivery)
as listed in the preamble hereto, upon the earlier to occur of actual receipt or the next “Business Day” (as
hereafter defined) after being sent by such delivery; or (iv) upon actual receipt when sent by fax, mailgram,
telegram or telex. Notice given by other means shall be deemed to be given only upon actual receipt.
Addresses may be changed by written notice given as provided herein and signed by the party giving the
notice.




13. Further Acts.

OPERATOR and USER shall from time to time perform such other and further acts and execute such other
and further instruments as may be required by law or may be reasonably necessary to: (i) carry out the
intent and purpose of this Agreement; and (ii) establish, maintain and protect the respective rights and
remedies of the other party.

14. Successors and Assigns.

Neither this Agreement nor any party’s interest herein shall be assignable to any other party whatsoever,
except that Operator may assign its interest to an affiliate without the consent of the User. This Agreement
shall inure to the benefit of and be binding upon the Parties hereto, their heirs, representatives and
successors.

15. Severability.

In the event that any one or more of the provisions of this Agreement shall for any reason be held to be
invalid, illegal, or unenforceable, those provisions shall be replaced by provisions acceptable to both Parties
to this Agreement.

16. Flight Crew.

Operator is responsible for providing a qualified flight crew for all flight operations under this Agreement. The
Operator will furnish two experienced and competent pilots who shall be under the direction and control of
the Operator at all times.

17. Taxes.

The Parties acknowledge that reimbursement of all items specified in Paragraph 4, except for subsections
(7) and (8) thereof, are subject to the Federal Excise Tax imposed under Internal Revenue Code 4261 (the
"Commercial Transportation Tax"). User shall pay to Operator (for payment to the appropriate governmental
agency) any Commercial Transportation Tax or state and local taxes, if any, applicable to flights of the
Aircraft conducted hereunder. Operator shall indemnify User for any claims related to the Commercial
Transportation Tax or other taxes to the extent that User has paid Operator the amounts necessary to pay
such taxes.

18. Right of Possession.

Operator has the right of possession to each Aircraft in Exhibit A pursuant to an Aircraft Lease Agreement.
Nothing herein shall constitute a transfer of Operator's possessory rights to the Aircraft.

19. Truth-in-Leasing.

The Operator shall mail a copy of this Agreement for and on behalf of both Parties to: Federal Aviation
Administration, Aircraft Registration Branch, Attention: Technical Section, P.O. Box 25724, Oklahoma City,
Oklahoma 73125, within twenty-four (24) hours of its execution, as provided by FAR 91.23 (c)(1).
Additionally, Operator agrees to comply with the notification requirements of FAR Section 91.23 by notifying
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telephone or in person the Columbus, Ohio FAA Flight Standards District Office at least forty-eight (48)
hours prior to the first flight under this Agreement.

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

(b) OPERATOR, WHOSE ADDRESS APPEARS IN PARAGRAPH 12 ABOVE AND WHOSE
AUTHORIZED SIGNATURE APPEARS BELOW, AGREES, CERTIFIES AND ACKNOWLEDGES THAT
WHENEVER EACH AIRCRAFT IS OPERATED UNDER THIS AGREEMENT, OPERATOR SHALL BE
KNOWN AS, CONSIDERED AND SHALL IN FACT BE THE OPERATOR OF THE AIRCRAFT AND THAT
OPERATOR UNDERSTANDS ITS RESPONSIBILITIES FOR COMPLIANCE WITH APPLICABLE
FEDERAL AVIATION REGULATIONS.

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

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

IN WITNESS WHEREOF, the Parties hereto have each caused this Agreement to be duly executed
on :

OPERATOR:

Cardinal Health, Inc.

By:
Its:

USER:




EXHIBIT A

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

Each of the undersigned is a party to the Time Sharing Agreement effective as of , by and
between Cardinal Health, Inc. (“Operator”) and (“User”) (together the “Parties”), and agrees
that from and after , until this Exhibit A shall be superseded and replaced through agreement

of the Parties or the Time Sharing Agreement shall be terminated pursuant to its terms, the Aircraft
described below shall constitute the “Aircraft” described in and subject to the terms of the Time Sharing
Agreement.

OPERATOR:

Cardinal Health, Inc.

By:
Its:

USER:




Exhibit 10.z

SEVENTH AMENDMENT AND JOINDER
TO THE
THIRD AMENDED AND RESTATED RECEIVABLES PURCHASE AGEEMENT

This SEVENTH AMENDMENT AND JOINDER TO THE THIRD AMEDED AND RESTATEL
RECEIVABLES PURCHASE AGREEMENT (this * Amendmeht dated as of November 6, 2012, is entered in
and among the following parties:

(1) CARDINAL HEALTH FUNDING, LLC, a Nevada limitediability company (the “ Sellef);

(i) GRIFFIN CAPITAL, LLC, a Nevada limited liabily company (“_Griffin” and, together with tt
Seller, the “ Seller Parti€sand each, a * Seller Party,

(i) WELLS FARGO BANK, N.A. (* WE ") as a Financial Institution and as the Managing Ader
WF’s Purchaser Group;

(iv) LIBERTY STREET FUNDING LLC (“ Liberty Street), as a Conduit;

(v) THE BANK OF NOVA SCOTIA (“BNS”), as the Related Financial Institution for Libertye®t
and as the Managing Agent for Liberty Street’s Raser Group;

(vi) WINDMILL FUNDING CORPORATION (“ Windmill "), as an exiting Conduit;

(vii) THE ROYAL BANK OF SCOTLAND PLC (“ RBS"), as the exiting Related Financial Institut
for Windmill and as the exiting Managing Agent Windmill’s Purchaser Group;

(viii) ATLANTIC ASSET SECURITIZATION LLC (* Atlantic "), as an exiting Conduit;

(iIx) CREDIT AGRICOLE CORPORATE AND INVESTMENT BANKNEW YORK BRANCH (*

Credit Agricol€ ), as the exiting Related Financial Institution forlahtic and as the exiting Managing Agent
Atlantic’s Purchaser Group;

(x) MARKET STREET FUNDING LLC (* Market Stree), as a new Conduit;

(xi) PNC BANK, NATIONAL ASSOCIATION (“ PNC"), as the new Related Financial Institution
Market Street and as the new Managing Agent forkiglaBtreet's Purchaser Group;

(xii) VICTORY RECEIVABLES CORPORATION (“ Victory’), as a Conduit; and

(xiii) THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., NEWYORK BRANCH (* BTMUNY "), as

the Related Financial Institution for Victory, asaiaging Agent for Victory’s Purchaser Group anthasAgent.




PRELIMINARY STATEMENTS

WHEREAS, the parties hereto (other than PNC andkbtaBtreet) are parties to that certain Third Anee
and Restated Receivables Purchase Agreement, daterf November 19, 2007 (as amended, supplememn
otherwise modified from time to time, the “ Recdiles Purchase Agreeméint

WHEREAS, as of the date hereof, there is no accaretiunpaid Yield due to Windmill, RBS, Atlantic
Credit Agricole, and there is no Capital outstaggin

WHEREAS, each of Market Street, as a Conduit, aN€ Pas the Related Financial Institution for Ma
Street and as the Managing Agent for Market Stseletirchaser Group, desires to become a party tRebeivable
Purchase Agreement;

WHEREAS, the parties hereto desire to adjust thecHasers'respective Conduit Purchase Limits
Commitments as set forth herein; and

WHEREAS, the parties hereto desire to amend theiRa&oles Purchase Agreement as set forth herein.

NOW, THEREFORE, in consideration of the premiseseimecontained and for other good and valu
consideration, the receipt and adequacy of whiehp#rties hereto hereby acknowledge, the partisetdhagree ¢
follows:

Section 1. Definitions . Capitalized terms used herein and not otherwesftneld herein shall have 1
respective meanings assigned thereto in the Rddes/urchase Agreement.

Section 2. Joinder of Market Street and PNC to the Receivableshase Agreement

(&) Market Street as a ConduiErom and after the date hereof, Market Stredt bbaa Conduit par
to the Receivables Purchase Agreement for all mapohereof and of the other Transaction Docunesnit Marke
Street were an original party to the Receivableziitase Agreement, and Market Street assumes aillédetights ar
agrees to be bound by all of the terms and pravésapplicable to Conduits and contained in the Rabs Purcha:
Agreement and the other Transaction Documents. &aBtreet confirms that (i) it has received a capbythe
Receivables Purchase Agreement and copies of stler dransaction Documents, and other document:
information as it has requested and deemed appted make its own credit analysis and decisioanter into thi
Amendment and the Receivables Purchase Agreemen(iiant will, independently and without relianagon th
Agent, any other Conduit, any Managing Agent, amafcial Institution or any other Purchaser andedasn suc
documents and information as it shall deem appatgat the time, continue to make its own crediigiens in takin
or not taking action under the Receivables PurcAgseement and the other Transaction Documents.

(b) PNC as a Financial InstitutiarFrom and after the date hereof, PNC shall bé&k#lated Financi
Institution for Market Street party to the ReceilesbPurchase Agreement




for all purposes thereof and of the other Traneacbocuments as if PNC were an original party ® Receivable
Purchase Agreement, and PNC assumes all relatets ignd agrees to be bound by all of the termspaodision:
applicable to Financial Institutions contained he tReceivables Purchase Agreement and the othersdatol
Documents. PNC confirms that (i) it has receivetbpy of the Receivables Purchase Agreement ancts@pisuc
other Transaction Documents, and other documerdsirdarmation as it has requested and deemed apat®ric
make its own credit analysis and decision to einier this Amendment and the Receivables Purchaseehgent an
(i) it will, independently and without reliance aip the Agent, any Conduit, any Managing Agent, atiner Financiz
Institution or any other Purchaser and based oh smcuments and information as it shall deem appatgat th
time, continue to make its own credit decisionstaking or not taking action under the ReceivablescRas
Agreement and the other Transaction Documents.

(c) Appointment of PNC as Managing Agent of Market 8tsePurchaser GroupPursuant to and
accordance with_Section 13df the Receivables Purchase Agreement, each of dflé®kreet and PNC here
designates PNC as, and PNC hereby agrees to pettierciuties and obligations of, the Managing AgentMarke
Streets Purchaser Group. From and after the date helPdE, shall be a Managing Agent party to the Recde¢
Purchase Agreement, for all purposes of the ReblEgaPurchase Agreement and the other Transactonrents ¢
if PNC were an original party to the ReceivablescRase Agreement, and PNC assumes all related ragitt agrees
be bound by all of the terms and provisions appledo Managing Agents contained in the ReceivaBlexchas
Agreement and the other Transaction Documents.

(d) Commitments and Conduit Purchase Limits of Marke¢e&ds Purchaser GroupEffective as ¢
the date hereof, PNQCommitment, as Related Financial Institution forrk&t Street, shall be $150,000,000,
Market Street’'s Conduit Purchase Limit shall be@0860,000.

(e) Consent to JoinderEach of the parties hereto consents to the famggoinder of Market Stre
and PNC as parties to the Receivables Purchaseemgreg and waives any otherwise applicable conditimecedel
thereto under the Receivables Purchase Agreemehthenother Transactions Documents (other thaneagostl
herein).

Section 3. Removal of Windmills Purchaser Group

(@) Removal. For all purposes of the Receivables Purchase ekgeat and the other Transac
Documents, effective on the date hereof, each ofdwiill and RBS shall cease to be a Conduit, a Filadimnstitutior
or a Managing Agent (as applicable) party to thedRables Purchase Agreement or the Fee Letteslaaitino longe
have any obligations or rights under the ReceisaBlerchase Agreement or any other Transaction Decufothe
than such obligations and rights which by theirregp terms survive termination thereof).

(b) Consent to RemovalEach of the parties hereto consents to the fanggemoval of Windmil
and RBS as parties to the Receivables Purchaseedgrdg and the Fee Letter and waives any othervppkcable
conditions precedent thereto, including any notice




requirements, under the Receivables Purchase Agrgeand the other Transactions Documents (otherdbaet fort
herein).

Section 4. Removal of Atlantits Purchaser Group

(@) Removal. For all purposes of the Receivables Purchase ehgeat and the other Transac
Documents, effective on the date hereof, each l@néit and Credit Agricole shall cease to be a @itn@ Financie
Institution or a Managing Agent (as applicable)tpdo the Receivables Purchase Agreement or theLEter an
shall no longer have any obligations or rights unthe Receivables Purchase Agreement or any otrerséctio
Document (other than such obligations and rightekvhy their express terms survive termination eloéy.

(b) Consent to RemovalEach of the parties hereto consents to the fanggemoval of Atlantic ar
Credit Agricole as parties to the Receivables PasehAgreement and the Fee Letter and waives arervast
applicable conditions precedent thereto, including notice requirements, under the Receivablesh@secAgreeme
and the other Transactions Documents (other thaetdsrth herein).

Section 5. Amendments to the Receivables Purchase AgreeniEme Receivables Purchase Agreeme
hereby amended as follows:

@) The Receivables Purchase Agreement is amended fgcirey the phrase governments:
authority” with the capitalized term “Governmengalthority”.

(b)  Section 2.1of the Receivables Purchase Agreement is amendedklgying the parenthetic
“(which fees collectively shall be sufficient to ypall fees owing to the Financial Institutionsyhere it appea
therein.

(c) Article lll of the Receivables Purchase Agreement is renameddi@t Funding”.

(d) Section 3.1of the Receivables Purchase Agreement is amendeatkleying the final senten
thereof.

(e) Sections 3.2and_3.3of the Receivables Purchase Agreement are amendexplacing the phra
“Conduit Costs” where it appears therein and stuisig the phrase “CP Costs” therefor.

() Section 5.1(kpf the Receivables Purchase Agreement is amendkrkatated as follows:

(k) Not an Investment Companuch Seller Party is not an “investment compamigfiin the
meaning of the Investment Company Act of 1940,masraled, or any successor statute.

(g) Section 5.1of the Receivables Purchase Agreement is amendaddigg the following as a ne

clause (p)mmediately following clause (0)




(p) _OFAC. Such Seller Party is not a Sanctioned Persorsutb Seller Partg’' knowledge
no Obligor was a Sanctioned Person at the timeigination of any Receivable owing by si
Obligor. Such Seller Party and its Affiliates:) Ilfave less than 10% of their assets in Sanct
Countries; and (ii) derive less than 10% of thgdemating income from investments in,
transactions with Sanctioned Persons or SanctiQueshtries. Neither such Seller Party nor
of its Subsidiaries engages in activities relate&anctioned Countries except for such acti
as are (A) specifically or generally licensed byAQF or (B) otherwise in compliance w
OFAC'’s sanctions regulations.

(h)  Section 6.2(i)of the Receivables Purchase Agreement is amendexitiyng the phraseri all
material respects” immediately after the phrase taue and correct” where it appears therein.

0] Section 7.1(d)of the Receivables Purchase Agreement is amendeceggicing the amou
“$30,000” where it appears therein and substitutirgamount “$35,000".

() Section 7.1(i)(xvii)of the Receivables Purchase Agreement is amendkrkatated as follows:

(xvii) take such other actions as are necessaryits part to ensure that the facts
assumptions set forth in the opinion issued by selfor Seller, in connection with the clos
the Original Agreement or any amendment thereto rhating to substantive consolidat
issues, and in the certificates accompanying spafian, remain true and correct in all mate
respects at all times.

(k) Section 7.1(kpf the Receivables Purchase Agreement is amendkckatated as follows:

(k) Taxes Such Seller Party will file all Tax returns argports required by law to be filed
it and will promptly pay all Taxes and governmerdhrges at any time owing and require
law to be paid by it including with respect to tReceivables, except any such Taxes whic
not yet delinquent or are being diligently contdste good faith by appropriate proceedings
for which adequate reserves in accordance with rgépeaccepted accounting principles s
have been set aside on its books.

(D Section 9.1(c)(iii)of the Receivables Purchase Agreement is amendeddigcing the amou
“$50,000,000” where it appears therein and sulistgithe amount “$100,000,000".

(m) Section 10.1(Apf the Receivables Purchase Agreement is amendddlbiing the word “taxes”
where it appears therein.




(n) Section 10.1(B)(iii)of the Receivables Purchase Agreement is amendkrkatated as follows:

(i) Excluded Taxes and Taxes;

(o) Section 10.2(adf the Receivables Purchase Agreement is amendaddiyg the phraseot any
Specified Regulation” immediately following the pke “after the date hereof” where it appears therei

(p) Section 10.2(a)(ipf the Receivables Purchase Agreement is amendéq i®placing the phra
“a Funding Source to any tax, duty or other changkére it appears therein and substituting thegehtfan Affecte(
Party to any Taxes (other than (i) Taxes indemaifimder_Section 10.4 (i) Taxes attributable to such Affec
Party’s failure to comply with _Section 10.4(djand (iii) Excluded Taxes)” and (ii) replacing tpérase Funding
Source” where it appears therein and substitutiegohrase “Affected Party”.

(q) Sections 10.2(a)(ifv) of the Receivables Purchase Agreement are amengdeedpltacing th
phrase “Funding Source” where it appears therethsaibstituting the phrase “Affected Party”.

()  Sections 10.2(a)(AJC) of the Receivables Purchase Agreement are amendeeplacing th
phrase “Funding Source” where it appears therethsaibstituting the phrase “Affected Party”.

(s) Section 10.2(a)(A)(20f the Receivables Purchase Agreement is amendaddiyg the word “a”
immediately before the phrase “Financial Institntiovhere it appears therein.

(t) The final paragraph of Section 10.2(d)the Receivables Purchase Agreement by (i) blacex
the phrase “Funding Source” where it appears thered substituting the phrase “Affected Party),l{y replacing th
phrase “Affected Party or Indemnified Party” whéreppears therein and substituting the phraseeé@éd Party”
therefor.

(u) Section 10.2(bdf the Receivables Purchase Agreement is amendkckatated as follows:

(b) In determining any amount provided for ofereed to in this Section 10,2no Managin
Agent may claim or receive, on behalf of the AfezttParties in, or related to, its Purch
Group, reimbursement or compensation for amoundeuthis_Section 10.that would result i
(i) the total compensation (inclusive of Yield aieés and after giving effect to the paymer
such amounts under this Section 1&rl imposition of the related additional or incezhsost
or reduction in the rate of return on Capital) reed, in the aggregate, by all such Affec
Parties, exceedin@i) the total compensation (inclusive of Yield afeks) that would have be
payable to all such Affected Parties immediatelpmio such Regulatory Change or




Specified Regulation, as the case may be. Sulypettiet ninemonth limitation set forth in tt
last sentence of Section 10.2(sgmounts payable by Seller under this Section(bhprday be
demanded at any time without regard to the timihigsuance of any financial statement by
Affected Party.

(v) Section 10of the Receivables Purchase Agreement is amendeddipg the following as a ne
Section 10.4mmediately following Section 10.3

Section 10.4 Taxes

(@) All payments by or on account of the Selterthe Servicer hereunder or under
Transaction Document shall be made free and cleand without deduction for any and
Taxes, except as required by applicable Law. If &ayv shall require the deduction
withholding of any Taxes from or in respect of asym payable hereunder or under
Transaction Document, (i) except to the extent stiakes are attributable to the applici
Affected Party’s failure to comply with Section 4(d) , the sum payable by the Seller or
Servicer, as the case may be, shall be increaseéassary so that after making all reqt
deductions (including deductions applicable to addal sums payable under this Section 10.4
the applicable Affected Party receives an amounaktp the sum it would have received ha
such deductions been made, (ii) the Seller or #gmi&r, as the case may be, shall make
deductions, (iii) the Seller or the Servicer, as thse may be, shall pay the full amount ded
to the relevant authority in accordance with agilie Law and (iv) the Seller or the Service
the case may be, shall furnish to the Agent thgirwal or a certified copy of a receipt or ot
documentation reasonably acceptable to the Agedepeing payment thereof within thirty (¢
days after such payment is made.

(b) In addition, the Seller hereby agrees to ay present or future stamp, co
documentary, intangible, recording, filing or siamilTaxes and any other excise or proy
Taxes, charges or similar levies which arise fraipm payment made under, from the execu
delivery, performance, enforcement or registrabbnfrom the receipt under, or otherwise v
respect to, this Agreement or any Transaction Dasur(’ Other Taxe3).

(c) The Seller hereby agrees to indemnify eadieodd Party for the full amount of Taxes
Other Taxes (including, without limitation, any Emsxor Other Taxes imposed on amo
payable under this Section 10.4ithheld or deducted on payments to, or paidsiigh Affecte
Party and any liability (including penalties, irdst and expenses) arising therefrom or
respect thereto. Notwithstanding the preceding esmat, Seller shall not be obligated
indemnify any Affected Party for any Taxes or ampblility arising therefrom or with respe
thereto to the extent such Taxes or liabilities




are attributable to such Affected Party’s failunecbomply with_Section 10.4(d)Payments dt
under this indemnification shall be made withindzys of the date the applicable Affected F
makes demand therefor pursuant to clausef f)is Section 10.4

(d) Any Affected Party that is entitled to aneexption from or reduction of withholding T
with respect to payments under this Agreement gr Bransaction Document pursuant to
Law of any relevant jurisdiction shall deliver taokl of Seller, the Servicer and the Agent, a
time or times prescribed by applicable Law, suctopprly completed and execu
documentation prescribed by applicable Law as pelimit such payments to be made witl
withholding or at a reduced rate. Notwithstandimything to the contrary in the preced
sentence, the completion, execution and submissfosuch documentation (other than <
documentation set forth in_Section 10.4(d)(ifii) and (iii) ) shall not be required if in t
Affected Partys reasonable judgment such completion, executiosubmission would subje
such Affected Party to any material unreimbursest co expense or would materially prejuc
the legal or commercial position of such Affecteattl?. Without limiting the generality of t
foregoing:

(i) Each Affected Party this is a “United Stapeeson” as defined in Section 7701(a)
(30) of the Code (each a_“ U.S. Affected Pdityon or prior to November 6, 2012 (or, in
case of any such U.S. Affected Party that is npaiy hereto on such date, on or prior tc
date on which such U.S. Affected Party first beceneatitied to any payment under
Agreement or any Transaction Document), shall delte each of Seller, the Servicer and
Agent, a duly completed and executed copy of Urflerhal Revenue Service Form 9V-
certifying that such U.S. Affected Party is exeriptn U.S. federal backup withholding Tax.

(i) Each Affected Party that is not a “Unitethf®s person” as defined in Section 770:
(a)(30) of the Code (each a * N&@hS. Affected Party, on or prior to November 6, 2012 (or
the case of any such N&hS. Affected Party that is not a party hereto nchsdate, on or pri
to the date on which such Na@hS. Affected Party first becomes entitled to amaympent unde
this Agreement or any Transaction Document), shellver to Seller, the Servicer and the A(
(A) a duly completed and executed copy of U.S.rhdk Revenue Service Form 8BEN
certifying that such Affected Party is entitledrézeive payments under this Agreement fron
Seller, the Servicer and the Agent without deductar withholding of any U.S. fede
withholding Taxes; (B) a duly completed and exedutepy of U.S. Internal Revenue Sen
Form W-8ECI certifying that such Affected Party is entitléo receive payments under -
Agreement from the Seller, the Servicer and thenAgéthout deduction or withholding of a
U.S. federal withholding Taxes; or (C) if such NOrs. Affected Party is not the




beneficial owner, a duly completed and executed/afpU.S. Internal Revenue Service F
W-8IMY, accompanied by duly completed and executgdesoof U.S. Internal Revenue Sen
Forms W-8ECI, W-8BEN, W8 and/or other certification documents from thedsmml owners
as applicable. Each Ndu:S. Affected Party, on or prior to November 6, 2@qar, in the case
any such NorJ.S. Affected Party that is not a party hereto nchsdate, on or prior to the d
on which such NomJ.S. Affected Party first becomes entitled to argympent under th
Agreement or any Transaction Document), shall delte Seller, the Servicer and the Age
duly completed and executed copy of any other forrdocumentation prescribed by applici
Law as a basis for claiming exemption from U.S.efadl withholding Tax, together with st
supplementary documentation as may be prescribedpbplicable Law to permit Seller, f
Servicer and the Agent to determine the withholdingeduction required to be made.

(i) If a payment made to an Affected Party andny Transaction Document woulc
subject to U.S. federal withholding Tax imposedA®TCA if such Affected Party were to f
to comply with the applicable reporting requirenseat FATCA (including those contained
Section 1471(b) or 1472(b) of the Code, as appiabuch Affected Party shall deliver to
Seller and the Agent at the time or times presdritpe law and at such time or times reasor
requested by the Seller or the Agent such docurtientgprescribed by applicable L
(including as prescribed by Section 1471(b)(3)(C)f the Code) and such additio
documentation reasonably requested by the SellédheorAgent as may be necessary for
Seller and the Agent to comply with their obligasounder FATCA and to determine that ¢
Affected Party has complied with such Affected Partobligations under FATCA or
determine the amount to deduct and withhold fromhspayment. Solely for purposes of
clause (h), “FATCA” shall include any amendments made to FATCA after dhte of thi
Agreement.

Each Affected Party shall promptly deliver to eatiSeller, the Servicer and the Agent upd;
renewals or additional copies, duly completed areteted, of any form or other documenta
(or any successor thereto) contemplated by thididded0.4(d) (A) from time to time &
reasonably requested by Seller, the Servicer oAgent, and (B) on or before the date that :
form or other documentation expires or becomesletesor inaccurate.

(e) Without limiting _Section 11.6 each Financial Institution and Managing Agentll:
severally indemnify the Agent, within ten (10) dagfer demand therefor, for (i) any Ta
attributable to such Financial Institution (or twoyanember of its Purchaser Group or any re
Affected Party) (but only to the extent that neitliee Seller nor the Servicer has alre
indemnified the Agent for such Taxes pursuant i® 8ection 10.4




and without limiting the obligation of the Seller the Servicer to do so), and (ii) any Exclu
Taxes attributable to such Financial InstitutionManaging Agent (or to any member of
Purchaser Group or any related Affected Party)gdoh case, that are payable or paid b
Agent in connection with any Transaction Documemd any reasonable expenses ar
therefrom or with respect thereto, whether or mohsTaxes were correctly or legally impose
asserted by the relevant Governmental Authoritge&ificate as to the amount of such payr
or liability delivered to any Financial Institutioor Managing Agent by the Agent shall
conclusive absent manifest error. Each PurchasgérMenaging Agent hereby authorizes
Agent to set off and apply any and all amountsgttane owing to such Purchaser or Mana
Agent under any Transaction Document or otherwagaple by the Agent to such Purchast
Managing Agent from any other source against angurndue to the Agent under thikwuse

(e).

() Each Managing Agent shall deliver a writtatement to Seller, the Servicer and the A
as to the amount due, if any, to the Purchaseits iRurchaser Group and any related Affe
Parties under this Section 10.46uch written statement shall set forth in reabndetail th
calculations upon which such Managing Agent deteeahisuch amount and shall be fi
conclusive and binding on Seller, the Servicer e Agent in the absence of manifest e
Unless otherwise provided herein, the amount sieeciin such written statement shall
payable on demand after receipt by the Seller cif swritten statement.

(g9) If any party determines, in its sole disktnet(exercised in good faith), that it has receie
refund of any Taxes as to which it has been indBethpursuant to this Section 1QiAcluding
by the payment of additional amounts pursuant te Section 10.4), it shall pay to suc
indemnifying party an amount equal to such refubdt (only to the extent of indemn
payments made, or additional amounts paid, by swddmnifying party under thiSection 10.
with respect to the Taxes giving rise to such rdjunet of all reasonable out-pbcket expens
of such indemnified party and without interest @stithan any interest paid by the rele
Governmental Authority with respect to such refynplovidedthat the indemnifying part
upon the request of the indemnified party, agreagpay the amount paid over to it pursua
this clause (g)(plus any penalties, interest or other charges smgoby the releva
Governmental Authority) to such indemnified party the event such indemnified party
required to repay such refund to such Governmehtahority. This clause (gshall not b
construed to require any indemnified party to makeilable its Tax returns (or any ot
information relating to its Taxes that it deems faential) to any other party or Pers
Notwithstanding anything herein to the contrary,no event will any indemnified party
required to pay any amount pursuant to this clause
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(q) the payment of which would place such indemnifiedty in a less favorable net aft€ax
position than the indemnified party would have bdghe Taxes subject to indemnification
giving rise to such refund had not been deducteithheld or otherwise imposed and
indemnification payments or additional amounts webpect to such Tax had never been paid.

(h) Each party’s obligations under this Secti®@¥ shall survive the resignation
replacement of the Agent or any assignment of sidiyt, or the replacement of, an Affec
Party, subject to the provisions _of Section Jdn8 Section 12.1respectively, the termination
the Commitments and the repayment, satisfactiomliecharge of all obligations under :
Transaction Document.

(w) Clause (ii)of the second parenthetical in Section 12.bfahe Receivables Purchase Agreer
is amended by replacing the phrase “Conduit’'s Candasts or on such commercial paper conduitst of fund:
respectively” where it appears therein and sulistgithe phrase “assignee’s CP Rate” therefor.

(x) Sections 12.1(bjc) of the Receivables Purchase Agreement is amendkrkatated as follows:

(b) Any Financial Institution may at any timedafntom time to time, upon notice to the Ag
and Seller, assign to one or more Persons (* Psietpdcinancial Institution¥ all or any part ¢
its rights and obligations under this Agreementspant to an assignment agreen
substantially in the form set forth in Exhibit Yiereto (the “ Assignment Agreeméntexecute
by such Purchasing Financial Institution and suwadhing Financial Institution. Each assignet
a Financial Institution must (i) have a short-tedabt rating of A-1 or better by S&P andLMy
Moody’s, and (ii)) be approved by Seller (such approval toobe unreasonably withheld
delayed);_provided however, that no such approval of the Seller shall be irequ(A) in the
event that Seller does not approve of the propé&sedhasing Financial Institution and Se
the Agent, such Conduit and the selling Financndtitution fail to agree on an alternal
funding entity within 15 days after the selling &ntial Institution gives notice pursuant to
Section 12.1(b)of the proposed assignment or (B) if an Amortizatievent or a Potenti
Amortization Event shall have occurred and is cuntig. Upon delivery of the execu
Assignment Agreement to the Agent, such sellin@iamal Institution shall be released fron
obligations hereunder (including, without limitatiothe applicable obligations of a Rele
Financial Institution) to the extent of such assigmt. Thereafter the Purchasing Finar
Institution shall for all purposes be a Financratitution party to this Agreement and shall t
all the rights and obligations of a Financial Ihgion under this Agreement to the same exte
if it
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were an original party hereto and no further consgnaction by Seller, the Purchasers,
Managing Agents or the Agent shall be required.

(c) Inthe event that any Financial Institutgrall cease to have a short-term debt rating af A-
or better by S&P and P-1 by Moody's (an_* AffectBahancial Institution”), such Affecte
Financial Institution and its Related Conduit sHadl obligated, upon ten (10) Business [
prior written request of the Seller, to sell andigis all of their respective rights and obligati
under the Transaction Documents (including theipi@8) (i) to any other Financial Instituti
selected by the Seller that is (x) a party to tAgreement, (y) not an Affected Finan
Institution and (z) willing, in such Financial litstion’s sole discretion, to purchase and as:
such rights and obligations (it being understood agreed that no Financial Institution s
have any obligation to purchase or assume any glts or obligations of any other Finani
Institution or Conduit), or (ii) if no other Finaiat Institution then meets the criteria specifia
clause (iJabove or no Financial Institution agrees to puretths Affected Financial Institutios’
rights and obligations under the Transaction Doaumeo any other commercial bank sele
by the Seller and acceptable to the Agent (suckance not to be unreasonably withheld)
short-term debt ratings of A-1 or better by S&P &xd by Moodys, which commercial bank
willing to purchase and assume such rights andyatiins; providedhat the Affected Financi
Institution, its Related Conduit, their Managing elg and any other related Affected Pa
receive payment in full, pursuant to an Assignmé&gteement, of all amounts then owing
them under the Transaction Documents (includinghaut limitation, all their outstandil
Capital, accrued Yield, any fees accrued undeiFde Letter); and providedfurther, that an
such sale and assignment shall be made pursuaam #ssignment Agreement in form ¢
substance reasonably satisfactory to the Agentla&eller; and providedfurther, that if the
Affected Financial Institution or any Affiliate theof is the Agent, another Person shall |
been appointed as a successor Agent in accordatic€ection 11.8

(y) Section 12.1of the Agreement is amended by adding the followasya newclause (e
immediately following clause (d)

(e) The Agent, acting solely for this purposeaasagent of Seller, shall maintain at one ¢
offices in New York a copy of each Assignment Agneat delivered to it and a register for

recordation of the names and addresses of the &exd) and the Commitments of, and am
of Capital owing to, each Purchaser pursuant totémms hereof from time to time (the
Reqister’). The entries in the Register shall be conclusiveeabmanifest error, and Seller,

Servicer, the Agent and each Affected Party shalitteach Person whose name is record
the Register pursuant to the terms hereof as ahBsec hereunder for all purposes of

Agreement,
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@)

notwithstanding notice to the contrary. The Registall be available for inspection by Se
the Servicer and any Affected Party at any readendlme and from time to time up
reasonable prior notice.

Section 12.20f the Receivables Purchase Agreement is amendextithyng the following te:

immediately following the last sentence therein:

(aa)
thereof.

(bb)
restated as follows:

(cc)

Each Financial Institution that sells a participgtinterest shall, acting solely for this purpos
an agent of Seller, maintain a register on whignters the name and address of each Parti
and the amount of each Participanparticipating interest in the Purchaser Interestethe
obligations under this Agreement (the_" Particip&dgister”); provided that no Financi
Institution shall have any obligation to disclodkeaa any portion of the Participant Registe
Seller, the Servicer, the Agent or any other Pefgmiuding the identity of any Participant
any information relating to a Participamparticipating interest in the Purchaser Intereststhe
obligations) except to the extent such disclosaradcessary to establish that such Purc
Interests or other obligations are in registerednfainder Section 5f.10B¢c) of the U.<
Treasury Regulations. The entries in the Partidipaygister shall be conclusive absent mar
error, and such Financial Institution shall treatle Person whose name is recorded ir
Participant Register as the owner of such partimpafor all purposes of this Agreem
notwithstanding any notice to the contrary. Fordkieidance of doubt, the Agent (in its cape
as Agent) shall have no responsibility for maintagnthe Participant Register.

Section 13.1of the Receivables Purchase Agreement is amendetkleying the last senter

The last sentence of Section 14.5@b)the Receivables Purchase Agreement is amendd

In addition, the Purchasers, any Funding Source,Managing Agents and the Agent r
disclose any such nonpublic information pursuardrg law, rule, regulation, direction, reqt
or order of any judicial, administrative or regoliat authority or proceedings (whether or
having the force or effect of law), and, withouniiing the generality of the foregoing, n
disclose any such nonpublic information to any ovally recognized statistical rati
organization as contemplated by Section %7gf the Securities Exchange Act of 1934
amended.

Section 14.1%6f the Receivables Purchase Agreement is amendedldiyg the phrasdatrio

Act.” immediately prior to the first sentence thafre

(dd)

The following new defined terms and definitions rduwd are added to Exhibit 1o the

Receivables Purchase Agreement in the appropiigttalaetical order:

13




“ Affected Party” means each Purchaser, each Managing Agent, thet Agdneach Fundi
Source.

“ Code ” means the Internal Revenue Code of 1986, as amgemdEdmed or otherwis
modified from time to time.

“ CP_Rate” means, for any period with respect to the Purchierests (or portion thereof)
any Conduit then being funded by the issuance ahi@ercial Paper, the pennum rate
equivalent to the weighted average cost (as detechnsuch Conduit or its Managing Agent
which shall include commissions and fees of placgegragents and dealers, incremental car
costs incurred with respect to Commercial Papeurmag on dates other than those on w
corresponding funds are received by such Condingrdorrowings by such Conduit (other t
under any Liquidity Agreement) and any other cestd expenses associated with the isst
of Commercial Paper) of or related to the issuasfc€ommercial Paper that is allocated
whole or in part, by such Conduit or its ManagingeAt to fund or maintain such Purch:
Interests (and which may be also allocated in fmattie funding of other assets of such Cor
(determined in the case of Commercial Paper issueal discount by converting the discour
an interest equivalent rate @ernum).

“ Excluded Taxe$ means, in the case of each Affected Party, (i)d@xgosed on its overall 1
income and franchise taxes (and any interest,deegnalties for late payment thereof) impc
on it by (a) the jurisdiction under the Laws of wiisuch Affected Party is incorporatec
organized or (b) the jurisdiction in which such édted Partys principal executive office or sL
Affected Partys applicable Funding Office is located; and (iiy draxes imposed under FAT(
(or any amended or successor version of FATCAchsamended or successor version proy
a commercially reasonable mechanism to avoid tkeingosed thereunder by satisfying
information reporting and other requirements of ).

“FATCA " means Sections 1471 through 1474 of the Code, teeafate of this Agreement
any amended or successor version) and any currenfutore regulations or offici
interpretations thereof and any agreements entetedpursuant to Section 1471(b)(1) of
Code.

“ Funding Office” means, with respect to any Affected Party, theceffbranch, subsidiary
Affiliate of such Affected Party in which it elects book its interest in the Purchased Intere
its other interests hereunder.

“ Governmental Authority means the government of the United States of Araenicany othe
nation, or of any political subdivision thereof, &ther state or local, and any agency, authi
instrumentality, regulatory body, court, centralnkaor other entity exercising executi
legislative, judicial,
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taxing, regulatory or administrative powers or fiimas of or pertaining to government.

“ Law " means, collectively, all international, foreign,deeal, state and local statutes, tree
rules, guidelines, regulations, ordinances, codgecutive orders or administrative or judi
precedents or authorities, including the intergreta or administration thereof by &
Governmental Authority charged with the enforcemerterpretation or administration there
and all applicable administrative orders, directiedies, requests, licenses, authorizations
permits of, and agreements with, any Governmentahéxity, in each case whether or
having the force of Law.

“Non-U.S. Affected Party has the meaning set forth in Section 10.4(d)(ii)

“OFAC” means the U.S. Department of the Treasury’sd@ftf Foreign Assets Control.

“ Qther Taxes has the meaning set forth in Section 10.4(b)

“PNC " means PNC Bank, National Association.
“ PNC Conduit’ means Market Street Funding LLC.

“ Sanctioned Country means a country subject to a sanctions prograntifiéehon the lis
maintained by OFAC and available at: http://wwwastery.gov/resouree
center/sanctions/Programs/Pages/Programs,aspxs otherwise published from time to time.

“ Sanctioned Perscgh means (i) A person named on the list of “SpdgiBlesignated Nationals”
or “Blocked Persons” maintained by OFAC available lattp://www.treasury.gov/resource
center/sanctions/SDMNist/Pages/default.aspxor as otherwise published from time to tim:
(i) (A) an agency of the government of a Sanctb@untry, (B) an organization controlled
a Sanctioned Country, or (C) a person residentSarectioned Country, to the extent subject
sanctions program administered by OFAC.

“ Specified Regulatiori means, without regard to the date enacted, adaptéssued, (a) tt
Dodd+rank Wall Street Reform and Consumer Protectionaid all requests, rules, guideli
or directives thereunder or issued in connecti@neWwith and (b) all requests, rules, guidel
or directives promulgated by the Bank for Interoa#l Settlements, the Basel Committes
Banking Supervision (or any successor or similathaity) or the United States or fore
regulatory authorities, in each case pursuant seBd#.

“ Taxes” means any and all present or future taxes, duteges, imposts, deductiol
assessments, fees, charges, or withholdings, andrehall
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liabilities with respect to the foregoing (includimterest, penalties and additions to taxes)
excluding Excluded Taxes.

“U.S. Affected Party has the meaning set forth in Section 10.4(d)(i)

(ee) The following defined terms and definitions theres#t forth_Exhibit Ito the Receivabl
Purchase Agreement are deleted therefrom in thénegy:

() “BIMU ™
(i) “ Conduit Costs;

(i)  “ Credit Agricole”;

(iv)  “ Credit Agricole Conduit;

(v) “Federal Funds Effective Ratg

(vi) “Pooled Commercial Papér

(viiy “RBS™;
(viii)  “ RBS Conduit’; and

(ix) *“ Servicing Agreement Amendmerits

(fh  The definition of “_Carrying Cost Reserveset forth in_Exhibit lof the Receivables Purchi
Agreement is amended by deleting the phrase “Coi2hsts” where it appears therein and substitutiegohrase CF
Costs” therefor.

(gg) The definition of “_Carrying Cost Reserve Percentaget forth in_Exhibit Iof the Receivabl¢
Purchase Agreement is amended by deleting the nufBl#s” where it appears therein and substituting the nu
“2.00” therefor.

(hh)  The definition of “. Commitment Availability set forth in_Exhibit lof the Receivables Purchi
Agreement is amended by deleting the phrase “divile102%” where it appears therein.

(i)  The definition of “_CP Costs set forth in_Exhibit lof the Receivables Purchase Agreeme
amended and restated as follows:

“ CP_Costs’ means for each day with respect to any Purchaserebt (or any portion there
of any Conduit, an amount equal to the productiothe applicable CP Rate, timegii) the
Capital of such Purchaser Interest on such dasii) 1/360; provided, that notwithstandir
anything in this Agreement or the other Transacmtuments to the contrary, Seller ag
that any amounts payable to such Conduit in resgfe€P Costs for any
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period with respect to any Purchaser Interestpdaion thereof) funded by such Conduit by
issuance of Commercial Paper shall include an atequmal to the portion of the face amour
the outstanding Commercial Paper issued to funanamtain such Purchaser Interests
portion thereof) that corresponds to the portiorihef proceeds of such Commercial Paper
was used to pay the interest component of matu@ogimercial Paper issued to fund
maintain such Purchaser Interests (or portion tferéo the extent that such Conduit had
received payments of interest in respect of sutdrest component prior to the maturity dat
such maturing Commercial Paper (for purposes offthegoing, the “interest componentf
Commercial Paper equals the excess of the face rantioereof over the net proceeds rece
by such Conduit from the issuance of CommercialkePagxcept that if such Commercial P
is issued on an interest-bearing basis, its “istecemponentivill equal the amount of intere
accruing on such Commercial Paper through maturity)

()  The definition of “ Dilution Stress Factdrset forth in_Exhibit lof the Receivables Purchi
Agreement is amended and restated as follows:

“ Dilution Stress Factot means, at any time, the “Dilution Stress Factet forth in the table
below corresponding to the Ratings Level in eflactuch time and set forth in the table below:

Ratings Level Dilution Stress Factor
Ratings Level . 2.00
Ratings Level : 2.00
Ratings Level . 2.25
Ratings Level - 2.25

(kk)  The definition of “_Federal Funds Rateset forth in_Exhibit Iof the Receivables Purchi
Agreement is amended and restated as follows:

“ Federal Funds Raté means, for any day, the weighted average (roundedams, i
necessary, to the next 1/100 of 1%) of the ratesw@mrnight Federal funds transactions
members of the Federal Reserve System arrangeeédsrd funds brokers, as published or
next succeeding Business Day by the Federal Re8amik of New York, or, if such rate is 1
so published for any day that is a Business Day atlerage (rounded upwards, if necessa
the next 1/100 of 1%) of the quotations for such e such transactions received by the A
from three Federal funds brokers of recognizeddstenselected by it.
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(I Clause (i)of the definition of “Fee Letter” set forth in EXii | of the Receivables Purchi
Agreement is amended by deleting the date “Nover8h&010”where it appears therein and substituting the
“November 6, 2012” therefor.

(mm)  The definition of “_Fitch” set forth in_Exhibit Iof the Receivables Purchase Agreeme
amended and restated as follows:

“ Fitch ” means Fitch, Inc. (d/b/a Fitch Ratings) or any ssgsor thereto that is a nation.
recognized statistical rating organization.

(nn) Clause (A) of the definition of * LIBO Rateset forth in_Exhibit lof the Receivables Purchi
Agreement is amended by deleting the phrase “BBAL Where it appears therein and substituting the
“BBAM2” therefor.

(0o) The definition of “_Liquidity Termination Daté set forth in _Exhibit |of the Receivabl¢
Purchase Agreement is amended by deleting the'Nateember 9, 2012Where it appears therein and substituting
date “November 6, 2014 therefor.

(pp)  The definition of “_Loss Stress Factbrset forth in_Exhibit |of the Receivables Purchi
Agreement is amended and restated as follows:

“ Loss Stress Factdrmeans, at any time, the “Loss Stress Factorfa in the table below
corresponding to the Ratings Level in effect ahstime and set forth in the table below:

Ratings Level Loss Stress Facto
Ratings Level . 2.00
Ratings Level : 2.00
Ratings Level . 2.25
Ratings Level 2.25

(qq) Clause (i) of the definition of “ Material Adver&dfect” set forth in_Exhibit lof the Receivable
Purchase Agreement is amended by adding the pHtaken as a whole’immediately following the wol
“Subsidiaries” where it appears therein.

(rr)  The definition of “_Moodys ” set forth in_Exhibit lof the Receivables Purchase Agreeme
amended and restated as follows:

1 ”

“ Moody's” means Moodys Investors Service, Inc. or any successor theheiois a national
recognized statistical rating organization.

18




(ss) The definition of “_Performance Guararntyset forth in_Exhibit 1of the Receivables Purchi
Agreement is amended and restated as follows:

“ Performance Guaranty means that certain Fourth Amended and RestatedbrRemc
Guaranty, dated as of November 6, 2012, by Perfoce&uarantor in favor of Seller, as
same may be reaffirmed, amended, restated or agemodified from time to time.

(tt) The definition of “_ Prime Raté set forth in_Exhibit lof the Receivables Purchase Agreeme
amended and restated as follows:

“ Prime Rate” means a rate per annum equal to the higher ofh@)ptime rate of intere
announced from time to time by the Agent (whicmat necessarily the lowest rate charge
any customer), changing when and as said primectetages, and (y) the Federal Funds
plus 0.50%.

(uu)  The definition of “_S&P” set forth in_Exhibit 1of the Receivables Purchase Agreeme
amended and restated as follows:

“ S&P " means Standard & Poar’Financial Services LLC or any successor thefed is
nationally recognized statistical rating organiaati

(vv) Each of Exhibit Il, Exhibit 11l , Exhibit X , Exhibit XI , Schedule ASchedule G andSchedul
D to the Receivables Purchase Agreement is replactets entirety with new Exhibit Il Exhibit 1ll, Exhibit XI ,
Schedule A Schedule C and Schedule Bespectively, attached hereto.

(ww)  For the avoidance of doubt and as shown on Schédbkreto, the Commitments and Con
Purchase Limits of the respective Purchasers arfersie in the following tables:

Financial Institution Commitment

Wells Fargo Bank, N.A. $200,000,000

The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting thgh its New |$400,000,000

York Branch

PNC Bank, National Association $150,000,000

The Bank of Nova Scotia $200,000,000

Conduit Conduit Purchase Limit

Liberty Street Funding LLC $200,000,000

Victory Receivables Corporation $400,000,000

Market Street Funding LLC $150,000,000
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Section 6. Certain Covenants The Agent, Conduits, Managing Agents and Fera@rnstitutions herek
waive compliance with the requirement set fortlSaction 7.1(i)(ix)of the Receivables Purchase Agreement tha
consolidated financial statements of any Cardinditf or any Affiliate thereof that include Selland that are file
with the Securities and Exchange Commission orahgr governmental agency have notes clearly gtaiat Selle
is a separate legal entity and that its assetsbwithvailable first and foremost to satisfy thenstaof the creditors
Seller, solely for the periods between July 1, 28460 November 9, 2012.

Section 7. Consent to Performance Guarantfach of the parties hereto hereby acknowledggeea an
consents to the Agent’s entry into the Performaaaaranty (as such term is redefined hereby).

Section 8. Representations and Warrantie®©n the date hereof, each Seller Party herebyesepts ar
warrants (as to itself) to the Purchasers, the MgiagaAgents and the Agent as follows:

(a) after giving effect to this Amendment, no eventondition has occurred and is continuing w|
constitutes an Amortization Event or Potential Atization Event;

(b) after giving effect to this Amendment, the repreatans and warranties of such Person set
in the Receivables Purchase Agreement and eachTothresaction Document are true and correct alseoflate herec
as though made on and as of such date (excepetextiient such representations and warranties retdédy to a
earlier date and then as of such earlier date); and

(c) this Amendment constitutes the valid and bindinfigaltion of such Person, enforceable ag:
such Person in accordance with its terms.

Section 9. Conditions to Effectiveness of this Amendmefitis Amendment shall become effective as o
date hereof upon receipt by the Agent of each ef fillowing, in each case, in form and substan@saorabl
satisfactory to the Agent:

(@) counterparts of this Amendment, duly executed loh ed the parties hereto;

(b) counterparts of the Fee Letter and the Performénhaeanty (as redefined hereby), duly exec
by each of the parties thereto;

(c) a certificate of the secretary or assistant secgrath each of the Seller, Griffin and Cardi
attaching and certifying as to (i) the incumbenegmes and signatures of the officers authorizedumh Persom’
behalf to execute this Amendment and any other mieods to be delivered by it hereunder, (i) a cabythe
resolutions of the board of directors (or any otRerson or group exercising similar managementcanttol) of suc
Person, (iii) a copy of such Perssnctertificate of formation, articles of incorpomati or similar organization
document, and (iv) a copies of such Persdmited liability company agreement, managememne@ment, bylaws
similar organizational documents, as applicable;
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(d) a good standing certificate for each of the SelBaiffin and Cardinal issued on or within thi
(30) days prior to the date hereof by the Secretdr$tate (or the equivalent thereof) of its staterganization ¢
incorporation and of each jurisdiction where itgetlexecutive office or principal place of businégstocated; and

(e) customary opinions of counsel to the Seller, Grifand Cardinal regarding true sale
substantive consolidation matters with respechéottansactions contemplated by the ReceivableshBse Agreeme
and the other Transaction Documents.

Section 10. Miscellaneous

(a) Effect of Amendment; Ratification Except as specifically set forth herein, the Rexdde:
Purchase Agreement (as amended hereby) is herefiigdrand confirmed in all respects, and all sfgrovisions she
remain in full force and effect. After this Amendmtéboecomes effective, all references in the Retd@saPurcha:s
Agreement (or in any other Transaction Document)tih@® Receivables Purchase Agreement”, “this Agreeti
“hereof”, “herein”, or words of similar effect, in each case referdiaghe Receivables Purchase Agreement, sh
deemed to be references to the Receivables Puréltasement as amended hereby. This Amendment sbalbe
deemed to expressly or impliedly waive, amend,uppement any provision of the Receivables PurciAageemer
other than as specifically set forth herein.

(b) Costs, Fees and ExpenseBhe Seller agrees to reimburse each of the pangeeto (other thi
Griffin) on demand for all reasonable costs, feed expenses incurred by such parties (includinghomt limitation
their reasonable fees and expenses of counsebyrétcin connection with the preparation, execuaowl delivery ¢
this Amendment.

(c) Counterparts; Delivery This Amendment may be executed in any numbepohterparts and |
different parties on separate counterparts, anth eacinterpart shall be deemed to be an originad, @h sucl
counterparts shall together constitute but one thedsame instrument. Delivery of an executed caopaté of ¢
signature page to this Amendment by facsimile beotlectronic means shall be effective as delivdrg manuall
executed counterpart of this Amendment.

(d)  Severability. Any provision contained in this Amendment which held to be inoperati\
unenforceable or invalid in any jurisdiction shalk to that jurisdiction, be inoperative, unenfafde or invali
without affecting the remaining provisions of tiisnendment in that jurisdiction or the operationfoeoeability o
validity of such provision in any other jurisdiatio

(e) Section HeadingsThe various headings of this Amendment are iedefidr convenience only a
shall not affect the meaning or interpretation los tAmendment or the Receivables Purchase Agreemreany
provision hereof or thereof.

(H GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUE
AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THETATE OF ILLINOIS.
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(99 WAIVER OF TRIAL BY JURY . TO THE EXTENT PERMITTED BY APPLICABLE LAW
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ALL RIGHT OF TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUF OR IN CONNECTION WITH THI
AMENDMENT OR ANY MATTER ARISING HEREUNDER OR THERENDER.

( Sgnature Pages Follow )

22




IN WITNESS WHEREOF, the undersigned have causesl Aimendment to be executed as of the date
above written.

CARDINAL HEALTH FUNDING, LLC, as Seller

By: /s/ Kenneth C. Wilder
Name: Kenneth C. Wilder
Title: President

GRIFFIN CAPITAL, LLC, as Servicer

By: /s/ Kenneth C. Wilder
Name: Kenneth C. Wilder
Title: President

S-1 7" Amendment and Joinder




WELLS FARGO BANK, N.A,,

as a Financial Institution and as Managing Agentfté-'s Purchaser
group

By: /s/ William P. Rutkowski
Name: William P. Rutkowski
Title: Vice President

S-2 7" Amendment and Joinder




WINDMILL FUNDING CORPORATION, as an exiting Conduit

By: /s/ John L. Fridlington
Name: John L. Fridlington
Title: Vice President

THE ROYAL BANK OF SCOTLAND PLC, as the exiting Rédal
Financial Institution for Windmill and as the erij Managing Agent for
Windmill's Purchaser Group

By: /s/ Thomas J. Educate
Name: Thomas J. Educate
Title: Managing Director

S-3 7" Amendment and Joinder




ATLANTIC ASSET SECURITIZATION LLC, as an exiting @aluit

By: /s/ Sam Pilcer
Name: Sam Pilcer
Title: Managing Director

By: /s/ Kostantina Kourmpetis
Name: Konstantina Kourmpetis
Title: Managing Director

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK NEV
YORK BRANCH, as the exiting Related Financial Ihgion for Atlantic
and as the exiting Managing Agent for Atlantic’'séhaser Group

By: /s/ Sam Pilcer
Name: Sam Pilcer
Title: Managing Director

By: /s/ Kostantina Kourmpetis
Name: Konstantina Kourmpetis
Title: Managing Director

S-4 7" Amendment and Joinder




MARKET STREET FUNDING LLC, as a Conduit

By: /s/ Doris J. Hearn
Name: Doris J. Hearn
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION, as Related Finantia
Institution for Market Street and as Managing AgentMarket Street’s
Purchaser Group

By: /s/ Mark Falcione
Name: Mark Falcione
Title: Senior Vice President

S-5 7" Amendment and Joinder




VICTORY RECEIVABLES CORPORATION, as a Conduit

By: /s/ David V. DeAngelis
Name: David V. DeAngelis
Title: Vice President

THE BANK OF TOKYO-MITSUBISHI UFRJ, LTD., NEW YORK
BRANCH, as Related Financial Institution for Vicgpas Managing
Agent for Victory’s Purchaser Group and as Agent

By: /s/ Van Dusenbury
Name: Van Dusenbury
Title: Managing Director

S-6 7" Amendment and Joinder




LIBERTY STREET FUNDING LLC, as a Conduit

By: /s/ John L. Fridlington
Name: John L. Fridlington
Title: Vice President

THE BANK OF NOVA SCOTIA, as Related Financial Irtation for
Liberty Street and as Managing Agent for LibertyeSt's Purchaser
Group

By: /s/ Mark Sparrow
Name: Mark Sparrow
Title: Director

S-7 7" Amendment and Joinder




EXHIBIT Il
FORM OF PURCHASE NOTICE

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch, as Agent and a Managing Agent
12" Floor

1251 Avenue of the Americas

New York, NY 1002C

Attention: John Donoghue and Luna Mills

PNC Bank, National Association, as a Managing Agent
Three PNC Plaza

225 Fifth Avenue

Pittsburgh, PA 15222-2707

Attention: William Falcon

The Bank of Nova Scotia, as a Managing Agent
One Liberty Plaza

New York, New York 1000t

Attention: Darren Ward

Wells Fargo Bank, N.A., as a Managing Agent

6 Concourse Pkwy.

Suite 1450

Atlanta, GA 30328

Attention: Tim Brazeau, Floria Whitcomb and Bill Rawski

Re: PURCHASE NOTICE

Ladies and Gentleme

Reference is hereby made to the Third Amended astiied Receivables Purchase Agreement, datec
as of November 19, 2007, as amended, by and amardinal Health Funding, LLC, a Nevada limited ligipi
company (the “ Selleh), Griffin Capital, LLC, as Servicer, the Finantlastitutions, the Conduits, the Managing
Agents and The Bank of Tokyo-Mitsubishi UFJ, Ltdew York Branch, as Agent (as amended, restated,
supplemented or otherwise modified from time toetirtine “ Receivables Purchase Agreenigrntapitalized terms
used herein shall have the meanings assigned atsuus in the Receivables Purchase AgreementAgkat and the
Managing Agents are hereby notified of the follogvincremental Purchase:
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Purchase Price: $

Portion of the Purchase Price Payable by the BNS |$
Conduit’s Purchaser Group:

Portion of Purchase Price Payable by the BTMU |$
Conduit’s Purchaser Group:

Portion of Purchase Price Payable by the PNC $
Conduit’s Purchaser Group:

Portion of Purchase Price Payable by WF: $

Date of Purchase:

Requested Discount Rate: LIBO Rate

Requested Tranche Period: [ ]

Please credit the Purchase Price in immediatelyadla funds to our Facility Account [and then wire
transfer the Purchase Price in immediately avaslélohds on the above-specified date of purchase to]

[Account Name]
[Account No.]
[Bank Name & Address]
[ABA #]
Reference:
Telephone advice to: [Name] @ tel. no. ()

Please advise [Name] at telephone no. () if any Conduit will not be making this
purchase.

In connection with the Incremental Purchase to bderon the above listed “Date of Purchase” (the “
Purchase Dat®, the Seller hereby certifies that the followist@tements are true on the date hereof, and wiluee
on the Purchase Date (before and after giving eftethe proposed Incremental Purchase):

(i) the representations and warranties of tHeeSget forth in Section 5.1 and 5.2 of the Reables
Purchase Agreement are true and correct on anttls Burchase Date as though made on and as of
such date (except to the extent such represensadiah warranties relate solely to an earlier date a
then as of such earlier date);

(i) no event has occurred and is continuingyvould result from the proposed Incremental Purehas
that will constitute an Amortization Event or a @aial Amortization Event;
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(i) the Amortization Date has not occurrece thggregate Capital does not exceed the Purchase
Limit and the aggregate Purchaser Interests dexwded 100%; and

(iv) the amount of Aggregate Capital is $ after giving effect to the Incremental Purchiase
be made on the Purchase Date.

Very truly yours,

CARDINAL HEALTH FUNDING, LLC

By:
Name:
Title:
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EXHIBIT 11l

LEGAL NAMES; JURISDICTIONS OF ORGANIZATION,;
LOCATIONS OF RECORDS;
FEDERAL EMPLOYER IDENTIFICATION NUMBERS;
STATE ORGANIZATIONAL IDENTIFICATION NUMBERS

Seller

Legal Name:
Jurisdiction of Organization

Locations of Records:

Federal Employer’s Identification Number:

State Organizational Identification Number:

Servicer

Legal Name:
Jurisdiction of Organization

Locations of Records:

Federal Employer’s Identification Number:

State Organizational Identification Number:

Exhibit 111

Cardinal Health Funding, LLC
Nevada

7000 Cardinal Place
Dublin, Ohio 43017

88-04828
LLC493000

Griffin Capital, LLC
Nevada

7000 Cardinal Place
Dublin, Ohio 43017

86-08682
LLC342002




EXHIBIT X

[RESERVED]
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EXHIBIT Xl
FORM OF REDUCTION NOTICE

, 20

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch, as Agent and a Managing Agent
12" Floor

1251 Avenue of the Americas

New York, NY 1002C

Attention: John Donoghue and Luna Mills

PNC Bank, National Association, as a Managing Agent
Three PNC Plaza

225 Fifth Avenue

Pittsburgh, PA 15222-2707

Attention: William Falcon

The Bank of Nova Scotia, as a Managing Agent
One Liberty Plaza

New York, New York 1000t

Attention: Darren Ward

Wells Fargo Bank, N.A., as a Managing Agent

6 Concourse Pkwy.

Suite 1450

Atlanta, GA 30328

Attention: Tim Brazeau, Floria Whitcomb and Bill Rawski

Ladies and Gentleme

The undersigned, rsrefehe Third Amended and Rest:
Receivables Purchase Agreement, dated as of Novel8he&007 (as amended, restated, supplementethemnase
modified from time to time, the “ Receivables Pwsh Agreemerit the terms defined therein being used here
therein defined), among the undersigned, Griffirpi@d, LLC, as Servicer ( “ Servicéd, certain Conduits par
thereto, certain Financial Institutions partiegéte, certain Managing Agents party thereto and Bawek of Tokyo-
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Mitsubishi UFJ, Ltd., New York Branch, as Agent farch Conduits and Financial Institutions (the Gotsdand th
Financial Institutions, collectively, the * Purcleas”). Pursuant to Section 1.3 of the Receivables Purchgssemen
the undersigned hereby irrevocably notifies you theill repay [all] [a portion] of the Capital astanding under tt
Receivables Purchase Agreement and in that cooneséts forth below the information relating to lsuepaymer
(the “ Proposed Reductidir

The Business Day of the Proposed Reduction is , 20
The total amount of the Proposed Reduction is $
The Pro Rata Share of the Proposed Reduction &r €anduit is:

$ for Liberty Street Funding LLC;
$ for Victory Receivables Corporatsord
$ for Market Street Funding LLC.
The Pro Rata Share of the Proposed Reduction farh eBinancial Institution i
$ for BNS, $ for BTMU, for WF and $
PNC.

On the date of the Proposed Reduction, the Sdilalt pay to each relevant Purchaser(s
amount equal to (i) such PurchasePro Rata Share of the outstanding Capital destr@tbove, plus (ii) all Broke
Funding Costs (if any), plus (iii) all other amosirgayable to the Agent or any Purchaser under thas&éctio
Documents.

Very truly yours,

CARDINAL HEALTH FUNDING, LLC

By:
Name:
Title:
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SCHEDULE A

COMMITMENTS, CONDUIT PURCHASE LIMITS, WIRING INSTRGTIONS,
RELATED FINANCIAL INSTITUTIONS AND MANAGING AGENTS

Financial Institutions, Commitments and Wiring Instructions
for Financial Institutions

Financial Institution

Commitment

Wiring Instructions for Payments to Financial
Institutions

(Wiring instructions for payments to Conduits are o
the following page)

Wells Fargo Bank, N.A.

$200,000,000

Wells FargmB N.A.
ABA # 121-000-248
A/C # 37235547964500543
Ref: CHUO1-Cardinal Health

The Bank of Tokyo-Mitsubishi UFJ,
Ltd., acting through its New York
Branch, with respect to Victory
Receivables Corporation

$400,000,000

The Bank of Tokyo-Mitsubishi UFJ,.Ltd
ABA # 026-009-632
AC# 310-051-428
Account Name: VRC
Reference: Cardinal Health

PNC Bank, National Association, with
respect to Market Street Funding LLG

$150,000,000

PNC Bank, NA
Routing # 043000096
A/C # 1002422076
A/C Name: Market Street Funding LLC
Ref: Cardinal Health

The Bank of Nova Scotia, with respeg
to Liberty Street Funding LLC

200,000,000

The Bank of Nova Scotia - New YorleAgy
ABA#: 026 — 002532
Account: Liberty Street Funding LLC
Acct#: 2158-13

Schedule A-1




Conduit Purchase Limits, Wiring Instructions for Conduits and
Related Financial Institutions of Conduits

Conduit

Conduit Purchase

Wiring Instructions for Conduits

Limit

Related Financial
Institution

Liberty Street Fundin
LLC

$200,000,000

The Bank of Nova Scotia - New YorleAgy
ABA#: 026 - 002532
Account: Liberty Street Funding LLC
Acct#: 2158-13

The Bank of Nova
Scotia

Victory Receivables
Corporation

$400,000,000

The Bank of Tokyo-Mitsubishi UFJ,.Ltd
ABA # 026-009-632
AC# 310-051-428
Account Name: VRC
Reference: Cardinal Health

The Bank of Tokyo-
Mitsubishi UFJ, Ltd.
acting through its
New York Branch

Market Street Fundin
LLC

($150,000,000

PNC Bank, NA
Routing # 043000096
A/C # 1002422076
A/C Name: Market Street Funding LLC
Ref: Cardinal Health

PNC Bank, National
Association
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Managing Agents

Purchasers

Managing Agent

Liberty Street Funding LLC, as Conduit
The Bank of Nova Scotia., as Financial Institution

The Bank of Nova Scotia

Victory Receivables Corporation, as Conduit
The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting thgh
its New York Branch, as Financial Institution

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York
Branch

Market Street Funding LLC
PNC Bank, National Association

PNC Bank, National Association

Wells Fargo Bank, N.A., as a Financial Institution

Wells Fargo Bank, N.A.
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Purchaser Groups

Liberty Street Funding LLC, as Conduit

The Bank of Nova Scotia, as Financial Institutioid @s Managing Agent

Victory Receivables Corporation, as Conduit
The Bank of Tokyo-Mitsubishi UFJ, Ltd., acting thgh its New York Branch, as Financial Institution

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch, as Managing Agent

Market Street Funding LLC, as Conduit

PNC Bank, National Association, as Financial Insitin and as Managing Agent

Wells Fargo Bank, N.A., as Financial Institutiordaas Managing Agent

Schedule A-4




Agent and Wiring Instructions for the Agent

Agent

Wiring Instructions for Agent

The Bank of Tokyo-Mitsubishi UFJ, Ltd., New
York Branch

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
ABA # 026-009-632

AC# 310-051-428

Account Name: VRC

Reference: Cardinal Health

Schedule A-5




SCHEDULE C

NOTICE ADDRESSES

Seller: Cardinal Health Funding, LLC
7000 Cardinal Place

Dublin, Ohio 43017
Attention: Kenneth C. Wilder

with a copy to:
Cardinal Health, Inc.
7000 Cardinal Place
Dublin, Ohio 43017

Attention: Senior Counsel — Corporate & Securitesfor
purposes of Sections 3.3 and 4.2 only, Treasury K€a
614/652-8639)

Servicer: Griffin Capital, LLC
7000 Cardinal Place

Dublin, Ohio 43017
Attention: Kenneth C. Wilder

with a copy to:

Cardinal Health, Inc.

7000 Cardinal Place

Dublin, Ohio 43017

Attention: Senior Counsel — Corporate & Securities

BNS: The Bank of Nova Scotia
One Liberty Plaza
New York, New York 10006
Attn: Darren Ward
Fax: 212-225-5274

BNS Conduit: Liberty Street Funding LLC
c/o Global Securitization Services, LLC
114 West 47th Street Suite 2310
New York, New York 10036
Attn: Jill A. Russo
Fax: (212) 302-8767
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(with a copy to BNS)

BTMUNY: The Bank of Tokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas, 12th Floor
New York, NY 10020
Attn: Nicolas Mounier
Fax: (212) 782-6998

BTMU Conduit: Victory Receivables Corporation
c/o The Bank of Tokyo-Mitsubishi UFJ, Ltd.
1251 Avenue of the Americas
New York, NY 10020
Attn: Aditya Reddy
Fax: (212) 782-6448

(with a copy to BTMUNY)

PNC PNC Bank, National Association
Three PNC Plaza
225 Fifth Avenue
Pittsburgh, PA 15222-2707
Attention: William Falcon
Fax: 412-762-9184

PNC Conduit: Market Street Funding LLC
c/o AMACAR Group, LLC
6525 Morrison Blvd. Ste. 318
Charlotte, NC 28211
Attention: Cynthia Reames
Fax: 704-365-1362

(with a copy to PNC)

Wells Fargo Bank, N.A. Wells Fargo Bank, N.A.
6 Concourse Pkwy.
Suite 1450
Atlanta, GA 30328
Attention: Tim Brazeau, Floria Whitcomb and Bill Rawski
Fax: 404-732-0851
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SCHEDULE D

CONCENTRATION LIMIT

“ Concentration Limit’ means, at any time, for any Obligor, three per¢8¥t) of the aggrega
Outstanding Balance of all Receivables that argililé Receivables, or such other amount @p¢cial Concentratic
Limit ") for such Obligor designated by the Agent; pradd that, and to the extent applicable, the Rating g
then rating the Commercial Paper notes of the eplple Conduit shall have confirmed that the ratiogsthe
Commercial Paper notes of such Conduit will notdbeingraded or withdrawn as a result of any designdty the
Agent of any new Obligor subject to a Special Com@gion Limit or any increase by the Agent of amstng Specie
Concentration Limit percentage; and providefurther, that in the case of an Obligor and any Affiliatk suct
Obligor, the Concentration Limit shall be calcuthtas if such Obligor and such Affiliate are one i@d; anc
provided, further, that the Agent or any Managing Agent may, upotless than three Business Daystice tc
Seller, cancel any Special Concentration Limit; anavided, further, that (i) the Special Concentration Limit for
Obligor Walgreen Co. shall be automatically carezkif, at any time, the senior unsecured skemta debt ratings
Walgreen Co. fall below A-2 (or is withdrawn), astermined by S&P, and fall below 2{or is withdrawn), &
determined by Moodg, and (ii) the Special Concentration Limit for t@bligor CVS Caremark Corporation shall
automatically cancelled if, at any time, the seninsecured shoterm debt ratings of CVS Caremark Corporatior
below A-2 (or is withdrawn), as determined by S&Rd fall below P-2 (or is withdrawn), as determitgdVioody’s.
The following Special Concentration Limits have hestablished by the Agent for the following Obligjo

Special Concentration Limit
(% of the aggregate Outstanding

Obligor Balance of Eligible Receivables)
CVS Caremark Corporation 21.00%
Walgreen Co. 21.00%

Sch. D-1



Exhibit 10.¢

FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

This Fourth Amended and Restated Performance Giya(this “ Guaranty'), dated as of November 6, 201z
executed by Cardinal Health, Inc., an Ohio corpona{“ Cardinal” or the * Performance Guarantdy in favor o
Cardinal Health Funding, LLC, a Nevada limited iidp company (together with its successors andigass “

Beneficiary”).

RECITALS

1. Each of Cardinal Health 110, Inc., a Delawargaemtion (“_ CH 110"), and Cardinal Health 41
Inc., an Ohio corporation (*_ CH 417 has entered into and may from time to time ie fature enter into Sub-
Originator Sale Agreements (such term being useeifas defined in the Receivables Purchase Agneedescribe
in paragraph ®elow) with the Approved Su@riginators (such term being used herein as defingde Receivable
Purchase Agreement described in paragraipél@w).

2. Griffin Capital, LLC, a Nevada limited liabilitgompany (“ Griffin”), has entered into (a) that cer
Second Amended and Restated Receivables PurchdsSage Agreement (as amended, restated, suppleinel
otherwise modified from time to time, the * CH 1@0iffin RPA "), dated as of May 21, 2004 by and between G
and CH 110, and (b) that certain Receivables Pselaad Sale Agreement (as amended, restated, g C
otherwise modified from time to time, the * CH 4@Gtiffin RPA ” and, together with the CH 110 Griffin RPA, the “
Griffin RPAs "), dated as of June 20, 2007, by and between iGrdghd CH 411 (together with CH 110, the “
Originators” and, together with Griffin and the Approved Subigihators, the “ Transaction Parti®s in each cas
pursuant to which each Originator, subject to #rens and conditions thereof, has sold and will iooiet to sell (in th
case of CH 110) and is selling (in the case of QH)4ll of its right, title and interest in andite accounts receivable.

3. Griffin and Beneficiary have entered into an Amahdad Restated Receivables Sale Agreel
dated as of May 21, 2004 (as amended, restatedherwise modified from time to time, theReceivables Sa
Agreement”), pursuant to which Griffin, subject to the terms amhditions contained thereln has sold and
continue to sell its right, title and interest indato all of the accounts receivable purchased bﬁit@under eac
Griffin RPA to Beneficiary. In turn, Beneficiary sa&ntered into a Third Amended and Restated Rdues#urchas
Agreement, dated as of November 19, 2007, by arahgrBeneficiary, Griffin, as Servicer, the Conduyatsty theretc
the Financial Institutions party thereto, the ManggAgents party thereto and The Bank of Tolkwisubishi UFJ
Ltd., New York Branch, as the Agent (as amendedtated or otherwise modified, the Receivables Purche
Agreemen and, together with the Subriginator Sale Agreements, each Griffin RPA and Beceivables S¢
Agreement, the “ Agreements pursuant to which Beneficiary has sold and willtaaure to sell undivided interests
the accounts receivable it purchases from Griffider the Receivables Sale Agreement.

4, Each Approved Su®riginator, Originator and Griffin is a Subsidiasy Performance Guarantor ¢
Performance Guarantor has received and is expézismhtinue to receive substantial direct and extibenefits fror
the sale of the accounts receivable by the




FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

Approved Sub-Originators to each of the Originatonsler the applicable SuBriginator Sale Agreements, by
Originators to Griffin under the applicable GriffRPA and by Griffin to Beneficiary under the Readiles Sal
Agreement (which benefits are hereby acknowledged).

5. Concurrently herewith, Griffin, Beneficiary, the @uits, the Financial Institutions, the Manag
Agents and the Agent are entering into that cergenenth Amendment and Joinder to the Receivahiesh&s
Agreement (the “ RPA Amendmely), dated as of the date hereof, and the Performa@garantos execution ar
delivery of this Performance Guaranty is a conditfrecedent to effectiveness of the RPA Amendmast.ar
inducement for Beneficiary to enter into the RPA é&rdment, Performance Guarantor has agreed to gyadhendu
and punctual performance by each Approved Sub-@xigr of its obligations under the applicable Suiginator Sal
Agreement, each Originator of its obligations unter applicable Griffin RPA and by Griffin of itdblgations unde
the Receivables Sale Agreement and the ReceivBblehase Agreement.

6. Performance Guarantor wishes to guaranty theaddepunctual performance by the Approved Sut
Originators, the Originators and Griffin of the@rspective Obligations (as hereinafter definedprasided herein.

AGREEMENT

NOW, THEREFORE, Performance Guarantor hereby agreésllows:

Section 1. Definitions Capitalized terms used herein and not define@iheshall have tt
respective meanings assigned thereto in the Rddes/urchase Agreement. In addition:

“ Obligations” means, collectively, (i) all covenants, agreemeteans, conditions and indemnities to
performed and observed by each Originator and Aapinoved Sul®riginator under and pursuant to the Griffin F
and Sub-Originator Sale Agreement(s) to which sDdlginator or Approved SuBriginator is a party and each ot
document executed and delivered by each such @tagiror Approved Suriginator pursuant to such Griffin RI
and Sub-Originator Sale Agreement(s), includingthoutlimitation, the due and punctual payment of all sums w
are or may become due and owing by each such @tagilor Approved Sul®riginator under such Griffin RPA a
SubOriginator Sale Agreement(s), whether for fees,easpes (including counsel fees), indemnified amoum
otherwise, whether upon any termination or for athyer reason, (ii) all covenants, agreements, tecorsditions an
indemnities to be performed and observed by Griffider and pursuant to the Receivables Sale Agmateamnel eac
other document executed and delivered by Griffinspant to the Receivables Sale Agreement, includiwghout
limitation , the due and punctual payment of all sums whiehoarmay become due and owing by Griffin unde
Receivables Sale Agreement, whether for fees, egsefincluding counsel fees), indemnified amountstberwise
whether upon any termination or for any other reaand (iv) all obligations of Griffin (1) as Sereicunder th
Receivables Purchase Agreement, or (2) which gnssuant to_Sections 8.28.3 or 14.4(a)of the Receivable
Purchase Agreement as a result of its terminasoBeavicer.

Section 2. Guaranty of Performance of ObligatioRerformance Guarantor hereby guaral
to Beneficiary, the full and punctual payment aedf@rmance by each Transaction Party




FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

of its respective Obligations. This Guaranty is absolute, unconditional and continuing guarantythaf full anc
punctual performance of all of the Obligations b€ tTransaction Parties under the Agreements ankd et
document executed and delivered by each such ToamsaParty pursuant to the Agreements and is inwvag
conditioned upon any requirement that Beneficiast fittempt to collect any amounts owing by angnBaction Par
to Beneficiary, the Agent or the Purchasers from atfier Person or resort to any collateral secuaty balance «
any deposit account or credit on the books of Berey, the Agent or any Purchaser in favor of dmngnsaction Par
or any other Person or other means of obtainingneay. Should any Transaction Party default in tagngent o
performance of any of the Obligations, Beneficidor its assigns) may cause the immediate performdny
Performance Guarantor of the Obligations and canggpayment Obligations to become forthwith due payghble t
Beneficiary (or its assigns), without demand orige@bf any nature (other than as expressly provite@in), all ¢
which are hereby expressly waived by Performancar&@uor. Notwithstanding the foregoing, this Gu&yaa not
guarantee of the collection of any of the Recewaldnd Performance Guarantor shall not be resgenib any
Obligations to the extent the failure to perforntisbligations by any Transaction Party resultsnfi@eceivable
being uncollectible on account of the insolvencgnkruptcy or lack of creditworthiness of the reta@®bligor
provided, that nothing herein shall relieve any Transactanty from performing in full its Obligations undany
Agreement or Performance Guarantor of its undartakiereunder with respect to the full performanfcguch duties.

Section 3. Performance GuaransoFurther Agreements to PafPerformance Guarantor furtl
agrees, as the principal obligor and not as a gtaranly, to pay to Beneficiary (and its assigrfsythwith upor
demand in funds immediately available to Beneficial reasonable costs and expenses (includingt cmsts an
legal expenses) incurred or expended by Beneficiargonnection with the Obligations, this Guaramiyd th
enforcement thereof, together with interest on amwuwecoverable under this Guaranty from the tinfemwsuc
amounts become due until payment, at a rate ofest¢computed for the actual number of days ethbssed on
360 day year) equal to the Prime Rate plus 2% peura, such rate of interest changing when anda®time Ral
changes.

Section 4. Waivers by Performance GuarantdPerformance Guarantor waives notice
acceptance of this Guaranty, notice of any actakern or omitted by Beneficiary (or its assignsyehance on thi
Guaranty, and any requirement that Beneficiaryit®assigns) be diligent or prompt in making densaadder thi
Guaranty, giving notice of any Termination Evenmdrtization Event, other default or omission by dmginsactio
Party or asserting any other rights of Beneficiangder this Guaranty. Performance Guarantor warrdnasit ha
adequate means to obtain from each Transactioly,Rarta continuing basis, information concerning fmancia
condition of such Transaction Party, and that itasrelying on Beneficiary to provide such infotioa, now or in th
future. Performance Guarantor also irrevocably esiall defenses (i) that at any time may be aJailabrespect ¢
the Obligations by virtue of any statute of limidaus, valuation, stay, moratorium law or other &miaw now o
hereafter in effect or (ii) that arise under the laf suretyship, including impairment of collaterBeneficiary (and i
assigns) shall be at liberty, without giving notiiweor obtaining the assent of Performance Guaramd withou
relieving Performance Guarantor of any liabilityden this Guaranty, to deal with each TransactiatyRand with eac
other party who now is or after the date hereobbes liable in any manner for any of the Obligadian such mann
as Beneficiary in its sole discretion deems fi] &mthis
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end Performance Guarantor agrees that the vabditl enforceability of this Guaranty, includimgthout limitation ,
the provisions of Section Bereof, shall not be impaired or affected by anytha following: (a) any extensic
modification or renewal of, or indulgence with respto, or substitutions for, the Obligations oy @art thereof or ar
agreement relating thereto at any time; (b) arlyuf@ior omission to enforce any right, power or eemwith respect -
the Obligations or any part thereof or any agre¢maating thereto, or any collateral securing @tdigations or an
part thereof; (c) any waiver of any right, poweremedy or of any Termination Event, Amortizatioveht, or defau
with respect to the Obligations or any part thereofany agreement relating thereto; (d) any releaserende
compromise, settlement, waiver, subordination odification, with or without consideration, of anyher obligatiol
of any person or entity with respect to the Oblmga or any part thereof; (e) the enforceabilityvatidity of the
Obligations or any part thereof or the genuinenesirceability or validity of any agreement ratatithereto or wit
respect to the Obligations or any part thereofti® application of payments received from any seuo the payme
of any payment Obligations of any Transaction Partyany part thereof or amounts which are not cewdry thi:
Guaranty even though Beneficiary (or its assignghitrlawfully have elected to apply such paymeatary part or a
of the payment Obligations of such TransactionyPartto amounts which are not covered by this Gutgra(g) the
existence of any claim, setoff or other rights whieerformance Guarantor may have at any time agaim
Transaction Party in connection herewith or anyelated transaction; (h) any assignment or trardfédre Obligation
or any part thereof; or (i) any failure on the pafriany Transaction Party to perform or comply wathy term of th
Agreements or any other document executed in caoiometherewith or delivered thereunder, all whetloerno
Performance Guarantor shall have had notice or ledwye of any act or omission referred to in thedming clause
(a) through (i) of this Section 4

Section 5. Unenforceability of Obligations Agaifisansaction PartiesNotwithstanding (a) ar
change of ownership of any Transaction Party oririkelvency, bankruptcy or any other change inléigal status ¢
any Transaction Party; (b) the change in or theositpn of any law, decree, regulation or other gyomental a
which does or might impair, delay or in any wayeaffthe validity, enforceability or the payment whaue of th
Obligations; (c) the failure of any Transaction tar Performance Guarantor to maintain in fullceyr validity o
effect or to obtain or renew when required all gomeental and other approvals, licenses or conseupsired it
connection with the Obligations or this Guaranty, to take any other action required in connectioith vihe
performance of all obligations pursuant to the @dtions or this Guaranty; or (d) if any of the mgmecluded in th
Obligations have become irrecoverable from any Jaation Party for any other reason other than fpagiment in ful
of the payment Obligations in accordance with theims, this Guaranty shall nevertheless be bindm@erformanc
Guarantor. This Guaranty shall be in addition tp atther guaranty or other security for the Obligas, and it shall n
be rendered unenforceable by the invalidity of angh other guaranty or security. In the event élcatleration of tt
time for payment of any of the Obligations is sthygpon the insolvency, bankruptcy or reorganizatwdnany
Transaction Party or for any other reason with @espo any Transaction Party, all such amounts thenand owin
with respect to the Obligations under the termshef Agreements, or any other agreement evidensieguring ¢
otherwise executed in connection with the Obligatjoshall be immediately due and payable by Pedomt
Guarantor.
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Section 6. Representations and WarrantieBerformance Guarantor hereby represents
warrants to Beneficiary that:

(@) Existence and StandingPerformance Guarantor is a corporation duly amgah validly

existing and in good standing under the laws ofutsdiction of incorporation, and has all corperpower and &
governmental licenses, authorizations, consentsappdovals required to carry on its business irhgadsdiction ir
which its business is conducted.

(b) Authorization, Execution and Delivery; Bindirfeffect . Performance Guarantor has
corporate power and authority and legal right tecesxe and deliver this Guaranty, perform its oliayes hereund:
and consummate the transactions herein contemplahexdexecution and delivery by Performance Guaramit this
Guaranty, the performance of its obligations anasaonmation of the transactions contemplated heerumalve bee
duly authorized by proper corporate proceedings, Rarformance Guarantor has duly executed andededvthi:
Guaranty. This Guaranty constitutes the legal,dvalnd binding obligation of Performance Guarantaiorceabl
against Performance Guarantor in accordance vgtkerms, except as enforceability may be limitedobpkruptcy
insolvency, reorganization or other similar lawtiag to or limiting creditors’ rights generally.

(c) No Conflict; Government Consenthe execution and delivery by Performance Guaraoi
this Guaranty and the performance of its obligaidrereunder are within its corporate powers, hasenbdul
authorized by all necessary corporate action, daoatravene or violate (i) its articles of incoration or bylaws, (ii)
any law, rule or regulation applicable to it, (&hy restrictions under any agreement, contraststrument to which
is a party or by which it or any of its propertybisund, or (iv) any order, writ, judgment, awangunction or decre
binding on or affecting it or its property and, ©lot result in the creation or imposition of any &dse Claim on ass:
of Performance Guarantor.

(d) Financial StatementsThe consolidated financial statements of PerfoiceaGuarantor ai
its consolidated Subsidiaries dated as of Jun@@D2 heretofore filed with the Securities and ExgeCommissic
have been prepared in accordance with generalgpé®ed accounting principles consistently applied f@irly preser
in all material respects the consolidated financalidition and results of operations of Performa@oarantor and i
consolidated Subsidiaries as of June 30, 2012 @anithé period ended on such date. Since June 3@, 20 event hi
occurred which would or could reasonably be expktehave a Material Adverse Effect.

(e) Taxes Performance Guarantor has filed all United Stégdsral tax returns and all other
returns which are required to be filed and have p#litaxes due pursuant to said returns or putdoasny assessme
received by Performance Guarantor or any of itssilidries, except such taxes, if any, as are baxmgested in goc
faith and as to which adequate reserves have bemndpd in accordance with generally accepted auibog
principles and as to which no Adverse Claim exilis.tax liens have been filed and no claims aredasserted wi
respect to any such taxes which could reasonabéxpected to have a Material Adverse Effect. Trergs, accrue
and reserves on the books of Performance Guaramtogspect of any taxes or other governmental awam@r
adequate.




FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

() Litigation and Contingent Obligations Except as disclosed in the filings made
Performance Guarantor with the Securities and BxghaCommission, there are no actions, suits oregdiag
pending or, to the best of Performance Guaramtkmowledge threatened, against or affecting Paidoce Guarant
or any of its properties, in or before any courbitaator or other body, that could reasonably kpeeted to have
material adverse effect on (i) the business, pt@sercondition (financial or otherwise) or resuits operations ¢
Performance Guarantor and its Subsidiaries takemaisole, (ii) the ability of Performance Guarantommperform it
obligations under this Guaranty, or (iii) the vélydor enforceability of any of this Guaranty oethights or remedit
of Beneficiary hereunder. Performance Guarantooisin default with respect to any order of anyrtoarbitrator o
governmental body and does not have any materringent obligations not provided for or disclosedts filings
with the Securities and Exchange Commission.

Section 7. Financial CovenantsUntil the Obligations are paid in full, the Perf@ance
Guarantor covenants to the Beneficiary that thdoReance Guarantor will not (i) permit the Consatied Intere:
Coverage Ratio as of the end of any fiscal quartehe Performance Guarantor to be less than Q0G0 or (ii
permit the Consolidated Leverage Ratio at any twnae greater than 3.25 to 1.00.

For purposes of this Section e following terms have the following meanings:

“ Agreement Accounting Principles means generally accepted accounting principleshé
United States of America in effect from time to ¢iapplied in a manner consistent with that us
preparing the Performance Guarantor’s and its Sisdgs’ June 30, 2010 audited consolide
financial statements and March 31, 2011 unauditeztim consolidated financial statements; provided
however, that if any change in Agreement Accounting Pples from those applied in preparing s
financial statements affects the calculation of &ingncial covenant contained in this Guaranty,
Performance Guarantor and the Beneficiary herelgeatp negotiate in good faith towards ma
appropriate amendments to the provisions of thiar@aty to reflect as nearly as possible the efi
the financial covenants as in effect on May 12,12Q#rovided, however, that no such amendmen
this Guaranty shall be effective without the prrtten consent of the Performance Guarantor
Agent and the Required Financial Institutions.

“ Capitalized Lease’s of a Person means any lease of Property by sudofas lessee whi
would be capitalized on a balance sheet of suclsoReprepared in accordance with Agreer
Accounting Principles.

“ Capitalized Lease Obligations of a Person means the amount of the obligationsuaf
Person under Capitalized Leases which would be stasna liability on a balance sheet of such P«
prepared in accordance with Agreement Accountinigciiles.
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“ Consolidated’ or “ consolidated” means, when used with reference to any financrah e
this Guaranty, the aggregate for two or more Persdrthe amounts signified by such term for allh
Persons determined on a consolidated basis indaxcoe with Agreement Accounting Principles.

“ Consolidated EBITDA” means, for any period, for the Performance Guaraata it:
Subsidiaries on a consolidated basis, an amourdl égua) Consolidated Net Income for such pe
plus (b) the following to the extent deducted in caltmig such Consolidated Net Income and witl
duplication: (i) Consolidated Interest Chargesduoch period, (ii) the provision for federal, stdtesal
and foreign income taxes payable (current and dederby the Performance Guarantor anc
Subsidiaries for such period; (iii) depreciatiordamortization expense for such period; (iv) ot
sharebased compensation expense for such period; (\girment charges, losses on sales of asse
acquired in-process research and development chéogesuch period, to the extent each is nask
and non-recurring; (vi) non-recurring transactiasts incurred in connection with the Spiff: (vii)
non+ecurring transaction costs incurred in connectwith acquisitions and divestures; (v
restructuring charges not to exceed $100,000,00Bednaggregate with respect to any period of
consecutive fiscal quarters and (ix) other meodrring expenses of the Performance Guarantoiits
Subsidiaries reducing such Consolidated Net Incaimeh do not represent a cash item in such p
or any future period and mingl) the following to the extent included in caldirtg such Consolidatt
Net Income: (i) federal, state, local and foreigrtame tax benefit (current and deferred) of
Performance Guarantor and its Subsidiaries for qefod; (i) noneash gains on sales of assets
such period; and (iii) all non-cash items incregstionsolidated Net Income for such period.

“ Consolidated Funded Indebtednessmeans, as of any date of determination, for
Performance Guarantor and its Subsidiaries on aatiolated basis, the sum of (a) the outstar
principal amount of all obligations, whether cutresr longterm, for borrowed money and
obligations evidenced by bonds, debentures, ntwtas,agreements or other similar instruments, (I
purchase money Indebtedness, (c) all direct oldigatarising under letters of credit (includingrsthy
and commercial), bankersicceptances, bank guaranties, surety bonds anthrsimstruments, (d) ¢
obligations in respect of the deferred purchaseepoif property or services (other than trade ads
payable arising in the ordinary course of busineés) Capitalized Lease Obligations, (f) with
duplication, all Contingent Obligations with respexoutstanding Indebtedness of the types speaih
clauses (akhrough _(e)above of Persons other than the Performance Guarantany Subsidia
thereof, and (g) all Indebtedness of the typesrmefeto in_clauses (athrough _(f) above of an
partnership or joint venture (other than a joinhtuee that is itself a corporation or limited libyi
company) in which the Performance
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Guarantor or a Subsidiary is a general partnepiot pyenturer, unless such Indebtedness is exy
made non-recourse to the Performance GuarantarcbrSubsidiary.

“ Consolidated Interest Chargésneans, for any period, for the Performance Guaraarid it:
Subsidiaries on a consolidated basis, the sum)dl(@nterest, premium payments, debt discourdgs
charges and related expenses of the Performancea@oia and its Subsidiaries in connection
borrowed money (including capitalized interest)imrconnection with the deferred purchase pric
assets, in each case to the extent treated asdhter accordance with Agreement Accour
Principles, and (b) the portion of rent expense¢hef Performance Guarantor and its Subsidiaries
respect to such period under Capitalized Leasdsghigeated as interest in accordance with Agred
Accounting Principles.

“ Consolidated Interest Coverage Rdtimeans, as of any date of determination, the rdt{a)
Consolidated EBITDA for the period of the four pribscal quarters ending on such date(b)
Consolidated Interest Charges for such period.

“ Consolidated Leverage Ratiomeans, as of any date of determination, the rdt{@)othe sur
of (i) Consolidated Funded Indebtedness as of slath_plus(ii) the outstanding principal amount
Securitization Obligations as of such dai€b) Consolidated EBITDA for the period of the fdigcal
guarters most recently ended.

“ Consolidated Net Incomé& means, for any period, for the Performance Guaraamal it
Subsidiaries on a consolidated basis and in acnoedwith Agreement Accounting Principles, the
income of the Performance Guarantor and its Sulrssdi (excluding extraordinary gains
extraordinary losses) for that period.

“ Contingent Obligations of a Person means any agreement, undertaking angement t
which such Person assumes, guarantees, endoraiageatly agrees to purchase or provide fund
the payment of, or otherwise becomes or is contitigdiable upon, the obligation or liability of &
other Person for Indebtedness, or agrees to maititainet worth or working capital or other finaal
condition of any other Person, or otherwise assargs creditor of such other Person against
including, without limitation, any comfort letteoperating agreement, take4oay contract, operatil
lease or the obligations of any such Person asrgepartner of a partnership with respect to
liabilities of the partnership; provided however, that any assumption, guaranty, endorseme
undertaking with respect to any liability of anytbé Performance GuaranteiSubsidiaries to any ott
of its Subsidiaries shall not be a Contingent Cdilan of the Performance Guarantor.
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“ Indebtedness of a Person means, as of any date, such Perggnobligations for borrowe
money or evidenced by bonds, notes, acceptanckeentlges or similar instruments or letters of d
(or reimbursement agreements in respect theredfpokers’acceptances, (ii) obligations represer
the deferred purchase price of Property or seriotger than accounts payable arising in the org
course of such Persanbusiness payable on terms customary in the trédepbligations, whether «
not assumed, secured by Liens or payable out optbeeeds or production from Property nov
hereafter owned or acquired by such Person, (ilipatons of such Person to purchase securiti
other Property arising out of or in connection vitile sale of the same or substantially similar sees
or Property, (v) Capitalized Lease Obligations) @my other obligation for borrowed money or o
financial accommodation which in accordance withré®gnent Accounting Principles would be sh
as a liability on the consolidated balance sheetugch Person, (vii) any Rate Hedging Obligatior
such Person, and (viii) all Contingent Obligatiasfssuch Person with respect to or relating tc
indebtedness, obligations and liabilities of othass described in_clauses (hrough _(vii) of this
definition.

“ Lien ” means any lien (statutory or otherwise), mortg@iedge, hypothecation, assignm
deposit arrangement, encumbrance, preference,itprior other security agreement or preferel
arrangement of any kind or nature whatsoever (dioly without limitation, the interest of a vendw
lessor under any conditional sale, Capitalized eeasther title retention agreement).

“ Property” of a Person means any and all property, whethé&rpeesonal, tangible, intangib
or mixed, of such Person, or other assets ownésheed by such Person.

“ Rate Hedging Agreement means an agreement, device or arrangement provifdr
payments which are related to fluctuations of ed¢erates, exchange rates, commodity prices orai@
rates, including, but not limited to, dollar-denoiaied or crossurrency interest rate agreeme
forward currency exchange agreements, interestcigieor collar protection agreements, forward
currency or interest rate options, puts and wastant

“ Rate Hedging Obligations of a Person means any and all obligations of swchdd, whethe
absolute or contingent and however and whenevetentearising, evidenced or acquil@tcluding al
renewals, extensions and modifications thereto @nabtitutions therefor), under (a) any and all
Hedging Agreements, and (b) any and all cancetiatiobuy backs, reversals, terminations
assignments of any Rate Hedging Agreement.
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“ Securitization Obligations means, as of any date of determination, all ohbgatestablishe
by or related to the Performance Guarantor or dnysdSubsidiaries in connection with any acce
receivables sale or securitization transactionredténto by the Performance Guarantor or any
Subsidiaries (including, without limitation, theafisactions contemplated by the Receivables Pui
Agreement).

“ Spin-off ” means the distribution by the Performance Guaraotd1 percent of the th
outstanding common stock of CareFusion Corporattoshareholders of the Performance Guari
effective August 31, 2009.

Section 8. Subrogation; SubordinatiorNotwithstanding anything to the contrary contd
herein, until the Obligations are paid in full Rerhance Guarantor: (a) will not enforce or otheenggercise any rig
of subrogation to any of the rights of Beneficialye Agent or any Purchaser against any TransaPuoty, (b) herek
waives all rights of subrogation (whether contrattunder Section 509 of the United States Banksu@iode, at lav
in equity or otherwise) to the claims of Benefigiathe Agent and the Purchasers against each Tatzmsdarty an
all contractual, statutory, legal or equitable tggbf contribution, reimbursement, indemnificatiand similar right
and “claims” @s that term is defined in the United States BastksuCode) which Performance Guarantor might
have or hereafter acquire against any Transactaoty Rhat arise from the existence or performaricBesformanc
Guarantors obligations hereunder, (c) will not claim anya$gtrecoupment or counterclaim against any Traisa
Party in respect of any liability of Performancea&ntor to such Transaction Party and (d) waiveshemefit of an
any right to participate in any collateral securitljich may be held by Beneficiaries, the Agentha Purchasers. T
payment of any amounts due with respect to anybitedimess of any Transaction Party now or hereafterd tc
Performance Guarantor is hereby subordinated toptlee payment in full of all of the Obligations.eRormanc
Guarantor agrees that, after the occurrence ofdafigult in the payment or performance of any of @#igations
Performance Guarantor will not demand, sue for themvise attempt to collect any such indebtedndsang
Transaction Party to Performance Guarantor uritibfaihe Obligations shall have been paid and paré&al in full. If,
notwithstanding the foregoing sentence, Perform&caantor shall collect, enforce or receive anpamts in respe
of such indebtedness while any Obligations aré stiperformed or outstanding, such amounts shaltdikected
enforced and received by Performance Guarantorusseé for Beneficiary (and its assigns) and bel maier tc
Beneficiary (or its assigns) on account of the @dtions without affecting in any manner the lidpilbf Performanc
Guarantor under the other provisions of this Gugrarhe provisions of this SectionsBall be supplemental to and
in derogation of any rights and remedies of Bemefycunder any separate subordination agreemerthwBeneficiar
may at any time and from time to time enter intthvRerformance Guarantor.

Section 9. Termination of Performance GuarantyPerformance Guarantsr’ obligation
hereunder shall continue in full force and effeatiluall Obligations are finally paid and satisfieadl full and the
Receivables Purchase Agreement is terminated, gedyithat this Guaranty shall continue to be effectiveshall b
reinstated, as the case may be, if at any time paymr other satisfaction of any of the Obligatiemsescinded ¢
must otherwise be restored or returned upon th&rbptcty, insolvency, or reorganization of any Tiaetgn Party ¢
otherwise, as though such

10




FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

payment had not been made or other satisfactionraat, whether or not Beneficiary (or its assigssn possessic
of this Guaranty. No invalidity, irregularity or enforceability by reason of the federal bankruptoge or an
insolvency or other similar law, or any law or araé¢ any government or agency thereof purportingetduce, amer
or otherwise affect the Obligations shall impaffeet, be a defense to or claim against the ohbgatof Performanc
Guarantor under this Guaranty.

Section 10. Effect of BankruptcyThis Performance Guaranty shall survive the weaty o
each Transaction Party and the commencement ofas®/or proceeding by or against any Transacticly Bader th
federal bankruptcy code or other federal, statetloer applicable bankruptcy, insolvency or reorgation statutes. M
automatic stay under the federal bankruptcy codk meispect to any Transaction Party or other fédstate or othe
applicable bankruptcy, insolvency or reorganizattatutes to which any Transaction Party is sulgbeatl postpor
the obligations of Performance Guarantor under@uaranty.

Section 11. Setoff. Regardless of the other means of obtaining paynoénany of th
Obligations, Beneficiary (and its assigns) is hgrabthorized at any time and from time to time,hwiit notice t
Performance Guarantor (any such notice being esiyr@mived by Performance Guarantor) and to thiegulexter
permitted by law, to set off and apply any depoaitd other sums against the obligations of Perfoomasuarant
under this Guaranty, whether or not Beneficiarygoy such assign) shall have made any demand timdeBuarant
and although such Obligations may be contingennonatured.

Section 12. TaxesAll payments to be made by Performance Guardmogunder shall be me
free and clear of any deduction or withholdingP#drformance Guarantor is required by law to makedsduction ¢
withholding on account of tax or otherwise from auch payment, the sum due from it in respect oh quaymer
shall be increased to the extent necessary to etisai, after the making of such deduction or wottlimg, Beneficiar
receive a net sum equal to the sum which they woale received had no deduction or withholding beade.

Section 13. Further AssuranceBerformance Guarantor agrees that it will frometito time, ¢
the request of Beneficiary (or its assigns), previdformation relating to the business and affaifPerformanc
Guarantor as Beneficiary may reasonably requesfofdgance Guarantor also agrees to do all suclyshamd execu
all such documents as Beneficiary (or its assigmsy reasonably consider necessary or desirable¢ofigl effect tc
this Guaranty and to perfect and preserve thegightl powers of Beneficiary hereunder.

Section 14. Successors _and Assign3his Performance Guaranty shall be binding 1
Performance Guarantor, its successors and pernagisigns, and shall inure to the benefit of aneitferceable k
Beneficiary and its successors and assigns. PeafaxenGuarantor may not assign or transfer anysobbtigation
hereunder without the prior written consent of eacBeneficiary and the Agent. Without limiting tigenerality of th
foregoing sentence, Beneficiary may assign or otiser transfer the Agreements, any other documerdsuted i
connection therewith or delivered thereunder or ather agreement or note held by them evidenciaguring o
otherwise executed in connection with the Obligaticor sell participations in any interest therémany other entii
or other person, and such other entity or othesqgreshall thereupon become vested,

11
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to the extent set forth in the agreement evidensungh assignment, transfer or participation, withttee rights ir
respect thereof granted to the Beneficiaries herein

Section 15. Amendments and Waiverdlo amendment or waiver of any provision of
Guaranty nor consent to any departure by Perform&uarantor therefrom shall be effective unlessstme shall t
in writing and signed by Beneficiary, the Agent derformance Guarantor. No failure on the part ehdiciary t
exercise, and no delay in exercising, any righeteder shall operate as a waiver thereof; nor ahngllsingle or parti
exercise of any right hereunder preclude any athé&urther exercise thereof or the exercise of aiimgr right.

Section 16. NoticesAll notices and other communications providedHereunder shall be me
in writing and shall be addressed as follows: iPerformance Guarantor, at the address set fortbatle its signatu
hereto, and if to Beneficiary, at the address aehfbeneath its signature hereto, or at such @tidresses as eact
Performance Guarantor or any Beneficiary may dedeynn writing to the other. Each such notice ohet
communication shall be effective (1) if given byetopy, upon the receipt thereof, (2) if given byiinthree (3
Business Days after the time such communicatialeposited in the mail with first class postage pirgr (3) if givel
by any other means, when received at the addres#fisgd in this Section 16

Section 17. GOVERNING LAW. THIS GUARANTY SHALL BE CONSTRUED II
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS.

Section 18. CONSENT TO JURISDICTIONEACH OF PERFORMANCE GUARANTO
AND BENEFICIARY HEREBY IRREVOCABLY SUBMITS TO THE MN-EXCLUSIVE JURISDICTION Ol
ANY UNITED STATES FEDERAL OR ILLINOIS STATE COURTISTING IN CHICAGO IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARN'Y, THE AGREEMENTS OR AN
OTHER DOCUMENT EXECUTED IN CONNECTION THEREWITH OBRELIVERED THEREUNDER ANL
EACH OF PERFORMANCE GUARANTOR AND BENEFICIARY HEREBIRREVOCABLY AGREES THAI
ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDINMAY BE HEARD AND DETERMINED IN
ANY SUCH COURT AND IRREVOCABLY WAIVES ANY OBJECTIONT MAY NOW OR HEREAFTER HAVE
AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCERBIG BROUGHT IN SUCH A COURT O
THAT SUCH COURT IS AN INCONVENIENT FORUM.

Section 19. Bankruptcy PetitiorPerformance Guarantor hereby covenants and atijraeprio
to the date that is one year and one day aftepalgenent in full of all outstanding senior indebtes®s of any Condt
or any Funding Source that is a special purpos&rbptcy remote entity, it will not institute agatnsr join any othe
Person in instituting against, any Conduit or anghsentity any bankruptcy, reorganization, arrangeminsolvenc
or liguidation proceedings or other similar prodegdunder the laws of the United States or anyestétthe Unite
States.

Section 20. Miscellaneous This Guaranty constitutes the entire agreemenPafformanc
Guarantor with respect to the matters set fortleinehe rights and remedies herein provided ameutative and nc
exclusive of any remedies provided by law or arheotagreement, and this Guaranty shall be in aohdit any othe
guaranty of or collateral security for any of the
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FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

Obligations. The provisions of this Guaranty areesable, and in any action or proceeding involvaryy stat
corporate law, or any state or federal bankrupiogolvency, reorganization or other law affectirge trights ©
creditors generally, if the obligations of Perfomna Guarantor hereunder would otherwise be hetttarmined to t
avoidable, invalid or unenforceable on accounhefamount of Performance Guarargdrability under this Guarant
then, notwithstanding any other provision of thisa@Ganty to the contrary, the amount of such ligb#hall, withou
any further action by Performance Guarantor or Beiagy, be automatically limited and reduced ta thighes
amount that is valid and enforceable as determinesuch action or proceeding. Any provisions oltuarant
which are prohibited or unenforceable in any judBdn shall, as to such jurisdiction, be ineffgetito the extent
such prohibition or unenforceability without inw@diting the remaining provisions hereof, and anyhrquohibition o
unenforceability in any jurisdiction shall not idigate or render unenforceable such provision yather jurisdictior
Unless otherwise specified, references herein éxti8n” shall mean a reference to sections of@uaranty.

The effect of this Guaranty is to amend and restad¢ certain Third Amended and Restated Perfore
Guaranty, dated as of March 25, 2010 (the “ Priaai@nty”), by the Guarantor in favor of Beneficiary, and te
extent that any rights, benefits or provisionsaudr of Beneficiary existed in the Prior Guarantyl @ontinue to exi
in this Guaranty, as the same may be amendedtaéestsupplemented or otherwise modified from tiraetime
without any written waiver of any such rights, biseor provisions prior to the date hereof, themwtsrights, benefi
or provisions are acknowledged to be and to coatioube effective from and after the date of therRguaranty ¢
any applicable portion thereof. The parties heagficee and acknowledge that any and all rights, dessend payme
provisions under the Prior Guaranty shall contiand survive the execution and delivery of this Guéy.

All references to the Prior Guaranty in the Redei®s Purchase Agreement and any other Trans
Document or any other agreement, instrument or mec executed or delivered in connection herewittherewitt
shall be deemed to refer to this Guaranty, asdheesnay be amended, restated, supplemented owetbaenodifiec
from time to time. The Receivables Purchase Agreenaend the other Transaction Documents and allr
agreements, instruments and documents executeslieergd in connection with any of the foregoingllhe deeme
to be amended to the extent necessary, if anyiv® gffect to the provisions of this Guaranty, he same may |
amended, restated, supplemented or otherwise raddifom time to time.

* % % *
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IN WITNESS WHEREOF, Performance Guarantor has ahtlie Guaranty to be executed and delivered as ¢
the date first above written.

CARDINAL HEALTH, INC.

By: /s/ Samer AbduSamad
Name: Samer Abdul-Samad
Title: Senior Vice President and Treasurer

Address:

7000 Cardinal Place

Dublin, OH 43017

Attn: Senior Counsel — Corporate & Securities

Consented to as of the date first written above:

CARDINAL HEALTH FUNDING, LLC

By: /s/ Kenneth C. Wilder
Name: Kenneth C. Wilde
Title: President

Address:

7000 Cardinal Place
Dublin, OH 43017

FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY

S-1




The Bank of Tokyo-Mitsubishi UFJ, Ltd., New Yorkdrch, as Agent

By: /s/ Van Dusenbury
Name: Van Dusenbui
Title: Managing Director

FOURTH AMENDED AND RESTATED
PERFORMANCE GUARANTY



Exhibit 10.<

SECOND AMENDMENT TO COMMERCIAL PAPER DEALER AGREEME NT

THIS SECOND AMENDMENT TO COMMERCIAL PAPER DEALER ARBEEMENT (the “Second Amendment”) is effective
as of the 31st day of December, 2012 by and bet@Weedinal Health, Inc. (“Issuer”) andJ.P. Morgan Securities LLC
(formerly known as J.P. Morgan Securities Inc.“Dealer”).

Background Information

A. Issuer and Dealer are parties to that certaimi@ercial Paper Dealer Agreement, dated August@,28s amended
by the First Amendment to Commercial Paper DealfreAment, dated February 28, 2007, (the “Agreemeoticerning notes
issued pursuant to that certain Issuing and Paygency Agreement, dated August 9, 2006, by and &etwssuer and The Ba
of New York, as amended by the First Amendmenssoihg and Paying Agency Agreement, dated Feb2&rg007.

B. Among other things, the Issuer desires to remeferences to Rule 506 of Regulation D under #eufties Act of
1933, as amended, from the Agreement.

Agreement
The parties hereby acknowledge the accuracy dbtlegoing Background Information and agree as faglo

1. Defined Terms. Unless the context as used herein requires otbersapitalized terms used but not defined in $®sond
Amendment shall have the meaning given to therhenAgreement.

2. Amendment. The Agreement is hereby amended as follows:

(a) By replacing the numbers “4(2)” with “4(a)(2yherever they appear there

(b) By replacing the phrase “Rule 506 under” with thegse “Section 4(a)(2) off the first sentence of Section 1.6

(c) By deleting the phrase “and Rule 506 theredhnfiliem the penultimate sentence of Section 1.

(d) By deleting the phrase “Except as provided in $ecli.6(j) hereof, no” and replacing it with “No” wte it appears in
Section 2.6;

(e) By adding the phrase “Except as describetaridsuer’s reports filed with the Securities amdlHange Commission on
Forms 10-Q, 10-K and 8-K,” at the beginning of &&tP.8;

() By deleting clause 2 of the Addendum in its enyilmtd renumbering the other clauses of the Adderaliappropriat




3. No Other Modifications . Except as expressly provided in this Second Amreamd, all of the terms and conditions of the
Agreement shall remain unchanged and in full feance effect.

4. Binding Effect . This Second Amendment shall be binding upon aackito the benefit of the parties hereto and their
respective successors and assigns.

5. Governing Law . This Second Amendment shall be governed by andtaged in accordance with the laws of the State of
New York.

6. Conflict . In the event of any inconsistency or conflictvibetn this Second Amendment and the Agreementethest
provisions and conditions of this Second Amendnseatl govern and control.

7. Counterparts . This Second Amendment may be executed in sepeoatgerparts, each of which shall be deemed &mbe
original but all of which shall constitute one ahd same instrument. Delivery of an executed copateof a signature page by
facsimile or electronic means shall be effectivelels/ery of a manually executed counterpart.

(Signatures on following page)




CARDINAL HEALTH, INC.

By: /sl Sam Samad
Name: Sam Samad
Title: SVP, Treasurer
Date: 1-7-13

J.P. MORGAN SECURITIES LLC
By: /sl Johanna C. Foley

Name:  Johanna C. Foley
Title: Executive Director
Date: 1/2/13



Exhibit 10.£

SECOND AMENDMENT TO COMMERCIAL PAPER DEALER AGREEME NT

THIS SECOND AMENDMENT TO COMMERCIAL PAPER DEALER ARBEEMENT (the “Second Amendment”) is effective
as of the 31st day of December, 2012 by and bet@eedinal Health, Inc. (“Issuer”) andMerrill Lynch, Pierce, Fenner &
Smith Incorporated , f/k/a Banc of America Securities LLC, (“Dealer”).

Background Information

A. Issuer and Dealer are parties to that certaimi@ercial Paper Dealer Agreement, dated August@,28s amended
by the First Amendment to Commercial Paper DealfreAment, dated February 28, 2007, (the “Agreemeoticerning notes
issued pursuant to that certain Issuing and Paygency Agreement, dated August 9, 2006, by and &etwssuer and The Ba
of New York, as amended by the First Amendmenssoihg and Paying Agency Agreement, dated Feb2&rg007.

B. Among other things, the Issuer desires to remeferences to Rule 506 of Regulation D under #eufties Act of
1933, as amended, from the Agreement.

Agreement
The parties hereby acknowledge the accuracy dbtlegoing Background Information and agree as faglo

1. Defined Terms. Unless the context as used herein requires otbersapitalized terms used but not defined in $®sond
Amendment shall have the meaning given to therhenAgreement.

2. Amendment. The Agreement is hereby amended as follows:

(a) By replacing the numbers “4(2)” with “4(a)(2yherever they appear there

(b) By replacing the phrase “Rule 506 under” with thegse “Section 4(a)(2) off the first sentence of Section 1.6

(c) By deleting the phrase “and Rule 506 theredhnfiliem the penultimate sentence of Section 1.

(d) By deleting the phrase “Except as provided in $ecli.6(j) hereof, no” and replacing it with “No” wte it appears in
Section 2.6;

(e) By adding the phrase “Except as describetaridsuer’s reports filed with the Securities amdlHange Commission on
Forms 10-Q, 10-K and 8-K,” at the beginning of &&tP.8;

() By deleting clause 2 of the Addendum in its enyilmtd renumbering the other clauses of the Adderaliappropriat




3. No Other Modifications . Except as expressly provided in this Second Amreard, all of the terms and conditions of the
Agreement shall remain unchanged and in full f@ice effect.

4. Binding Effect . This Second Amendment shall be binding upon aackito the benefit of the parties hereto and their
respective successors and assigns.

5. Governing Law . This Second Amendment shall be governed by andtaged in accordance with the laws of the State of
New York.

6. Conflict . In the event of any inconsistency or conflictvizegn this Second Amendment and the Agreementethest
provisions and conditions of this Second Amendnséatl govern and control.

7. Counterparts . This Second Amendment may be executed in sepeoatgerparts, each of which shall be deemed &mbe
original but all of which shall constitute one ahé same instrument. Delivery of an executed copateof a signature page by
facsimile or electronic means shall be effectivelels/ery of a manually executed counterpart.

(Signatures on following page)




CARDINAL HEALTH, INC.

By: /sl Sam Samad
Name: Sam Samad
Title: SVP, Treasurer
Date: 12-28-2012

Merrill Lynch, Pierce, Fenner & Smith Incorporated (f/k/a
Banc of America Securities LLC)

By: /s/ Robert J. Little

Name: Robert J. Little
Title: Managing Director
Date: 1/2/2013



Exhibit 10.¢

SECOND AMENDMENT TO COMMERCIAL PAPER DEALER AGREEME NT

THIS SECOND AMENDMENT TO COMMERCIAL PAPER DEALER ARBEEMENT (the “Second Amendment”) is effective
as of the 31st day of December, 2012 by and bet@eedinal Health, Inc. (“Issuer”) andWells Fargo Securities, LLC,as
successor in interest to Wachovia Capital Marlkdts; , (“Dealer”).

Background Information

A. Issuer and Dealer are parties to that certaimi@ercial Paper Dealer Agreement, dated August@,28s amended
by the First Amendment to Commercial Paper DealfreAment, dated February 28, 2007, (the “Agreemeoticerning notes
issued pursuant to that certain Issuing and Paygency Agreement, dated August 9, 2006, by and &etwssuer and The Ba
of New York, as amended by the First Amendmenssoihg and Paying Agency Agreement, dated Feb2&rg007.

B. Among other things, the Issuer desires to remeferences to Rule 506 of Regulation D under #eufties Act of
1933, as amended, from the Agreement.

Agreement
The parties hereby acknowledge the accuracy dbtlegoing Background Information and agree as faglo

1. Defined Terms. Unless the context as used herein requires otbersapitalized terms used but not defined in $®sond
Amendment shall have the meaning given to therhenAgreement.

2. Amendment. The Agreement is hereby amended as follows:

(a) By replacing the numbers “4(2)” with “4(a)(2yherever they appear there

(b) By replacing the phrase “Rule 506 under” with thegse “Section 4(a)(2) off the first sentence of Section 1.6

(c) By deleting the phrase “and Rule 506 theredhnfiliem the penultimate sentence of Section 1.

(d) By deleting the phrase “Except as provided in $ecli.6(j) hereof, no” and replacing it with “No” wte it appears in
Section 2.6;

(e) By adding the phrase “Except as describetaridsuer’s reports filed with the Securities amdlHange Commission on
Forms 10-Q, 10-K and 8-K,” at the beginning of &&tP.8;

() By adding the phrase “and except as describéide Issuer’s reports filed with the Securitiesl &#xchange Commission
on Forms 10-K, 10-Q and 8-K since such date,” imatety before the phrase “there has been no mhseheerse
change in the condition (financial or otherwise),




operations or business prospects of the Issuetwias not been disclosed to the Dealer in writingSection 2.11.

(g) By deleting Section 7.9(b) in its entirety and egphg it with the following

“(b) since the date of the most recent Offering Malgrthere shall have been no material adversegehim the conditic
(financial or otherwise), operations or businesspects of the Issuer (whether occurring beforater such agreement
was entered into) which was neither (i) disclosethe Dealer in writing prior to the time such agrent was entered
into, nor (ii) described in the Issuer’s reportediwith the Securities and Exchange Commissiorams 10-K, 10-Q or
8-K, prior to the time such agreement was enterty"i and

(h) By deleting clause 2 of the Addendum in its enyilmtd renumbering the other clauses of the Adderaiappropriat

3. No Other Modifications . Except as expressly provided in this Second Amreamd, all of the terms and conditions of the
Agreement shall remain unchanged and in full feance effect.

4. Binding Effect . This Second Amendment shall be binding upon aackito the benefit of the parties hereto and their
respective successors and assigns.

5. Governing Law . This Second Amendment shall be governed by andtaged in accordance with the laws of the State of
New York.

6. Conflict . In the event of any inconsistency or conflictvioetn this Second Amendment and the Agreementethest
provisions and conditions of this Second Amendnséatl govern and control.

7. Counterparts . This Second Amendment may be executed in sepeoatgerparts, each of which shall be deemed &mbe
original but all of which shall constitute one ahd same instrument. Delivery of an executed copateof a signature page by
facsimile or electronic means shall be effectivelels/ery of a manually executed counterpart.

(Signatures on following page)




CARDINAL HEALTH, INC.

By: /sl Sam Samad
Name: Sam Samad
Title: SVP, Treasurer
Date: 12-28-2012

WELLS FARGO SECURITIES, LLC (as successor in
interest to Wachovia Capital Markets, LLC)

By: /s/ Brianna R. Provance

Name: Brianna P. Provance
Title: Vice President
Date: 1/9/2013



Exhibit 10.7

SECOND AMENDMENT TO COMMERCIAL PAPER DEALER AGREEME NT

THIS SECOND AMENDMENT TO COMMERCIAL PAPER DEALER ABEEMENT (the “Second Amendment”) is effective
as of the 31st day of December, 2012 by and bet@eedinal Health, Inc. (“Issuer’) andGoldman, Sachs & Co(“Dealer”).

Background Information

A. Issuer and Dealer are parties to that certaimi@ercial Paper Dealer Agreement, dated August@,28s amended
by the First Amendment to Commercial Paper DealfreAment, dated February 28, 2007, (the “Agreemenoticerning notes
issued pursuant to that certain Issuing and Paygemncy Agreement, dated August 9, 2006, by and &etwssuer and The Ba
of New York, as amended by the First Amendmenssoihg and Paying Agency Agreement, dated Feb2&rg007.

B. Among other things, the Issuer desires to remmefarences to Rule 506 of Regulation D under #nsufties Act of
1933, as amended, from the Agreement.

Agreement
The parties hereby acknowledge the accuracy dbtlegoing Background Information and agree as faglo

1. Defined Terms. Unless the context as used herein requires otbersapitalized terms used but not defined in $®sond
Amendment shall have the meaning given to therhenAgreement.

2. Amendment. The Agreement is hereby amended as follows:

(a) By replacing the numbers “4(2)" with “4(a)(2yherever they appear there

(b) By replacing the phrase “Rule 506 under” with thegse “Section 4(a)(2) off the first sentence of Section 1.6

(c) By deleting the phrase “and Rule 506 therednfilem the penultimate sentence of Section 1.

(d) By deleting the phrase “Except as provided in $ecli.6(j) hereof, no” and replacing it with “No” wte it appears in
Section 2.6;

(e) By adding the phrase “Except as describetaridsuer’s reports filed with the Securities amdlange Commission on
Forms 10-Q, 10-K and 8-K,” at the beginning of &&tP.8;

() By deleting clause 2 of the Addendum in its enfimatd renumbering the other clauses of the Adderaiappropriat




3. No Other Modifications . Except as expressly provided in this Second Amreamd, all of the terms and conditions of the
Agreement shall remain unchanged and in full feance effect.

4. Binding Effect . This Second Amendment shall be binding upon aackito the benefit of the parties hereto and their
respective successors and assigns.

5. Governing Law . This Second Amendment shall be governed by andtaged in accordance with the laws of the State of
New York.

6. Conflict . In the event of any inconsistency or conflictvibetn this Second Amendment and the Agreementethest
provisions and conditions of this Second Amendnseatl govern and control.

7. Counterparts . This Second Amendment may be executed in sepeoatgerparts, each of which shall be deemed &mbe
original but all of which shall constitute one ahd same instrument. Delivery of an executed copateof a signature page by
facsimile or electronic means shall be effectivelels/ery of a manually executed counterpart.

(Signatures on following page)




CARDINAL HEALTH, INC.

By: /sl Sam Samad
Name:  Sam Samad
Title: SVP, Treasurer
Date: 12-28-2012

GOLDMAN, SACHS & CO.
By: /sl Susan Dowling

Name: Susan Dowling
Title: Authorized Signatory
Date: 01-02-2013



Exhibit 10.¢

FIRST AMENDMENT TO COMMERCIAL PAPER DEALER AGREEMEN T

THIS FIRST AMENDMENT TO COMMERCIAL PAPER DEALER AGREMENT (the “First Amendment”) is effective as of
the day of by and betweamdinal Health, Inc. (“Issuer”) and (“Dealer”).

Background Information

A. Issuer and Dealer are parties to that certaimi@ercial Paper Dealer Agreement, dated (the ,
“Agreement”) concerning notes issued pursuantao ¢ertain Issuing and Paying Agency Agreemengdlaugust 9, 2006, by
and between Issuer and The Bank of New York, anxdeteby the First Amendment to Issuing and Payiggnty Agreement,
dated February 28, 2007.

B. Among other things, the Issuer desires to remmefarences to Rule 506 of Regulation D under #nsufties Act of
1933, as amended, from the Agreement.

Agreement
The parties hereby acknowledge the accuracy dbtlegoing Background Information and agree as faglo

1. Defined Terms. Unless the context as used herein requires otberaapitalized terms used but not defined in fnist
Amendment shall have the meaning given to therhenAgreement.

2. Amendment. The Agreement is hereby amended as follows:

(a) By replacing the numbers “4(2)" with “4(a)(2yherever they appear there

(b) By replacing the phrase “Rule 506 under” with thegse “Section 4(a)(2) off the first sentence of Section 1.6

(c) By deleting the phrase “and Rule 506 therednfilem the penultimate sentence of Section 1.

(d) By deleting the phrase “Except as provided in $ecli.6(j) hereof, no” and replacing it with “No” wte it appears in
Section 2.6;

(e) By deleting clause 2 of the Addendum in its enyilmtd renumbering the other clauses of the Adderaliappropriat

3. No Other Modifications . Except as expressly provided in this First Ameedimall of the terms and conditions of the
Agreement shall remain unchanged and in full feance effect.

4. Binding Effect . This First Amendment shall be binding upon anderto the benefit of the parties hereto and tlesipective
successors and assigns.




5. Governing Law . This First Amendment shall be governed by anagtaed in accordance with the laws of the Statdenf
York.

6. Conflict . In the event of any inconsistency or conflictviseg¢n this First Amendment and the Agreement, timegeprovisions
and conditions of this First Amendment shall govand control.

7. Counterparts . This First Amendment may be executed in sepa@iaterparts, each of which shall be deemed tobe a
original but all of which shall constitute one ahé same instrument. Delivery of an executed copateof a signature page by
facsimile or electronic means shall be effectivelels/ery of a manually executed counterpart.

(Signatures on following page)




CARDINAL HEALTH, INC.

By: By:
Name: Name:
Title: Title:

Date: Date:




Cardinal Health, Inc. and Subsidiaries

Computation of Ratio of Earnings to Fixed Charges

Fiscal Year Ended June 30,

Exhibit 12.1

For the Six Months
Ended December 31,

(in millions, except for ratios) 2008 2009 2010 2011 2012 2012
Earnings before income taxes and discontinued tipasa $ 1,295 $ 1,159.¢ $ 1,211.6 $ 15180 $ 1,698. $ 922.(
Plus fixed charges:
Interest expense 143. 118.¢ 125.¢ 95.2 92.2 51.t
Capitalized interest 13.t 5.1 2.¢ 5.7 6.C 1.C
Amortization of debt offering costs &3 3.8 9.6 1.8 2.8 it
Interest portion of rent expense 12.2 11.1 6.C 7.1 7.8 4.1
Fixed charges 172.¢ 138.¢ 144.% 109.¢ 108.¢ 58.1
Plus: amortization of capitalized interest 1kt 2.E 6.5 5.2 3.2 1.7
Less: capitalized interest (13.5) (5.2) (2.9) (5.7) (6.0) (2.0)
Earnings $ 14557 $ 1,295.¢ $ 1,359.f $ 1,627 $ 1,804 $ 980.¢
Ratio of earnings to fixed charges (1) 8.4 9.4 9.4 14.¢ 16.€ 16.¢

(1) The ratio of earnings to fixed charges is cotegiy dividing fixed charges into earnings befo@me taxes and discontinued operations plus fokedlges and capitalized
interest. Fixed charges include interest expensertization of debt offering costs and the portafirent expense that is deemed to be representaftithe interest factc
Interest expense recorded on tax exposures hagdémmded in income tax expense and has thereézne éxcluded from the calculation.



Exhibit 31.1

I, George S. Barrett, certify that:

1.

2.

5.

| have reviewed this Form 1D-of Cardinal Health, Inc

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, and tfee periods presented in |

report;

The registran$’ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a.

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs wesigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

Designed such internal control over financial réjpgr, or caused such internal control over finaheceporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtéds report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

Disclosed in this report any change in the stegnts internal control over financial reporting thatcoed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyabmg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a.

All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registrant’s internal control over financial repogt

Dated: February 6, 2013

/s GEORGE S. BARRETT

George S. Barrett
Chairman and Chief Executive Officer



Exhibit 31.2

I, Jeffrey W. Henderson, certify that:

1.

2.

5.

| have reviewed this Form 1D-of Cardinal Health, Inc

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, and tfee periods presented in |

report;

The registran$’ other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a.

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbs wesigned unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

Designed such internal control over financial réjpgr, or caused such internal control over finaheceporting to b
designed under our supervision, to provide readenaksurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registsadisclosure controls and procedures and presamtéds report our conclusio
about the effectiveness of the disclosure control$ procedures, as of the end of the period cougyetis report based
such evaluation; and

Disclosed in this report any change in the stegnts internal control over financial reporting thatcoed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuyabmg that has material
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast’board of directors (or persons performing
equivalent functions):

a.

All significant deficiencies and material weaknesge the design or operation of internal controkofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; and

Any fraud, whether or not material, that involvesmagement or other employees who have a signifigaet in the
registrant’s internal control over financial repogt

Dated: February 6, 2013

/s/ JEFFREY W. H ENDERSON

Jeffrey W. Henderson
Chief Financial Officer



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 Acf 28002

I, George S. Barrett, Chairman and Chief Executdfficer of Cardinal Health, Inc. (the “Company?ertify, pursuant to 18 U.S.
Section 1350, that:

(1) the Quarterly Report on Form IPfor the quarter ended December 31, 2012 contithia financial statements of the Comg
(the “Periodic Report”)which this statement accompanies, fully compliethwle requirements of Section 13(a) or 15(d) e

Securities Exchange Act of 1934 (15 U.S.C. 78m8u(d)); and

(2) the information contained in the Periodic Repoitlyapresents, in all material respects, the finahcondition and results
operations of the Company.

Dated: February 6, 2013
/s| GEORGE S. BARRETT

George S. Barrett
Chairman and Chief Executive Officer




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 Acf 2002

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

(1) the Quarterly Report on Form IPfor the quarter ended December 31, 2012 conithia financial statements of the Comg
(the “Periodic Report”)which this statement accompanies, fully compliethwle requirements of Section 13(a) or 15(d) e

Securities Exchange Act of 1934 (15 U.S.C. 78m8u(d)); and
the information contained in the Periodic Repoitlyapresents, in all material respects, the finahcondition and results

operations of the Company.

(2)

Dated: February 6, 2013

/s/ JEFFREY W. H ENDERSON
Jeffrey W. Henderson
Chief Financial Officer




Exhibit 99.1

Statement Regarding Forward-Looking Information

As used in this exhibit, “Cardinal Health,” the “@pany,” “we,” “our,” “us” and similar pronouns refer to Cardinal Health, land it
subsidiaries, unless the context requires othen@se filings with the Securities and Exchange Cassion, including our Annual Report
Form 10-K for the fiscal year ended June 30, 2@4& (2012 Form 10-K”), any quarterly report on Fot®Q or any of our current reports
Form 8K (along with any exhibits and amendments to sagorts), as well as our Annual Report to Sharehs|d®mur press releases, or
other written or oral statements made by or on betfiais, may include directly or by incorporatiby reference forwartboking statemen
which reflect our current view (as of the date thievardlooking statement is first made) with respect ttufe events, prospects, projecti
or financial performance. The matters discussethése forwardeoking statements are subject to certain risks @mzkrtainties that cot
cause actual results to differ materially from #hqsojected, anticipated or implied in or by sutdtesments. These risks and uncertai
include:

* competitive pressures in the markets in which werate, including pricing pressur

* increasing consolidation in the healthcare indysidyich could give the resulting enterprises gnebtrgaining power and may incre
pressure on prices for our products and services;

* uncertainties due to government healthcare reforahyding the impact of the 2.3 percent tax to ey medical device manufactur
like us on the sale price of products;

* changes to the prescription drug reimbursementutarand related reporting requirements for genghiermaceuticals under Medice

» the loss of, material reduction in purchases bydefault by key customers, including CVS CaremadtpOration and Walgreens C
whose contracts with the Company are currently cigleel to expire in June 2013 and August 2013, ctisy;

» actions of regulatory bodies and other governaleauthorities, including the U.S. Drug EnforcemAdministration (“DEA”), the U.S
Food and Drug Administration, the U.S. Nuclear Ragguy Commission, the U.S. Department of Healtd Bluman Services, the U
Federal Trade Commission, various state boardshafnpacy, state health departments, state insurdepartments or compara
agencies or foreign equivalents that could delayit br suspend product development, manufactutdigtribution, importation or sales
result in warning letters, recalls, seizures, igfions and monetary sanctions;

e compliance with the settlement agreement that wered into in connection with the DEA's suspensiodnour Lakeland, Floric
distribution center's registration to distributentolled substances and the possibility of civiles against us by the U.S. Departmel
Justice for conduct covered by the settlement agee&

» the loss of, or default by, one or more key supgplfer which alternative suppliers may not be rigaavailable
» unfavorable changes to the terms of key customsupplier relationships, or changes in customer,

» changes in manufacturers' pricing, selling, inventdistribution or supply policies or practic

» changes in hospital buying groups or hospital bgiyiractices

« changes in the frequency or magnitude of brandrmphegutical price appreciation or generic pharmacalytrice deflation, restrictions
the amount of inventory available to us, or changreshe timing or frequency of generic launchestloe introduction of brar
pharmaceuticals;

e uncertainties relating to market conditions for pphaceuticals
* uncertainties relating to demand for our produats$ service:

* changes in the distribution or outsourcing patfernpharmaceutical and medical/surgical products sarvices, including an increast
direct and limited distribution;

» the costs, difficulties and uncertainties relatedhe integration of acquired businesses, includialgjlities related to the operations
activities of such businesses prior to their adtjarg

* uncertainties relating to our ability to achieve texpected benefits from the acquisition of HealtcSolutions Holding, LLC (F
Healthcare) and to grow our specialty pharmacelgevices and distribution business;

* uncertainties relating to our ability to achieve #xpected benefits from the acquisition of Caddi®alth China, including the expec
accretion in earnings and growth of the pharmacealtharket in China;

» risks arising from possible violations of the FgreiCorrupt Practices A

» risks arising from possible violations of healtredraud and abuse laws, including the current Diepant of Justice investigati
regarding the structure of discounts offered owvjghed to our customers;



our ability to introduce and market new productd aar ability to keep pace with advances in techgg,
uncertainties relating to the effectiveness of dedical segment's business transformation pre

changes in laws or in the interpretation or appilicaof laws or regulations, as well as possiblkifas to comply with applicable laws
regulations as a result of possible misinterpretatior misapplications;

the continued financial viability and success of customers, suppliers and franchis
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» costs or claims resulting from potential errorsdafects in our manufacturing, compounding, repaickpginformation systems
pharmacy management services that may injure persomlamage property or operations, including cbsts remediation efforts
recalls;

» the results, costs, effects or timing of any conuiardisputes, government contract compliance matggatent infringement claims,
other legal proceedings;

» the costs, effects, timing or success of restrimguysrograms or plans, including the restructugpten within the Medical segment that
announced in January 2013;

» increased costs for commodities used in the Mediegiment including various components, compouradg,naterials or energy suct
oil-based resins, cotton, latex and other commesiliti

» shortages in commodities, components, compounas,nraterials or energy used by our businesses, dmgusupply disruptions
radioisotopes;

» the risks of counterfeit products in the supplyiol

» risks associated with global operations, including effect of local economic environments, inflatioecession, currency volatility &
global competition, in addition to risks associatgth compliance with U.S and international lawkatiag to global operations;

« difficulties or delays in the development, prodanti manufacturing, sourcing and marketing of newexisting products and servic
including difficulties or delays associated witht@ibing requisite regulatory consents or approaakociated with those activities;

» disruption or damage to or failure of our infornoatior controls systems or a data security brt

» disruptions to the proper functioning of our cati¢acilities, including our national logistics den

e uncertainties relating to general political, busméndustry, regulatory and market conditi

» adverse changes in U.S. or foreign tax laws, umtehle challenges to our tax positions and paynengsttle these challeng

» risks associated with the spin-off of CareFustmmporation, including risks of ngmerformance under the tax matters agreement aks
relating to adverse tax consequences to us anshaueholders; and

» other factors described in “Item 1A-Risk Factmbthe 2012 Form 10k.

LIS LUNTH

The words “expect,” “anticipate,” “intend,” “plan;’believe,” “will,” “should,” “could,” “would,” “pr oject,” “continue,” “likely,” and simila
expressions generally identify “forward-looking tstments,”which speak only as of the date the statements wade, and also inclu
statements reflecting future results or guidanzements of outlook and expense accruals. We tal@deno obligation to update or revise
forward-looking statements, except to the exteqtired by applicable law.
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