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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended June 30, 2013
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 1-11373

CardinalHealth

Essential to care™

Cardinal Health, Inc.

(Exact name of registrant as specified in its char}

Ohio 31-0958666
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
7000 Cardinal Place, Dublin, Ohio 43017
(Address of principal executive offices) (Zip Code)

(614) 757-5000

(Registrant’s telephone number, including area cqde
Securities registered pursuant to Section 12(b) afie Act:

Title of class Name of each exchange on which registered
Common shares (without par value) New York Stock Exchange

Securities registered pursuant to Section 12(g) ¢iie Act: None

Indicate by check mark if the registrant is a vielbwn seasoned issuer, as defined in Rule 405%dbéturities Act.  YesM No O
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ortf8ecl5(d) of the Act. YesO No ™

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4L88rin¢
the preceding 12 months (or for such shorter petiatithe registrant was required to file such reg)pand (2) has been subject to such filing nesents fc
the past 90 days. YeH No O

Indicate by check mark whether the registrant lusrstted electronically and posted on its corpok&fbsite, if any, every Interactive Data File regdito b
submitted and posted pursuant to Rule 405 of R&gnol&-T (8232.405 of this chapter) during the precedi@gribnths (or for such shorter period that
registrant was required to submit and post sueB)fil Yes M No O

Indicate by check mark if disclosure of delinquBletrs pursuant to Item 405 of RegulatiorKS8229.405 of this chapter) is not contained herand will no
be contained, to the best of registrant's knowledyelefinitive proxy or information statements anporated by reference in Part Ill of this FormK.@r any
amendment to this Form 10-K.

Indicate by check mark whether the registrant isrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compa®se th
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rulb-2 of the Exchange Act.

Large accelerated filedd Accelerated filer O

Non-accelerated filerD (Do not check if a smaller reporting company) Benaeporting companyd

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgle Act). YesO No ™

The aggregate market value of voting stock heldhduy-affiliates of the registrant on December 31120based on the closing price on December 312 201



was $13,998,206,699 .

The number of the registrant’'s common shares, witpar value, outstanding as of August 9, 2013s tha following: 339,461,413 .
Documents Incorporated by Reference:

Portions of the registrant’s Definitive Proxy Statnt to be filed for its 2013 Annual Meeting$iiareholders are incorporated by reference intblPaf this
Annual Report on Form 10-K.
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Important Information Regarding Forward-Looking Sta tements

This Form 10K (including information incorporated by referen

includes forwardeoking statements, addressing expectat

prospects, estimates and other matters that amndept upon futu

events or developments. Many forwdodking statements appear

“ltem 7: Managemens Discussion and Analysis of Finan

Condition and Results of Operation(it there are others through

this document, which may be identified by wordstsas “expect,”
“anticipate,” “intend,” “plan,” “believe,” “will,” “should,” “could,”
“would,” “project,” “continue,” “likely,” and similar expressions,

include statements reflecting future

"o« LI ” o« " ow

results or guidance, statements of outlook andrespaccruals. The
matters are subject to risks and uncertainties ¢batd cause actt
results to differ materially from those projectadticipated or implies
The most significant of these risks and uncertaintare describi
below in “Item 1A: Risk Factors” and in Exhibit 99to this Form 10
K. Forwardiooking statements in this document speak onlyfabe
date of this document. Except to the extent requineapplicable lav
we undertake no obligation to update or revise famward{ooking
statement.




Table of Contents

Cardinal Health, Inc. and Subsidiar

Part |

Item 1: Business

General

Cardinal Health, Inc. is an Ohio corporation formedl979. As use
in this report, “we,” “our,” “us”and similar pronouns refer to Cardi
Health, Inc. and its subsidiaries, unless the ocdmequires otherwis
We are a healthcare services company providingnphegutical an
medical products and services that help pharmadmesspitals
ambulatory surgery centers, clinical laboratorpssician offices ar
other healthcare providers focus on patient cariéewbhducing cost
enhancing efficiency and improving quality. We ajgovide medic:
products to patients in the home.

Our fiscal year ends on June 30. References tal f&@13, 2012 ar
2011 are to the fiscal years ended June 30, 200382 and 201:
respectively. Except as otherwise specified, infatfon in this Forr
10-K is provided as of June 30, 2013.

Pharmaceutical Segment
In the United States, including Puerto Rico, thearAtaceutic:
segment:

« distributes branded and generic pharmaceutmadr-theeounte
healthcare and consumer products through its Pluautiaa
Distribution division to retailers (including cha@md independe
drug stores and pharmacy departments of supermsaaket mas
merchandisers), hospitals and other healthcareiges: Thi
division:

* maintains prime vendor relationships that streaenlihe
purchasing process resulting in greater efficieanyd lowe
costs for our customers;

* renders services to pharmaceutical manufacturessidimc
distribution, inventory management, data reportimgw
product launch support, and contract pricing anargbbac
administration;

« franchises retail pharmacies under the Medi&heppe® anc
Medicap®brands; and

e provides pharmacy services to hospitals and othatthcar
facilities;

e operates nuclear pharmacies and cyclotron faailitteough it
Nuclear Pharmacy Services division that manufactprepar
and deliver radiopharmaceuticals for use in nuciesging an
other procedures in hospitals and physician offiaesl

» distributes specialty pharmaceutical products, joiew services -
pharmaceutical manufacturers, thpdrty payors and healthc
providers supporting the marketing, distributiord grayment fc
specialty pharmaceutical products, and operatespeciaty
pharmacy through its Specialty Solutions division.

In China, the Pharmaceutical segment distributaad®d, generic ai
specialty pharmaceuticals, over-tbednter and consumer product:
well as provides logistics, marketing and othewiseis and operat
specialty pharmacies through Cardinal Health China.

Pharmaceutical Distribution
Our Pharmaceutical Distribution division generagesss margin whe

of products sold, net of cash discounts. Gross imangludes margi
from our generic pharmaceutical programs and mafrgim brande
pharmaceutical agreements. Margin from our genghErmaceutici
programs includes price discounts and rebates amdintlude pric
appreciation on some products. Our earnings on rg
pharmaceuticals are generally highest during théogemmediatel
following the initial launch of a generic produckdause genel
pharmaceutical selling prices are generally higldesing that perio
and tend to decline over time, although this magyvMargin frorr
branded pharmaceutical agreements refers primarilges we recei
for rendering a range of distribution and relatedrviees ti
manufacturers and also includes benefits from pheeutical pric
appreciation.

Bulk and Non-Bulk Sales

The Pharmaceutical segment historically has difféaged betwee
bulk and non-bulk sales based on the nature of customers
operations when presenting information on the segsi®peration
The table below shows the Pharmaceutical segnrentsiue, segme
expenses, segment profit and segment profit as reep@ge ¢
revenue for bulk and non-bulk sales:

(in_millions) 2013 2012 2011

Non-bulk sales:

Revenue from non-bulk sales $ 61,30¢ $57,73t  $51,81¢

Segment expenses allocated to bhati

sales (1) 59,69t 56,33¢ 50,62:
Segment profit from non-bulk sales (1) $ 1,61¢ $ 1,40¢ $ 1,194

Segment profit from nobulk sales as

percentage of revenue from non-bulk sales ( 2.6/% 2.4%% 2.31%

Bulk sales:

Revenue from bulk sales $ 29,78¢ $40,187  $41,92¢

Segment expenses allocated to bulk sales (I 29,67( 40,03: 41,79:
Segment profit from bulk sales (1) $ 11¢ $ 154 $ 13t

Segment profit from bulk sales as a percen

of revenue from bulk sales (1) 0.4(% 0.3¢% 0.32%

(1) Segment expenses and profit required complex amjective estimates a
allocations based upon assumptions, past experardt@idgment that we belie
were reasonable.

Bulk sales consisted of sales to retail chain custs’ centralize
warehouse operations and customerslil order businesses in -
United States. All other sales were classified astulk. Sales to
retail chain pharmacy customer were classified alk Isales witl
respect to its warehouse operations and mdk-sales with respect
its retail stores.

Substantially all bulk sales consisted of prodwttpped in the sar
form that we received them from the manufacturesmall portion ¢
bulk sales were broken down into smaller units mptaoshipping. |
contrast, non-bulk sales required more complexiseg. For non
bulk sales, we may have received inventory in laogefull cas:
guantities and broken it down into smaller quagditiwarehoused t
product for a longer period of time, picked indivéd products specit
to a customes order and delivered that smaller order to a cosl
location.

Bulk sales generated significantly lower segmenfipas a percenta



the aggregate selling price to our customers excaetlaggregate cc

of revenue than nohulk sales. Customers received lower priciny
bulk sales of the same products than bati sales, as bulk sa
required fewer services to be provided to thes¢oousrs, and henc
less costs were incurred by us in providing theselycts. In additiol
bulk sales in the aggregate generated higher sdgrosnof produc
sold as a percentage of revenue than mdk-sales due to the mix
products sold
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within the bulk category. Segment distribution,lisgl, general an
administrative expenses as a percentage of revieaoe bulk sale
were substantially lower than from nbmdk sales because bulk s:

required substantially fewer services to be rertidng us than non-

bulk sales.

In light of the reduction in bulk sales after thepieation of ou
pharmaceutical  distribution  contract with  WalgreerCo.
("Walgreens"), we do not expect the distinctionwesn revenue a
profit from bulk sales to be meaningful in the fiduAs such, in tt
future, we do not expect to present separate irdtiom on bulk an
non-bulk sales to investors.

Specialty Pharmaceutical Products and Services

We refer to products and services offered by owrcility Solution
division as “specialty pharmaceutical products amlvices.” The
Specialty Solutions division currently (1) distriba oncology
rheumatology, urology and other pharmaceutical petsl ("specialt
pharmaceutical products") to physician offices; d&tributes hume
plasma products and some specialty pharmaceutioadiupts ti
hospitals and other healthcare providers; (3) mewi variou
consulting and other services to pharmaceuticalufieaturers, third-
party payors and healthcare providers primarily psupng the
marketing, distribution and payment for specialtiiapnaceutic:
products; and (4) operates a specialty pharmacy. @e of th
terminology "specialty pharmaceutical products aadiices" may ni
be comparable to the use of that terminology byeotmdustn
participants.

Pharmaceutical Segment Financial Statements

See Note 14 of the “Notes to Consolidated Finanstatements'for
Pharmaceutical segment revenue, profit and assetsistcal 201z
2012 and 2011.

Medical Segment

The Medical segment distributes a broad range dalicaé surgice
and laboratory products to hospitals, ambulatorygety center:
clinical laboratories, physician offices and otlexalthcare provide
in the United States, Canada and China and torjatie the home
the United States. This segment also manufactusesrces ar
develops its own line of private brand medical andgical product
Manufactured products include: singlee surgical drapes, gowns
apparel; exam and surgical gloves; and fluid sactid collectio
systems. The segment also assembles and offeite st nonsterile
procedure kits. Our manufactured products are dio&ttly or throug
third-party distributors in the United States, Canadaof®, Sout
America and the Asia/Pacific region. In additidme segment provid
supply chain services, including spend managemdistributior
management and inventory management services, aithbar
providers.

Medical Segment Financial Statements

See Note 14 of the “Notes to Consolidated Finanstatements'for
Medical segment revenue, profit and assets foalfig013, 2012 ar
2011.

Cardinal Health, Inc. and Subsidiar

Acquisitions and Divestitures
In the past five fiscal years, we completed thelofeing four
acquisitions:

Acquisition
Line Price
Date Company Location of Business (in millions)
Mar AssuraMed, Inc. Twinsburg, Medical products $ 2,07C
18, ("AssuraMed")  Ohio distribution
2013
Dec 21, Kinray, Inc. Whitestone, Pharmaceutical, $  1,33¢
2010 New York generic, health and
beauty, and home
health care products
distribution
Nov Cardinal Health  Shanghai, Pharmaceutical anc  $ 45€ (1)
29, China China medical products
2010 distribution
Jul 15, Healthcare Ellicott City,  Specialty $ 52C (2)
2010 Solutions Maryland pharmaceutical
Holding, LLC services
("P4

Healthcare")

)
@

Includes the assumption of approximately $57 millio debt

Includes $506 million in cash paid on the acqusitdate and $14 million paid
fiscal 2012 and 2013 in connection with the corgimgconsideration obligatic
The contingent consideration obligation had an sitipn date fair value of $¢
million.

In addition, we completed several smaller acquisgiduring the la
five fiscal years, including purchasing BorschowsHital & Medica
Supplies, Inc. in fiscal 2009 and Futuremed HealtbcProduc
Corporation in fiscal 2012.

During the past five fiscal years, we also completsevere
divestitures, including selling our United Kingddmsed Martinda
injectable manufacturing business in fiscal 20h0addition, effectiv
August 31, 2009, we separated our clinical and o@dproduct
businesses through a distribution to our sharehelde81 percent
the then outstanding common stock of CareFusionp@atior
("CareFusion") and retained the remaining sharesCafeFusio
common stock (the "CareFusion Sgxff'). During fiscal 2010 an
2011, we disposed of the remaining shares of CaieRucommo
stock.

Customers

Our largest customers, CVS Caremark CorporationV8G anc
Walgreens accounted for approximately 23 percedt 20h percent
respectively, of our fiscal 2013 revenue. In thgragate, our fiv
largest customers, including CVS and Walgreensowted fo
approximately 52 percemf our fiscal 2013 revenue. In March 2C
we announced that our pharmaceutical distributiemtract witt
Walgreens, which expires at the end of August 2@@,ld not b
renewed. Our pharmaceutical distribution contradthwExpres
Scripts, Inc. ("Express Scripts”), which was ourdHargest custom:
in fiscal 2012, expired in September 2012.

In addition, we have agreements with group purcitasrganizatior
(“GPOs") that act as agents to negotiate vendor contractsebalf o
their members. Our two largest GPO relationshipims of memb
revenue are with Novation, LLC and Premier PuraimdPartner:
L.P. Sales to members of these two GPOs collegtimetounted fc
13 percent of our revenue in fiscal 2013.
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Suppliers

We rely on many different suppliers. Products oi#difrom our fivi
largest suppliers accounted for an aggregate ofoappately 2!
percent of our revenue during fiscal 2013, but immle suppliers
products accounted for more than 6 percent of tatnue. Overa
we believe our relationships with our suppliersgoed.

The Pharmaceutical Distribution division is a patty distributior
service agreements with pharmaceutical manufacturéfhes
agreements generally have terms ranging from orae, yeith ai
automatic renewal feature, to five years. Generdligse agreemel
are terminable before they expire only if the mertmutually agree,
there is an uncured breach of the agreement, onéf party is th
subject of a bankruptcy filing or similar insolvgnevent. Som
agreements allow the manufacturer to terminat@agreement withol
cause within a defined notice period.

Competition

We operate in a highly competitive environmentha tistribution ¢
pharmaceuticals and related healthcare servicesalgdéeoperate in
highly competitive environment in the developmemianufacturin
and distribution of medical and surgical produdfée compete ¢
many levels, including service offerings, suppatvices, breadth
product lines and price.

In the Pharmaceutical segment, we compete with egad
distributors with national reach (including McKess&orporatior
AmerisourceBergen Corporation and H.D. Smith), segl wholesal
distributors (including Morris & Dickson Co., L.L.E self-
warehousing chains, specialty distributors, thgedty logistic:
companies (including United Parcel Service, Incnd anuclea
pharmacies, among others. In addition, the Phamtiaeé segmel
has experienced competition from a number of omgiuns offerin
generic pharmaceuticals, including telemarketerge &0 compe
with manufacturers that sell all or part of theioguct offerings direc

In the Medical segment, we compete with many défférdistributors
including Owens & Minor, Inc., Thermo Fisher Sciéot Inc.,
McKesson Corporation, Henry Schein, Inc., Medlindustries, Inc
Medig NV (through Byram Healthcare) and CCS Medidaldings
Inc. We also compete with regional medical produtis¢ributors an
third-party logistics companies. In addition,we competéth
manufacturers that sell all or part of their pradoéferings direc
Competitors of the Medical segmentnanufacturing and procedt
kit businesses include Kimber{glark Corporation, Ansell Limite
DeRoyal Industries Inc., Medline Industries, Ind?rofession:
Hospital Supply and Medical Action Industries.

Employees

At June 30, 2013, we had approximately 24,200 eymas in th
United States and approximately 9,400 employeesidmitof th
United States. Overall, we consider our employé&sioms to be gooc

Intellectual Property

We rely on a combination of trade secret, pateonpydght ani
trademark laws, nondisclosure and other contragtoa¥isions, an
technical measures to protect our products, sesvaged intangibl
assets. We hold patents relating to: (1) medicdlsamgical product
such as fluid suction and irrigation devices; stai wast

Cardinal Health, Inc. and Subsidiar

products; and patient temperature management pisgdaied (2) th
distribution of our nuclear pharmacy products ardvise offerings
We also operate under licenses for certain prapsietechnologie
and in certain instances we license our technosomi¢hird parties.

We believe that we have taken all necessary stepgrdtect oL
proprietary rights, but no assurance can be gikiahwe will be abl
to successfully enforce or protect our rights ia #vent that they &
infringed upon by a third party. While all of thepeoprietary right
are important to our operations, we do not consmlgy particule
patent, trademark, license, franchise or concessiobe material 1
our overall business.

Regulatory Matters

Our business is highly regulated in the Unitedetat both the fede
and state level and in foreign countries. Dependipon their specif
business, our subsidiaries may be subject to régalay governmel
entities including:

» the U.S. Food and Drug Administration (the “FDA”

e the U.S. Drug Enforcement Administration (theE®");
» the U.S. Nuclear Regulatory Commission (the “NIRC
» the U.S. Department of Health and Human Serv

» the U.S. Federal Trade Commiss

» U.S. Customs and Border Protect

» state boards of pharma

» state controlled substance agen

e state health departments, insurance departmentsotbel
comparable state agencies; and

» foreign agencies that are comparable to thosellmsbeve

These regulatory agencies have a variety of cadininistrative an
criminal sanctions at their disposal. They can sadpour ability t
distribute products or can initiate product recalisey can sei:
products or impose criminal, civil and administvatisanctions; ar
they can seek injunctions to halt the manufacture @istribution o
products.

Distribution

The FDA, DEA and various state authorities reguthte marketing
purchase, storage and distribution of pharmacduticel medice
products under various state and federal statutetuding th
Prescription Drug Marketing Act of 1987 and the &dl Controlle:
Substances Act (the "CSA"), which governs the saleckaging
storage and distribution of controlled substancé¥holesal
distributors of controlled substances must holddvBEA registration
and statdevel licenses, meet various security and operatagdard:
and comply with the CSA. As further discussed intdN8 of thi
"Notes to Consolidated Financial Statements,” inyM2D12, wi
entered into a settlement agreement with the DE&yaAnNt to whic
our Lakeland, Florida pharmaceutical distributi@nter's registratic
to distribute controlled substances will be reitexiaby the DEA i
May 2014, subject to our compliance with the setdat agreemer
Prior to reinstatement, our Lakeland facility withntinue to distribut
pharmaceutical products (other than controlled tsulzes) whil
controlled substances will be shipped to custonfeysr our othe
distribution centers.



management systems; surgical and medical exammagioves Manufacturing and Marketing
surgical drapes, gowns and facial protection Our subsidiaries that manufacture and source miediesices o
pharmaceuticals may be subject to regulation by RIPA anc

comparable
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foreign agencies including regulations regardingnpliance witl
good manufacturing practices and quality systems.

The FDA and other domestic and foreign governmeatgncie
administer requirements that cover the design,ingstsafety
effectiveness, manufacturing, labeling, promotiomd aadvertising
distribution, importation and postarket surveillance of some of
manufactured products. We need specific approvalearance frol
regulatory authorities before we can market and s@ny of ou
products in particular countries. Even after weaobtapproval ¢
clearance to market a product, the product and neanufacturin
processes are subject to continued regulatorywevie

From time to time, we may determine that produasmanufacture
market do not meet our specifications, regulat@guirements,
published standards. When we or a regulatory agedewtify
quality or regulatory issue, we investigate andetadppropriat
corrective action, which may include withdrawinge throduct fror
the market, correcting the product at the custoloeation, revisin
product labeling, and notifying customers.

Nuclear Pharmacies and Related Businesses

Our nuclear pharmacies and cyclotron facilitiesurex] licenses ¢
permits and must abide by regulations from the N&€plicable sta
boards of pharmacy and the radiologic health agendepartment
health of each state in which we operate. In aalditour cyclotro
facilities must comply with the FDA's good manufaatg practice
regulations for positron emission tomography, off Pirugs.

Prescription Drug Pedigree Tracking and Supply Chan
Integrity

There have been increasing efforts by Congressstaid and fedetr
agencies to regulate the pharmaceutical distributigstem in order
prevent the introduction of counterfeit, adultedate mislabeled dru
into the pharmaceutical distribution system (alsown as "pedigre
tracking”). The U.S. House of Representatives passed a pe
tracking bill in June 2013 that would initially ablish a lotbasel
pedigree tracking system. Some states also haveteticor ar
considering adopting pedigree tracking laws. Faaneple, effectiv
July 2016, California will require that pharmaceati wholesalel
implement electronic track-artdace capabilities for pharmaceut
products.

Government Healthcare Programs

We are subject to healthcare fraud and abuse |asse law
generally prohibit companies from soliciting, offey, receiving ¢
paying any compensation in order to induce someonerder o
purchase items or services that are in any way foaithy Medicare
Medicaid or other U.S. governmesponsored healthcare progra
They also prohibit submitting or causing to be sitted any
fraudulent claim for payment by the federal goveenim Violations ¢
these laws may result in criminal or civil penadtias well as breach
contract claims andjui tam actions (false claims cases initiated
private parties purporting to act on behalf of fedleor stat
governments).

AssuraMed is a Medicareertified supplier with respect to a sn
portion of its business. It must meet defined Madkc qualit
standards and maintain accreditation to receivmbeisement frol
Medicare, and must comply with applicable billingayment an

Cardinal Health, Inc. and Subsidiar

of our ability to participate in Medicare and otHederal and sta
healthcare programs.

In addition, our U.S. federal and state governneentracts are subje
to specific procurement regulations. Failure to pnwith applicabli
rules or regulations or with a contractual or otheguirements m
result inqui tam actions, monetary damages and criminal and
penalties. In addition, our government contractsle¢tde terminate
and we could be suspended or debarred from governountrac
work.

Health and Personal Information Practices

Services and products provided by some of our legsis involy
access to patiendlentifiable healthcare information. The He
Insurance Portability and Accountability Act of B)%s augmented
the Health Information Technology for Economic aiihical Healtt
Act, as well as some state laws, regulate the usedisclosure ¢
patientidentifiable health information, including requignspecifies
privacy and security measures. Federal and staficiat§ have
increasingly focused on how patiddéentifiable healthca
information should be handled, secured and disdlose

Some of our businesses collect and maintain othesittve person
information that is subject to federal and stat@slgrotecting suc
information. Security and disclosure of persondbiimation is als
highly regulated in many other countries in which @perate.

Environmental, Health and Safety Laws

In the United States and other countries, we algestito variou
federal, state and local environmental laws, as aglaws relating !
safe working conditions, laboratory and manufacipractices.

Laws Relating to Foreign Trade and Operations

U.S. and international laws require us to abidetaydards relating
the import and export of finished goods, raw matsriand supplie
and the handling of information. We also must cogmplth various
export control and trade embargo laws, which mayire licenses «
other authorizations for transactions within sono&intries or witl
some counterpatrties.

Similarly, we are subject to laws concerning thediect of our foreig
operations, including the U.S. Foreign Corrupt Bcas Act, Chines
anti-corruption laws and other foreign ahtibery laws. Among oth
things, these laws generally prohibit companies atiil
intermediaries from offering, promising or makingayments t
officials of foreign governments for the purpose dalftaining o
retaining business.

Regulation in China

Our China operations are subject to national, rejicand loce
regulations, including licensing and regulatory uiegments of th
China National Health and Family Planning Commissidinistry of
Commerce, Ministry of Finance, the China Food andug
Administration, the National Reform and Developmé&ummissiol
and the General Administration of Customs.

Other Information

Although our agreements with manufacturers somegiraguire us 1
maintain inventory levels within specified rangesr distributior
businesses are generally not required by our ces®nio maintai
particular inventory levels other than as needethéet service lev



recordkeeping requirements. Failure to comply with Medt requirements. Certain supply contracts with U.S/egoment entitie
supplier standards and billing requirements coelsuit in civil anc require us to maintain sufficient inventory to meemergenc
criminal sanctions, including the loss demands,
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but we do not believe those requirements materigct inventor
levels.

Our customer return policies generally require ttted product k
physically returned, subject to restocking fees. \Wely allow
customers to return products that can be added toakentory an
resold at full value, or that can be returned todeges for credit.

We offer market payment terms to our customers.

Revenue and Longtived Assets by Geographi

Area
See Note 14 of the “Notes to Consolidated FinanStatementsifor
revenue and long-lived assets by geographic area.

Available Information

Our Annual Report on Form 10-K, Quarterly RepontsForm 100,
Current Reports on Form I8; and amendments to those reports
available free of charge on our website (www.caaligalth.com
under the “Investors—Financial information—SECnfis” caption, a
soon as reasonably practicable after we electriypifie them with,
or furnish them to, the Securities and Exchange i@imsion (th
“SEC").

You may read and copy any materials we file with 8EC at th
SEC's Public Reference Room at 100 F Street, NE, Wagstin DC
20549. You may obtain information on the operatafnthe Publi
Reference Room by calling the SEC at 1-800-3B30. The SE
also maintains a website (www.sec.gov) where you s@aarch fc
annual, quarterly and current reports, proxy andorimatior
statements, and other information regarding us atiter publi
companies.

Item 1A: Risk Factors

The risks described below could materially and askly affect oL
results of operations, financial condition, ligydiand cash flow
These are not the only risks we face. Our busiseats could k
affected by risks that we are not presently awafreorothat we
currently consider immaterial to our operations.

We could suffer the adverse effects of competitiyeressures.

As described in greater detail in "Item 1: Busifieg®ove, we opera
in markets that are highly competitive. Becausecarhpetition, oL
businesses face continued pricing pressure fromcastomers ar
suppliers. If we are unable to offset margin remtunst caused by the
pricing pressures through steps such as effectmarceg an
enhanced cost control measures, our results ofibpes and financi
condition could be adversely affected.

In addition, in recent years, the healthcare ingusas continued
consolidate. Further consolidation among our custsnand supplie
(including branded pharmaceutical manufacturersjilccogive the
resulting enterprises greater bargaining powerckvimay adverse
impact our results of operations.

CVS Caremark Corporation is a large customer that gnerates
significant amount of our revenue.

Our sales and credit concentration is signific@W.S accounted f
approximately 23 percent of our fiscal 2013 reveané 19 perceruf
our gross trade receivable balance at June 30, 28hie we recentl
renewed our pharmaceutical distribution contradth @VS, if CVS
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and sales to Walgreens accounted for approxim&telgercent of ot
fiscal 2013 revenue. We expect the expiration of iWalgreen
contract to have an adverse impact on our restltsperations, ¢
discussed below in "ltem 7: Management's Discusai@hAnalysis ¢
Financial Condition and Results of Operations."

Our Pharmaceutical segment's margin may be affectetty fewer
or less profitable generic pharmaceutical launches,prices
established by manufacturers and other factors thatare beyonc
our control.

As described in greater detail in "ltem 1: Busifiessove, margin i
our Pharmaceutical segment consists, in part, ofgimafrom ou
generic pharmaceutical programs and branded phautieal price
appreciation.

The number of new generic pharmaceutical launchegs from yee
to year, and the margin impact of new launchesegarom product 1
product. Fewer generic pharmaceutical launchesundhes that a
less profitable than those previously experiencéddhave an adver:
effect on our year-oveyear margins. Additionally, prices for exist
generic pharmaceuticals generally decline over tialthough thi
may vary. Price deflation on existing generic phacauticals wil
have an adverse effect on our margins.

With respect to branded pharmaceutical price ajgtien, if brande
manufacturers increase prices less frequently oarbgunts that a
smaller than have been experienced historically, wilk earn les
margin from branded pharmaceutical agreements.

The U.S. healthcare environment is changing in manways, som
of which may not be favorable to us.

The healthcare industry continues to undergo st change
designed to increase access to medical care, irepsafety, conta
costs and increase efficiencies. Medicare and Médlieimburseme
levels have declined; the use of managed care hageaisec
distributors, manufacturers, healthcare provide pharmacy chail
have consolidated and have formed strategic align@and larc
purchasing groups are prevalent. The industry b experienced
shift away from traditional healthcare venues Ii@spitals and int
clinics and office settings, and, in some casetiepa’ homes.

With respect to cost containment, the Patient Rtiote anc
Affordable Care Act and the Health Care and Edoo
Reconciliation Act enacted in March 2010 have psmvris designed
reduce costs of Medicare and Medicaid, includingngfing the feder
upper payment limit for Medicaid reimbursement tolass than 17
percent of the average weighted manufacturer'sepfir generi
pharmaceuticals. The Centers for Medicare and Mddli€ervices

also considering providing states with alternatives traditiona
reimbursement measures.

We could be adversely affected directly or indire¢if our customer
are adversely affected) by these and other chaingtee delivery ¢
pricing of, or reimbursement for, pharmaceuticaigdical devices
healthcare services.

Our business is subject to rigorous regulatory andlicensing
requirements.

The healthcare industry is highly regulated. Ascdesd in greate
detail in "ltem 1: Business" above, we are subfeategulation in th
United States at both the federal and state lewélim China and oth



does not renew its contracts with us in the futureterminates i
contracts early, defaults in payment or signifibanteduces it
purchases of our products, our results of operatiand financit
condition could be adversely affected. Our contmaith Walgreen
will expire in August 2013

foreign countries. If we fail to comply with theseegulaton
requirements, or if allegations are made that wietéacomply, ou
results of operations and
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financial condition could be adversely affected.

To lawfully operate our businesses, we are requioetold permits
licenses and other regulatory approvals from, amccdmply witt
operating and security standards of, governmertdids. Failure t
maintain or renew necessary permits, licenses @roapls, or t
comply with required standards, could have an aveffect on ot
results of operations and financial condition.

Products that we manufacture, source, distributearket are require
to comply with regulatory requirements. Noncomptiaror concerr
over noncompliance may result in suspension of ability to
distribute, import or manufacture products, prodechlls or seizure
or criminal and civil sanctions.

We are required to comply with laws relating to Itrezare fraud ar
abuse. If we fail to comply with these laws, we Idobe subject 1
federal or state government investigationsqar tam actions (fals
claims cases initiated by private parties purpgrtim act on behalf |
federal or state governments), which could resultivil and crimina
sanctions, including the loss of licenses or thiéitgtio participate it
Medicare, Medicaid and other federal and statethemle program
The requirements of these laws are extremely comghel subject 1
varying interpretations. It is possible that regog authorities coul
challenge our policies and practices, which mayesaskly affect ot
operations, results of operations and financiat@an.

AssuraMed is a Medicareertified supplier with respect to a sn
portion of its business. Its failure to comply withedicare suppli¢
standards and billing requirements could resultiinl and crimina
sanctions, including the loss of our ability to tpApate in Medicar
and other federal and state healthcare programs.

Our government contracts are subject to specifiocymemer
regulations. Failure to comply with applicable siler regulations
with a contractual or other requirement may resutjui tam actions
monetary damages and criminal and civil penaltiesaddition, ou
government contracts could be terminated and wéldmel suspends
or debarred from government contract work.

Our global operations are required to comply wihk tJ.S. Foreig
Corrupt Practices Act, Chinese anti-corruption aimdilar antibribery
laws in other jurisdictions and with U.S. and fgreiexport contro
trade embargo and customs laws. If we fail to cgmpith any o
these laws, we could suffer civil and criminal d#orcs.

Our China operations are subject to national, regjicand loce
regulations. The regulatory environment in Chinaeilving, an
officials in the Chinese government exercise brahscretion i
deciding how to interpret and apply regulationgslpossible that tt
Chinese government's current or future interpraetatind applicatic
of existing or new regulations will negatively ingbaour Chini
operations, result in regulatory investigations lead to fines ¢
penalties.

We could be subject to adverse changes in the taaws oi
challenges to our tax positions.

We are a large multinational corporation with opierss in the Unite
States and many foreign countries. As a resultamesubject to t
tax laws of many jurisdictions. From time to timéegislative
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income earned by foreign subsidiaries, that codleesely affect ot
tax positions, effective tax rate, tax paymentdimancial conditior
Tax laws are extremely complex and subject to vayymterpretation
Tax authorities have challenged some of our tatipas and it i
possible that they will challenge others. Thesellehges ma
adversely affect our effective tax rate, tax paytsear financie
condition.

The CareFusion Spin-Off may have unexpected tax cepquences.
In connection with the August 2009 CareFusion Spif)-we receive
a private letter ruling from the Internal Revenw\&e (“IRS”)to the
effect that the contribution by us of the assetsth& clinical an
medical products businesses to CareFusion and i#tgbdtion o
CareFusion shares to our shareholders would quabfya taxree
transaction under Sections 355 and 368(a)(1)(D)thaf Interne
Revenue Code (the “Code’ln addition, we received opinions of

counsel to the effect that the CareFusion Spiiwould qualify as

transaction that is described in Sections 355(d)38(a)(1)(D) of th
Code. The IRS private letter ruling and the opisiof counsel rely ¢
certain facts, assumptions, representations aneértakings from L
and CareFusion regarding the past and future canddicthe
companies' respective businesses and other malteany of thes
facts, assumptions, representations or undertakinggorrect or n¢
otherwise satisfied, we and our shareholders map@able to rely ¢
the IRS ruling or the opinions of tax counsel. $amy, the IRS coul
determine on audit that the CareFusion 3pfh-is taxable if i
determines that any of the facts, assumptions,eseptations
undertakings are not correct or have been violaiedf the IRS
disagrees with the conclusions in the opinionsafnsel that are n
covered by the private letter ruling or for othexasons. If th
CareFusion Spi®ff is determined to be taxable for U.S. fed
income tax purposes, we and our shareholders thatubject to U.!
federal income tax could incur significant tax lldtkes.

Our business and operations depend on the proper fictioning of
information systems and critical facilities.

We rely on information systems to obtain, rapidtgqess, analyze a
manage data to:

» facilitate the purchase and distribution of invegtitems fron
numerous distribution centers;

* receive, process and ship orders on a timely |

* manage the accurate billing and collections forugamds c
customers;

*  process payments to suppli

» facilitate the manufacturing and assembly of mddmraducts
and

e generate financial informatic

Our business also depends on the proper functioafngur critica
facilities, including our national logistics cente©ur results ¢
operations could be adversely affected if theseeays or facilities, ¢
our customers' access to them, are interruptedagedby unforese
events, cyber security incidents or other actidnthiod parties, or fa
for any extended period of time.

initiatives are proposed in the United States, sagkhe repeal of Iast—In addition, data security breaches could adverseipact ou

in, first-out ("LIFO") treatment of inventory or a changethre currer



U.S. taxation of operations, results of operations or our ability datisfy lege
requirements, including those related to patidettifiable healt
information.
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Because of the nature of our business, we may becenmvolved ir
legal proceedings that could adversely impact ourash flows o
results of operations.

Due to the nature of our businesses, which includesmanufactul
and distribution of healthcare products, we maymfrome to timi
become involved in disputes or legal proceedings.ifstance, son
of the products we manufacture or distribute maaleged to cau:
personal injury or violate the intellectual progertghts of anothe
party, subjecting us to product liability or infgament claims. Whi
we generally obtain indemnity rights from the maufirers c
products we distribute and we carry product ligpilnsurance, it i
possible that liability from such claims could eedehose protectior
We also may be named in breach of contract clainggictam action:
(false claims cases initiated by private partiespprting to act o
behalf of federal or state governments). Litigatien inherentl
unpredictable, and the unfavorable resolution & onmore of the:
legal proceedings could adversely affect our cémhvsf or results ¢
operations.

Acquisitions can have unanticipated results.

An important element of our growth strategy hasnbeacquire othi
businesses that expand or complement our existinginbsse
Acquisitions involve risks: we may overpay for asimess or fail t
realize the synergies and other benefits we eXpartt the acquisitior
future developments may impair the value of ourchased goodwi
or intangible assets; or we may encounter unforessesEounting
internal control, regulatory or compliance issues.

We depend on certain suppliers to make their raw mrials and
products available to us and are subject to fluctugons in costs o
raw materials and products.

We depend on the availability of various componetdsnpounds, ra
materials (including radioisotopes) and energy Bagpby others fc
our operations. Any of our supplier relationshipsild be interrupte
due to events beyond our control, including natdisasters, or cou
be terminated. A sustained supply interruption dchdve an adver
effect on our business.

Our manufacturing businesses usebaited resins, cotton, latex i
other commodities as raw materials in many proditises of oil an
gas also affect our distribution and transportatiosts. Prices of the
commodities are volatile and have fluctuated sigaiftly in recer
years, so costs to produce and distribute our mtsdalso hav
fluctuated. Due to competitive dynamics and corntraclimitations
we may be unable to pass along cost increasesgihtdgher prices.
we cannot fully offset cost increases through ottast reductions,
recover these costs through price increases ohatges, our results
operations could be adversely affected.

Our global operations are subject to economic, pdical and
currency risks.

Our global operations are affected by local ecomoerivironment:
including inflation, recession, currency volatilitgnd competitior
Political changes also can disrupt our global ojena, as well as o
customers and suppliers, in a particular locatite. may not be ab
to hedge or obtain insurance to protect us ag#ieste risks, and a
hedges or insurance may be expensive and may moessfull
mitigate these risks.
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Economic conditions may adversely affect demand forour
products and services

Deterioration in general economic conditions in thated States ar
other countries in which we do business could abhgraffect th
amount of prescriptions filled and the number ofdioal procedure
undertaken and, therefore, reduce purchases ofpoaglucts an
services by our customers, which could adversdicabur results «
operations.

Iltem 1B: Unresolved Staff Comments
Not applicable

Item 2: Properties

In the United States, at June 30, 2013, the Phamutizal segmel
operated 21 primary pharmaceutical distributionilifées and on
national logistics center; two specialty distriloatifacilities and tw
other distribution facilities;one specialty pharmacy and over
nuclear pharmacy laboratories, manufacturing andtridutior
facilities. The Medical segment operated over 6Q0dinad-surgica
distribution, assembly, manufacturing, and researcperatiol
facilities. Our U.S. operating facilities are loedtin 45 states and
Puerto Rico.

Outside the United States, at June 30, 2013, oudiddk segmel
operated over 20 facilities in Canada, the Domimidaepublic
Malaysia, Malta, Mexico, and Thailand that engagenanufacturing
distribution or research. In addition, oBharmaceutical and Medi
segments utilized various distribution facilitiesGhina.

At June 30, 2013, we owned over 70 operating fasliand lease
more than 200 operating facilities. Our principateutive offices ai
headquartered in an owned building located at X0&@linal Place |
Dublin, Ohio.

We consider our operating properties to be in fatisry conditiol
and adequate to meet our present needs. Howeverregudarly
evaluate operating properties and may make furtittitions an
improvements or consolidate locations as we seglorgnities ti
expand our business.

Item 3: Legal Proceedings

In addition to the proceedings described below,l¢igal proceeding
described in Note 8 of the "Notes to Consolidatemhakcia
Statements" are incorporated in this "ltem 3: Lelgadceedings” k
reference.

In June 2012, Henry Stanley, Jr., a purported $ludder, filed i
derivative action on behalf of Cardinal Health,.lircthe U.S. Distric
Court for the Southern District of Ohio (the "fedecase") against tl
current and certain former members of our BoardDokctors. #
similar action was filed by Daniel Himmel, a purfsat shareholder,
the Common Pleas Court of Delaware County, Ohie {#tate case
against the current and certain former members wf Board o
Directors and certain of our officers. The compisiallege that tf
defendants breached their fiduciary duties in cotioe with the
DEA's suspension of our Lakeland, Florida distiimut center'
registration to distribute controlled substance$-@bruary 2012, ai
the suspension and reinstatement of such reg@isagat three of o
facilities in 2007 and 2008. The state action atsakes claims bas
on corporate waste and unjust enrichment. The cainipl seel



among other things, unspecified money damages fhardefendan
and an award of attorney's fees. In October 20#2¢cburt granted tl
defendants' motion to dismiss the federal actiath wiejudice, and

August 2013, the court of appeals affirmed thegleni In July
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2013, the court granted the defendants' motionismids the sta

action, and in August 2013, the plaintiff appeateg court's decision.

Separately, in September 2012, a purported shatehoiade demal
on our Board of Directors to take action against¢hrrent and certe
former members of our Board of Directors to recodamages bas
on allegations similar to those set forth in the\dgive actions abov
Our Board of Directors formed a special committéendepender
directors to investigate the allegations made ie ghareholds
demand. After receiving and evaluating the spedammittee’
findings and recommendations, our Board of Directbetermined i
May 2013 that pursuing the shareholder claims wasim the bes
interest of the company.

Item 4: Mine Safety Disclosures
Not applicable

Executive Officers of the Registrant
The following is a list of our executive officers af August 9, 2013 :

Name Age Position

George S. Barrett 58 Chairman and Chief Executive Officer

Jeffrey W. Henderson 48 Chief Financial Officer

Michael C. Kaufmann 50 Chief Executive Officer, Pharmaceutical segment
Donald M. Casey, Jr. 53 Chief Executive Offiddedical segment

Craig S. Morford 54 Chief Legal and Compliance Officer

Carole S. Watkins 53 Chief Human Resources Qffice

Mark R. Blake 42 Executive Vice President, Strategy and Corpc
Development

48 Executive Vice President,
Corporate Secretary

Stephen T. Falk General Counsel

The business experience summaries provided beloaufoexecutive
officers describe positions held during the lastefiyears (unle:
otherwise indicated).
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Mr. Barrett has served as Chairman and Chief Exez@fficer sinc
August 2009. From January 2008 to August 2009,emeesl as Vic
Chairman of Cardinal Health and Chief Executiveicgif, Healthcar
Supply Chain Services.

Mr. Henderson has served as Chief Financial Offoece May 2005.

Mr. Kaufmann has served as Chief Executive Offi€drarmaceutic
segment, since August 2009. From April 2008 untiigAst 2009, t
served as our Group President, Pharmaceutical $@bain.

Mr. Casey has served as Chief Executive Officerdiv segmen
since April 2012. Before joining us, he served ase€ Executivi
Officer of the Gary and Mary West Wireless Healtistitute, a non
profit research organization focused on lowerirg ¢bst of healthca
through novel technology solutions, from March 2@d0/arch 2012
Prior to that, he served as World Wide Franchiseai@an
Comprehensive Care at Johnson & Johnson, a develape
manufacturer of health care products, from 20020@9.

Mr. Morford has served as Chief Legal and Complka@dficer sinc
May 2009. From May 2008 to May 2009, he served as @hie
Compliance Officer.

Ms. Watkins has served as Chief Human ResourcegeDffinci
2000.

Mr. Blake has served as Executive Vice Presidemtat&y an
Corporate Development since October 2009. From aug006 unt
October 2009, he held various business developipesitions witt
Medco Health Solutions, Inc., a pharmacy benefitanagemel
services company, including Vice President, BusinBgvelopmel
and Senior Director, Business Development.

Mr. Falk has served as Executive Vice Presidenhe@d Counsel ar
Corporate Secretary since May 2009. From April 260 May 200¢
he served as our Executive Vice President and @km@unsel ¢
Healthcare Supply Chain Services.
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ltem 5: Market for
Related Stockholder
Issuer Purchases of Equity Securities

Equity,

Part Il

Registrant’'s Commor
Matters anc

Our common shares are listed on the New York Skbaihange und
the symbol “CAH.” The following table reflects the range of

reported high and low closing prices of our comrabares as report
on the New York Stock Exchange Composite Tape hadoer shal

dividends declared for the fiscal years ended 30013 and 2012
and from July 1, 2013 through the period ended ogust 9, 2013 :

Fiscal 2012

Quarter Ended:
September 30, 2011
December 31, 2011
March 31, 2012
June 30, 2012

Fiscal 2013

Quarter Ended:
September 30, 2012
December 31, 2012
March 31, 2013
June 30, 2013

Fiscal 2014
Through August 9, 2013

High Low Dividends
46.8¢ 37.9¢ $ 0.21¢f
45.4¢ 39.8¢ 0.21f
43.3] 40.82 0.21f
43.3% 40.3:¢ 0.237¢
43.5( 37.7F % 0.237¢
42.68 39.2¢ 0.27¢
47.0¢ 41.62 0.27¢
48.7¢ 41.8¢ 0.302¢
51.57 47.0. % 0.302¢

10
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At August 9, 2013 there were approximately 10,8%Yareholders
record of our common shares.

We anticipate that we will continue to pay quasterdsh dividends
the future. The payment and amount of future divilie remair
however, within the discretion of our Board of @iters and wil

depend upon our future earnings,

requirements and other factors.

financial

condjticcapita

Issuer Purchases of Equity Securities

Period

April 1 - 30,
2013

May 1 — 31,
2013

June 1 — 30,
2013

Total

Total
Number of Approximate
Shares Dollar Value of
Purchased  Shares That May
Average as Part of Yet be Purchased
Total Number Price Publicly Under the
of Shares Paid per Announced Program (2)
Purchased (1) Share Program (2) (in millions)
394 $ 42.9: — 65C
2,194,52 47.4¢ 2,194,16! 54¢
3,563,98! 47.4;% 3,084,18 40C
5,758,900 $ 47.4¢ 5,278,341 $ 40C

(1) Includes 394 , 207 and 2@®mmon shares purchased
2013, respectively, through a rabbi trust as imaests of participants in ¢
Deferred Compensation Plan; 160 and 1,68ricted shares surrendered in |
and June 2013, respectively, by equity compensagilam participants upc
vesting to meet tax withholding; and 478,4i8nmon shares owned and tend
in June 2013 by an equity compensation plan ppéetitito meet the exercise pi
and tax withholding for stock option exercises.

(2) On August 8, 2012, our Board of Directors approxaeds750 million shai
repurchase program (the "August 2012 program")clvkéxpires on August &
2015. During fiscal 2013 , we repurchased 10.2ionilcommon shares having
aggregate cost of $450 millionincluding $350 million under the August 2(

program.

in April, May and
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Performance Graphs

Five Year Performance Graph

The following line graph compares the cumulativaftoeturn of our common shares with the cumulatotal return of the Standard & Posr
Composite—500 Stock Index (the "S&P 500 Index") #mel Standard & Poor's Composit&00 Healthcare Index (the "S&P 500 Health
Index"). The line graph assumes, in each casenitial iinvestment of $100 on June 30, 2008, basedhe market prices at the end of ¢
fiscal year through and including June 30, 2048d reinvestment of dividends. The S&P 500 Inaiest S&P 500 Healthcare Index investm
are weighted on the basis of market capitalizatibthe beginning of each period. We have adjudtedntarket price of our common sh
prior to August 31, 2009 to reflect the CareFuss@in-Off on August 31, 2009.

$200.00

$173.89 June 30
2008 2009 2010 2011 2012 2013

$150.00 1 $136.12 $141.79 Cardinal  Health
/m&ﬂ 40.57 Inc. $100.0C $ 60.2¢ $ 94.41 $130.2( $122.9¢ $141.7¢
$124.02 - -
$100.00 _— $116.47 S&P 500 Index 100.0( 73.81 84.4¢ 110.4¢ 116.4° 140.5°

$100.00 £ : S&P 50C
Healthcare Index 100.0( 88.5¢ 96.4¢ 124.0: 136.1: 173.8¢

d $60.26
$50.00 Cardinal Health, Inc.
{®S&P 500 Index
S&P 500 Healthcare Index
$0.00 | | |
2008 2009 2010 2011 2012 2013

Post CareFusion Spin-Off Graph

We have included a second line graph below to showcumulative total return compared with the cuative total return of the S&P 5
Index and the S&P 500 Healthcare Index since thelision Spirdff on August 31, 2009. The line graph assumegaich case, an init
investment of $100 on August 31, 2009 through actuding June 30, 201,3and reinvestment of dividends. We have adjudtedriarket pric
of our common shares on August 31, 2009 to refleeCareFusion Spin-Off.

$250.00

August 31 June 30 June 30 June 30 June 30
$207.88 2009 2010 2011 2012 2013
200.00 -
’ $181.22 Cardinal Health, Inc. $ 100.0( $ 138.4¢ $ 190.9® $ 180.3: $ 207.8¢
$180.33 T2 S&P 500 Index 100.0( 102.6¢ 134.2( 141.4¢ 170.9:
$150.00 $134.20 $141.48 S&P 500 Healthcar
$141.86 Index 100.0( 100.5¢ 129.2¢ 141.8¢ 181.2:
$129.25
$100.00 ¢
$100.00 $100.55
$50.00 | +Cardinal Health, Inc.
®S&P 500 Index
S&P 500 Healthcare Index
$0.00 t . |
31-Aug-09 30-Jun-10 30-Jun-11 30-Jun-12 30-Jun-13
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Item 6: Selected Financial Data

The consolidated financial data below includesballiness combinations as of the date of acquisttiah occurred during these periods.
following selected consolidated financial data didue read in conjunction with the consolidatedafinial statements and related notes
“ltem 7: Management’s Discussion and Analysis ofdficial Condition and Results of Operations.”

(in millions, except per common share amounts) 2013 (1) 2012 2011 2010 2009

Earnings Data:

Revenue $ 101,090 $ 107,55. $ 102,64 $ 98,50! $ 95,99:

Earnings from continuing operations $ 33 % 1,07C  $ 9%6€ $ 587 $ 75¢

Earnings/(loss) from discontinued operations (2) (D) (D) (@) 55 39<
Net earnings $ 334 % 1,06¢ $ 95¢ % 64z $ 1,152

Basic earnings/(loss) per common share:

Continuing operations $ 09 % 31C % 271 $ 162 3 212
Discontinued operations (2) — — (0.02) 0.1t 1.1
Net basic earnings per common share $ 09 % 3.1C % 278§  17¢ 3 3.22

Diluted earnings/(loss) per common share:

Continuing operations $ 097 $ 3.06 $ 274 $ 16z $ 2.1C
Discontinued operations (2) — — (0.02) 0.1t 1.0¢

Net diluted earnings per common share $ 097 $ 3.06 $ 27z $ 171 0% 3.1¢
Cash dividends declared per common share $ 1.090C $ 0882 $ 0800C $ 0.720( $ 0.595(

Balance Sheet Data:

Total assets $ 2581¢ $ 2426( $ 2284 $ 19,99( $ 2511
Long-term obligations, less current portion 3,68¢ 2,41¢ 2,17t 1,89¢ 3,27:
Shareholders’ equity (3) 5,97¢ 6,24¢ 5,84¢ 5,27¢ 8,72t

(1) During the fourth quarter of fiscal 2013 , vezognized a non-cash goodwill impairment charg®829 million ( $799 million net of tax) related to our Nuclear Pharn
Services division.

(2) On August 31, 2009, we separated the clinical ardical products businesses from our other busieghseugh a pro rata distribution to shareholdé@lopercent of tt
then outstanding common stock of CareFusion andtmetriteria for classification of these businesae discontinued operations. During the fourthtguaf fiscal 2009, w
committed to plans to sell our United Kingddrased Martindale injectable manufacturing busimgsn our Pharmaceutical segment, and met therdifor classificatio
of this business as discontinued operations.

(3) As noted above, on August 31, 2009, we completediistribution to our shareholders of 81 percerthefthen outstanding common stock of CareFusibe.distribution ¢
CareFusion common stock to our shareholders resialténe recognition of a $3.7 billion non-cashidand.
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Financial Review

Item 7: Management’s Discussion and Analys
of Financial Condition and Results o

Operations

The discussion and analysis presented below réder@nd should t
read in conjunction with, the consolidated finah@tatements ar
related notes included in this Form KO-Unless otherwise indicate
throughout this Management's Discussion and Analgéi Financie
Condition and Results of Operations, we are refgrrio ou
continuing operations.

Overview

We are a healthcare services company providingnphegutical an
medical products and services that help pharmadmespitals
ambulatory surgery centers, clinical laboratorpsysician offices ar
other healthcare providers focus on patient carigewhducing cost
enhancing efficiency and improving quality. We afgovide medic:
products to patients in the home.

We report our financial results in two segmentsarfifaceutical ar
Medical.

During fiscal 2013 , revenue decreased 6 percedtltd.l billion,
largely due to the previously disclosed expiratioof our
pharmaceutical distribution contract with Expressri@s and th
impact of brand-to-generic pharmaceutical convessio

Gross margin increased 8 percent to $4.9 billiaeflecting stron
performance in our Pharmaceutical segment genermgrgms
Operating earnings decreased 44 percent to $1i6nbdnd earning
from continuing operations decreased 69 perce®385 million due
to an $829 million ( $799 million , net of tax) neash goodwi
impairment charge related to our Nuclear Pharmaeyi€es division.

Our cash and equivalents balance was $1.9 billiojuae 30, 2013
compared to $2.3 billion at June 30, 2012 . Theehsein cash an
equivalents during fiscal 2013 was driven by adtjoiss of $2.2
billion , share repurchases of $450 million andidkwnds of $35:
million , offset by strong net cash provided by operatictyiies of
$1.7 billion and net proceeds from long-term oliigas of $981
million . We plan to execute a balanced deployment of alvia
capital to position ourselves for sustainable cditipe advantage ar
to enhance shareholder value.

Large Customers

On April 25, 2013, we announced the renewal of ghairmaceutici
distribution contracts with CVS. CVS accounted dpproximately?3
percent of our fiscal 2013 revenue.

Our pharmaceutical distribution contract with Walgnms will expire ¢
the end of August 2013. Because sales to Walgremmerate
approximately 20 percent of our consolidated reeefion fiscal 2013
we expect the expiration of this contract to haneadverse impact «
our results of operations. We are taking stepstiuce our costs a
otherwise mitigate the impact of the expiration the Walgreer
contract in fiscal 2014 and afterward. Largely ageault of th
contract expiration, we do not currently expecutditl earnings p
share from continuing operations to grow in fise@ll4 compared
fiscal 2013, excluding the effects in both peri@dgestructuring ar
employee severance costs; acquisitielated costs and cred
impairments and gains and losses on disposal etagscluding th

a significant net working capital decrease basedeonced invento
and accounts receivable, partially offset by reduaecounts payab
Based on the expected working capital decreaseotired factors, w
anticipate that the expiration of the Walgreenstramt will result in ;
net aftertax benefit to cash flow from operating activities fisca
2014 in excess of $500 million.

Goodwill

In conjunction with the preparation of our consated financie
statements for the fiscal year ended June 30, 2043,recentl
completed our annual goodwill impairment test, ehize perforn
annually in the fourth quarter. As part of this aahtest, we conclud:
that the entire goodwill amount of our Nuclear Phacy Service
division was impaired, resulting in a neash impairment charge
$829 million ($799 million, net of tax). This impaient charge do
not impact our liquidity, cash flows from operatspror complianc
with debt covenants.

The majority of the goodwill of our Nuclear PharmaService
division was acquired through our acquisition oh&yr Internation:
Corporation in fiscal 2003 ($681 million of goodyilExcluding thi
impact of the impairment charge, we have a totahmbroximatel
$1.0 billion of invested capital in our Nuclear Phacy Service
division (inclusive of the Syncor acquisition), aowlated over tr
past 12 years.

As previously disclosed in our Quarterly Reportsqanm 108 for the
quarters ended December 31, 2012, and March 3B, 20t Nuclez
Pharmacy Services division has experienced sigmfisoftness in tl
low-energy diagnostics market. During the second Hdifsoal 2013
we experienced sustained volume declines and prigsion for th
core, lowenergy products provided by this division. In aibaif we
experienced reduced sales for some existing eigrgy diagnost
products, slower-than-expected adoption of new -eigérg
diagnostic products, and recent reimbursement dpuents that me
adversely impact the future growth of these proslutising thi
information, we adjusted our outlook and lalegm business plans
this division during our annual budgeting procegkich we recentl
concluded. This update resulted in significant odidms in thi
anticipated future cash flows and estimated faue/dor this reportin
unit. See Note 5 of the “Notes to Consolidated famal Statements”
for additional information.

Restructuring

On January 30, 2013, we announced a restructuteny yithin ou
Medical segment. Under this restructuring plan, ame movin
production of procedure kits from our facility inakkegan, lllinois t
other facilities and selling property and consdiitig office space i
Waukegan, lllinois. In addition, we reorganized dredical segmel
and plan to sell our sterilization processes inPako, Texas.
estimate the total costs associated with this uestring plan to t
approximately $79 million on a pre-tax basis, ofiehh$51 million
was recognized during fiscal 2013 . Of the estiche#88 million
remaining costs to be recognized through the enfiscél 2014, w
estimate that approximately $3 million will be eoyterelated cost
$11 million will be facility exit and other costand $14 millionwill
be an expected loss on disposal of the properWankegan, Illinoi
described above. We have evaluated this propedyhame determine
that at June 30, 2013 it does not meet the criferizlassification



$829 million Nuclear Pharmacy Services division dwil held for sale. The costs recognized during 2013 cdassified a
impairment charge in fiscal 2013); net litigatioecoveries ar restructuring and employee severance and impaisnend loss c

charges; and charges and tax benefits associatbdeath of the: disposal of assets in the consolidated statemétgroings. We
items. After the expiration of this contract, weahnticipate
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expect to start realizing cost savings and otheefiis from the pla
in fiscal 2014.

Acquisitions

On March 18, 2013 we completed the acquisition of AssuraMec
$2.07 billion , net of cash acquired, in an @bkh transaction. V
funded the acquisition through the issuance of $illi®n in fixed rate
notes and cash on hand. The acquisition of Assudalelgrovider ¢
medical supplies to homecare providers and patientthhe home
expands our ability to serve this patient base. @pect th
amortization of acquisitionelated intangible assets to be a signifi
expense in future periods. Excluding the impactaofortization ¢
acquisitionrelated intangible assets, this acquisition hadositipe
impact on operating earnings in fiscal 2013 andeweect it to have
positive impact on operating earnings in futureiguis. See Note 2
the “Notes to Consolidated Financial Statemenfisi additiona
information on the AssuraMed acquisition.

Other Trends

Within our Pharmaceutical segment, we expect captinstrength i
our generic pharmaceutical programs as well asiraoed pric
appreciation from branded pharmaceutical produrcfscal 2014.

Within our Medical segment, variability in the cast commoditie
such as oibased resins, cotton, latex, diesel fuel and
commodities can have a significant impact on cdgproducts solc
Although commodity prices fluctuate, we do not expehanges i
commodity prices to have a significant impact om pear-overyeal
results of operations in fiscal 2014. We also ek@econtinuation ¢
relatively flat procedural-based utilization indé 2014.

Results of Operations

Revenue
Revenue Change
(in millions) 2013 2012 2011 2013 2012
Pharmaceutical $ 91,090 $ 97,92t $ 93,74« (7)% 4%
Medical 10,06( 9,64 8,927 4% 8%
Total segment revenu 101,15 107,56 102,66¢ (6)% 5%
Corporate (64) (15) (220 N.M. N.M.
Total revenue $101,09: $107,55: $102,64« (6)% 5%

Fiscal 2013 Compared to Fiscal 2012

Pharmaceutical Segment

Revenue for fiscal 2018ompared to the prior year was negati
impacted by the expiration on September 30, 2012 oof
pharmaceutical distribution contract with  Expresscri@s
(approximately $6.7 billion), the revenue from whiwas classified i
bulk sales. Revenue from existing pharmaceuticastributior
customers decreased by approximately $3.6 billgnmarily as
result of brand-to-generic pharmaceutical conversioBrand-to-
generic pharmaceutical conversions impact our nexebecaus
generic pharmaceuticals generally sell at a lowgcepthan th
corresponding brand product and because some ofcastomer
primarily source generic products directly from mfatturers rath
than from us. The decrease was partially offset ibgrease
pharmaceutical distribution revenue from new cus
(approximately $3.8 billion) and revenue growthhiitour Specialt

Revenue from bulk sales was $29.8 billion and $4&Qln for fisca
2013 and 2012, respectively. Bulk sales for fis2@l3 decreased
26 percent driven primarily by the expiration ofrotontract witl
Express Scripts and brand-to-generic conversioageRue from non
bulk sales was $61.3 billion and $57.7 billion fiscal 2013 and 201
respectively. Non-bulk sales for fiscal 20t®reased by 6 perce
driven by growth from new customers. See “ltem LsiBess”for
more information about bulk and ndmdk sales. In light of tf
reduction in bulk sales after the expiration of qirarmaceutic
distribution contract with Walgreens, we do not estpthe distinctio
between revenue and profit from bulk sales to banimgful in the
future. As such, in the future, we do not expecptesent separe
information on bulk and non-bulk sales to investors

Medical Segment
Revenue for fiscal 2018ompared to the prior year reflects the be
of acquisitions ($459 million).

Fiscal 2012 Compared to Fiscal 2011

Pharmaceutical Segment

Revenue was positively impacted during fiscal 20&hpared to tt
prior year by acquisitions ($2.3 billion) and inased sales to existi
customers ($2.0 billion).

Medical Segment

Revenue was positively impacted during fiscal 20&hpared to tt
prior year by increased volume from existing custon ($33!
million), including the positive impact from salesself-manufacture
and private brand products and the transition dutiie fourth quart
of fiscal 2011 of our relationship with CareFusirom a fee-for
service arrangement to a traditional distributionded ($131 million).

Cost of Products Sold

Consistent with the change in revenue, cost of yotsdsolddecrease
$6.8 billion ( 7 percent ) during fiscal 2013 , aimtreased by4.c
billion ( 5 percent ) during fiscal 2012 See the gross mar
discussion below for additional drivers impactingstc of product
sold.

Gross Margin

Gross Margin
2013 2012 2011
$ 4921 $§ 4541 $ 4,16

Change
2013 2012
8% 9%

(in millions)

Gross margin

Fiscal 2013 Compared to Fiscal 2012

Gross margin increased in fiscal 20&8mpared to the prior ye
driven by strong performance in our generic phaeutical progran
($350 million) and acquisitions ($131 million). heased margin fro
branded pharmaceutical distribution agreements Ifsxe of the
related volume impact) also had a positive impattgooss margi
($81 million). Pricing changes, including rebatexdusive of th
related volume impact), adversely impacted grossgma($21:
million), driven in part by customer and productxmirhe advers
impact of these pricing changes is offset by sogrgirograms ar
other sources of margin. As a result of significamdrket softnes
gross margin from our Nuclear Pharmacy Servicesidiv decrease
by $71 million in fiscal 2013 .

The cost of oilbased resins, cotton, latex and other commodises
in our Medical segment setfanufactured products had a slig



Solutions division ($961 million). favorable impact on gross margin. As described apavhile thi
expiration of the
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Express Scripts contract resulted in lower reventubad a slightl
unfavorable impact on gross margin.

Fiscal 2012 Compared to Fiscal 2011

Gross margin increased in fiscal 20&8mpared to the prior ye
primarily due to strong performance in our gengrf@rmaceutic
programs ($344 million), including the impact of wneproduc
launches and price appreciation on a few specifisdycts, an
acquisitions ($137 million). Favorable Medical segmproduct salt
mix and increased sales volume resulted in a $llidmfavorable
impact to gross margin. Pricing changes, includiglgates (exclusiy
of the related volume impact), adversely impactezsg margin ($2(
million). The adverse impact of these pricing chesgvas offset
sourcing programs and other sources of margineased cost of oil-
based resins, cotton, latex and other commoditesl in our Medici
segment selfnanufactured products decreased gross margin b
million.

Distribution, Selling, General and Administrative

("SG&A") Expenses

SG&A Expenses Change
(in millions) 2013 2012 2011 2013 2012
SG&A expenses $ 287t $ 2671 $ 2,52¢ 7% 6%

SG&A expenses increased during 2013 over fiscaR Z0imarily due
to acquisitions ($84 million) and investment spagdi$17 million).

Increased SG&A expenses in fiscal 2012 over fis2all wern
primarily due to acquisitions ($65 million) and mess syste
investments, including the Medical segment businesssformatio
project.

Segment Profit and Consolidated Operating Earnings

Segment Profit and

Operating Earnings Change

(in millions) 2013 2012 2011 2013 2012
Pharmaceutical $ 1,73¢ $ 155¢ $ 1,32¢ 11% 17%
Medical 37z 332 37z 12% (11)%

Total segment profit 2,10¢ 1,89( 1,70z 11% 11%
Corporate (2,110 (98) (188) N.M. N.M.

Total operating

earnings $ 99%€ $ 1,792 $ 1,51« (44)% 18 %

Segment Profit

We evaluate segment performance based upon segmodiit amon
other measures. Segment profit is segment revéesge segment cc
of products sold, less segment SG&A expenses. Waatiallocat
restructuring and employee severance, acquisittated cost
impairments and loss on disposal of assets, litg
(recoveries)/charges, net, certain investment dnerspending to o
segments. These costs are retained at Corporagstinent spendit
generally includes the first year spend for cerfaijects that requi
incremental investments in the form of additionpéxating expense
We encourage our segments to identify investmeoijepts that wil
promote innovation and provide future returns. fpraval decisior
for such projects are dependent upon executive gemeant, th
expenses for such projects are often retained qiaCate. See Note
of the "Notes to Consolidated Financial Statemeriés" additiona

Pharmaceutical Segment Profit

The principal drivers for the increase in fiscall3@ver fiscal 201
were strong performance in our generic pharmacaupicgrams ar
increased margin from branded pharmaceutical Higigr
agreements. These benefits were partially offsethey unfavorabl
impact of pharmaceutical distribution pricing chasgnd significa
market softness in our Nuclear Pharmacy Serviogsiadn.

The principal drivers for the increase in fiscall20over fiscal 201
were strong performance in our generic pharmacaguficograms
including the impact of new product launches, dradfositive impa
of acquisitions, offset by the unfavorable impa€tpbarmaceutici
distribution pricing changes.

Segment profit from bulk sales decreased $36 millio fiscal 201.
compared to fiscal 2012 and was 7 percent and 1@ept o
Pharmaceutical segment profit in fiscal 2013 anti22@espectivel
Segment profit from nobulk sales increased $212 million in fis
2013 over fiscal 2012 and was 93 percent and 9@epéro
Pharmaceutical segment profit in fiscal 2013 andi22@espectivel
The generic pharmaceutical programs discussed alpsiearily
impacted segment profit from non-bulk sales.

Medical Segment Profit

The principal drivers for the increase in fiscalla@ver fiscal 201
were the positive impact of acquisitions and desmdacost ¢
commodities used in our satfanufactured products, partially off
by the unfavorable impact of pricing changes, drivia part b
customer and product mix. Segment profit was alsmlemated b
softness in procedurdased utilization. The 2.3 percent excise ta
certain manufactured or imported medical deviceat thecam
effective January 1, 2013 had a slightly unfavagabhpact o
segment profit.

The principal drivers for the decrease in fiscal20ver fiscal 201
were the increased cost of commodities used irseli#manufacture
products and an increase in SG&A expenses, induttie impact ¢
business system investments. These items weralpadifset by th
favorable impact of product sales mix and increassdsales volume.

Corporate

As discussed further below, the principal driver fbe decrease
Corporate in fiscal 2013 was an $829 million reash goodwi
impairment charge related to our Nuclear Pharmagyi&es divisior
in addition to other costs not allocated to oumseqgts.

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

(in millions) 2013 2012 2011
Restructuring and employee severance $ 71 % 21 $ 15
Acquisition-related costs 15¢ 33 90
Impairments and loss on disposal of assets 85¢ 21 9
Litigation (recoveries)/charges, net (39) 3




information on segment profit.
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Restructuring and Employee Severance

In addition to other restructuring activities duifiscal 2013, we
recognized $30 million of employee-related costd &h0 million of
facility exit and other costs related to the restning within ou
Medical segment. We also recognized $11 millioemployeerelatec
costs as part of a restructuring plan within ourclar Pharmac
Services division during the fourth quarter of s2013 .

Acquisition-Related Costs

Acquisition-related costs for fiscal 20licluded transaction co:
associated with the purchase of AssuraMed ( $20liomil).
Additionally, amortization of acquisitiorelated intangible assets v
$118 million , $78 million and $67 million for fiat 2013 , 2012nc
2011 , respectively. The increase in amortizationindy fiscal 2013
was primarily due to intangible assets from the ugition of
AssuraMed.

Acquisition-related costs for fiscal 2012cluded income recogniz
upon adjustment of the contingent consideratiomgakibn incurred i
connection with the P4 Healthcare acquisition ( $¥flion ). In early
fiscal 2013, we terminated and settled the remaining contit
consideration obligation for $4 million .

Impairments and Loss on Disposal of Assets

During the fourth quarter of fiscal 2013 , we recizgd an$82¢
million ( $799 million , net of tax) nowash goodwill impairme
charge related to our Nuclear Pharmacy Servicasidi as discuss:
further in the Overview section and in Note 5 of thNotes t
Consolidated Financial Statements."

In connection with our Medical segment restructgrpian discusse
in Note 3, during fiscal 2013 , we recognized ad #iillion loss tc
write down our gamma sterilization assets in ElcRda®xas to tr
estimated fair value, less costs to sell. Also myriscal 2013, we
recorded an $8 million writeff of commercial software unc
development within our Pharmaceutical segment inneotion witt
our decision to discontinue this project.

During fiscal 2012 , we recorded a charge of $1Bionito write ofi
an indefinitelife intangible asset related to the P4 Healthdsa€e
name.

Litigation (Recoveries)/Charges, Net

During fiscal 2013 , we recognized $38 milli@fi income resultin
from settlements of class action antitrust claimsvhich we were
class member.

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

and discontinued operations were impacted by thewmng:

Earnings Before Income Taxes

and Discontinued Operations Change
(in millions) 2013 2012 2011 2013 2012
Other income, net $ s $ @ $ (22 NM N.M.
Interest expense, net 12: 95 93 28% 2%
Gain on sale of
investment in CareFusion — — (75 N.M. N.M.

Interest Expense, Net

The increase in interest expense, net for fiscdB2@ver fiscal201Z2
was primarily due to $1.3 billioaf notes issued in connection with
AssuraMed acquisition.

Gain on Sale of Investment in CareFusion
We recognized $75 million of income during fiscéll2 related to th
sale of our investment in CareFusion common stock.

Provision for Income Taxes

Generally, fluctuations in the effective tax ratee alue to chang
within international and United States state effectax rates resultir
from our business mix and discrete items. A red@timn of the
provision based on the federal statutory income fate to ou
effective income tax rate from continuing operasias as follows (s¢
Note 7 of the "Notes to Consolidated Financial Stents" for

detailed disclosure of the effective tax rate reil@tion):

2013 2012 2011
Provision at Federal statutory rate 35.C% 35.(% 35.C%
State and local income taxes, net of federal benefi 2.5 2.2 2.€
Foreign tax rate differential (4.0) (2.2) (3.2
Nondeductible/nontaxable items (0.5) — 0.€
Nondeductible goodwill impairment 33.2 — —
Change in measurement of an uncertain
position and impact of IRS settlements (5.7) 0.c 2.4
Other 1.8 1.c 1.3
Effective income tax rate 62.2% 37.(% 36.2%

Fiscal 2013 Compared to Fiscal 2012

The fiscal 2013ffective tax rate was unfavorably impacted by
percentage points ($295 million) due to the nondgtiity of
substantially all of the goodwill impairment whiglas partially offse
by the favorable impact of the revaluation of oefedred tax liabilit
and related interest on unrepatriated foreign egeas a result of
agreement with tax authorities ($64 million or petcentage points).

Fiscal 2012 Compared to Fiscal 2011

The fiscal 2012effective tax rate was favorably impacted b
settlement of the fiscal 2001 and 2002 IRS auditd (million or2.4
percentage points). The year-oy@ar comparison of the effective
rate was unfavorably impacted by the release inafif011of a
previously established deferred tax valuation atioee.

Ongoing Audits

The IRS is currentlyconducting audits of fiscal years 2003 thro
2010. We have received proposed adjustments frentRB for fisce
years 2003 through 2007 related to our transfesimiarrangemen
between foreign and domestic subsidiaries. The HaS propose
additional taxes of $399 million excluding penalties and interest
this tax ultimately must be paid, CareFusion iblBaunder the te
matters agreement entered into in connection with €areFusic
Spin-Off for $142 millionof the total amount. We disagree with tf
proposed adjustments, which we are contesting,h@ave accounte
for the unrecognized tax benefits related to th&étre IRS had als
proposed additional taxes of $450 milligrexcluding penalties a
interest, related to the transfer of intellectualogerty amon
subsidiaries of an acquired entity prior to its w@sijion by us, fo
which CareFusion would be liable under the tax ematgreemer
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this matter with the IRS. We have adjusted the nmuiécatior
receivable that we had recorded for this mattee 3éttlement has
net impact on our provision for income taxes.

Liquidity and Capital Resources

We currently believe that, based upon availablétebmsources (ca
on hand and access to committed credit facilitiesyl projecte
operating cash flow, we have adequate capital ressuto fun
working capital needs; currently anticipated cdpixpenditure:
business growth and expansion; contractual obdigatipayments fi
tax settlements; and current and projected debicgerequirement
dividends and share repurchases. During fiscal 20&3ompleted tt
acquisition of AssuraMed, which we funded throupk tssuance !
$1.3 billionin fixed rate notes and cash on hand, in additosetvere
other small acquisitions, which we funded with cashhand. If w
decide to engage in one or more additional acduisit depending ¢
the size and timing of such transactions, we mayre access capi
in addition to cash on hand.

Cash and Equivalents

Our cash and equivalents balance was $1.9 billtaluae 30, 2013
compared to $2.3 billion at June 30, 2012 . At JB®e2013, our cas
and equivalents were held in cash depository adsowith majo
banks or invested in high quality, sheetm liquid investments. Tl
decrease in cash and equivalents during fiscal 2048 driven b
acquisitions of $2.2 billion , share repurchasess450 million anc
dividends of $353 million, offset by strong net cash provided
operating activities of $1.7 billion and net prodedrom longtermr
obligations of $981 million Net cash provided by operating activi
of $1.7 billion was driven primarily by increased gross mal
product mix and working capital changes. As exphctis increas
was partially offset by the adverse impact of dastpayments and t
expiration of our pharmaceutical distribution cawetr with Expres
Scripts.

During fiscal 2012 , we deployed $450 millimf cash on sha
repurchases, $300 million on dividends, $263 million capita
expenditures and $174 million on acquisitions. Bgfiiscal 2012 we
received net proceeds from long-term obligation$240 million.

During fiscal 2011 , we deployed $2.3 billiof cash on acquisitior
$291 million on capital expenditures, $274 million dividends ar
$270 million on share repurchases. During fiscal120we receive
$706 millionin proceeds from the sale of our remaining investnin
CareFusion common stock.

We use days sales outstanding (“DSCQdpys inventory on hai
(“DIOH") and days payable outstanding (“DPOt) evaluate ot
working capital performance. DSO is calculatedragéd receivable
net divided by (quarterly revenue divided by 90 sjayDIOH is
calculated as inventories, net divided by ((quéyrtepst of product
sold plus chargeback billings) divided by 90 day®y.O is calculate
as accounts payable divided by ((quarterly cogprofiucts sold plt
chargeback billings) divided by 90 days). Charg&haitlings are th
difference between a produstwholesale acquisition cost and
contract price. Chargeback billings were $4.3 duilli $4.0 billionanc
$3.6 billion for fiscal 2013, 2012 and 201fespectively. Beginning
the first quarter of fiscal 2013, we changed outhué of calculatin
DSO in order to align it with the 98ay convention that we use in
calculation of DIOH and DPO. Prior to this changes calculate

revised prioryear information to conform to the new methoc
calculating DSO.

2013 2012 2011
Days sales outstanding 22.3 21.4 20.7
Days inventory on hand 26.5 23.9 22.5
Days payable outstanding 38.9 35.6 34.8

Changes in working capital can vary significantlgpdnding o
factors such as the timing of inventory purchasestomer paymer
of accounts receivable and payments to vendorkdndgular cour:
of business.

DSO and DIOH increased in fiscal 2013 over fisdal2primarily as
a result of the expiration of our pharmaceuticaitrithution contrac
with Express Scripts. DPO increased primarily dughe expiration ¢
our pharmaceutical distribution contract with ExgweScripts ar
brand-to-generic conversions.

DSO increased in fiscal 201dver fiscal 2011 due to t
implementation of our Medical segment's businessistiormatio
project, which led to an increase in trade recdesht June 30, 2012
DIOH increased in fiscal 2012s a result of inventory increa
related to orboarding a new pharmaceutical customer and
Medical segment's business transformation propeptamentation.

The cash and equivalents balance at June 30, R@l3ded $42
million of cash held by subsidiaries outside of tbeited State:
Although the vast majority of this cash is avaitalior 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 forgigr
subsidiaries without becoming subject to U.S. faléncome ta
through intercompany loans.

After the expiration of the Walgreens contract iscél 2014, w
anticipate a significant net working capital desedased on reduc
inventory and accounts receivable, partially offsgreduced accour
payable. Based on the expected working capitaledeser and oth
factors, we anticipate that the expiration of thal§veens contract w
result in a net aftetax benefit to cash flow from operating activitia
fiscal 2014 in excess of $500 million.

Credit Facilities and Commercial Paper

Our sources of liquidity include a $1.5 billisavolving credit facilit
and a $950 milliorcommitted receivables sales facility program
times, availability under our committed receivablsales facilit
program may be less than $950 millidsased on receivabl
concentration limits and our outstanding eligibdeaivables balanc
We also have a commercial paper program of up t& $illion ,
backed by the revolving credit facility.

We had no outstanding borrowings from the commerpape
program and no outstanding balance under the cdednieceivable
sales facility program at June 30, 2013 and 201¥e also had r
outstanding balance under the revolving creditliftgcat June 3(
2013 and 2012 , except for $43 milion and $44lliom |,
respectively, of standby letters of credit for egelar. Our revolvin
credit facility and committed receivables saleslitgcprogram requir
us to maintain a consolidated interest coverage,ras of any fisci
quarter end, of at least 4-toahd a consolidated leverage ratio o



DSO by dividing trade receivables, net by (monttdyenue divide more than 3.25-to-1 . As of June 30, 2Q1®e were in complian:
by 30 days). In connection with this change, weehav with these financial covenants.

On November 6, 2012 , we renewed our $950 milliommitted
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receivables sales facility program until NovembeP®14. Following
the expiration of our pharmaceutical distributiomntact with
Walgreens, we expect that availability under ourmuoottec
receivables sales facility program will be lessnti@50 million base
on our then outstanding eligible receivables bada@n June 4, 2013
we extended the term of our $1.5 billioevolving credit facility t
June 4, 2018 .

Long-term Obligations

As of June 30, 2013, we had total loiegm obligations of $3.9 billic
compared to $2.9 billion at June 30, 2012. On Fadyrd9, 2013, w
sold in a registered offering $400 million aggregptincipal amoul
of 1.7% Notes that mature on March 15, 2018, $58omaggregat
principal amount of 3.2% Notes that mature on Matéh 2023 an
$350 million aggregate principal amount of 4.6% éothat mature «
March 15, 2043.

We used cash on hand to repay $300 million of o&%&Notes the
were due on June 15, 2013 .

Funding of AssuraMed Acquisition

We funded the acquisition of AssuraMed throughisiseance of $1
billion in the notes described above and cash o hé/e obtained
commitment letter in February 2013 from certairafinial institution
for a $1.3 billion unsecured bridge term loan fécithat could hav
been used to complete the acquisition. We incuieed of $5 milliol
related to the facility, which are included in irgst expense, net. |
amounts were drawn under the facility and we teatdd th
commitment letter in connection with the notes oiffg.

Capital Expenditures

Capital expenditures during fiscal 2013 , 2012 20d1 were$19=t
million , $263 million and $291 million respectively, which we
primarily related to information technology project

We expect capital expenditures in fiscal 20b4be between $2:
million and $265 million.

Dividends

During fiscal 2013 , we paid quarterly dividendsating $1.025pel
share, an increase of 19 percent from fiscal 2002 May 1, 201!
our Board of Directors approved a 10 percent irsen our quarter
dividend to $0.3025 per share, or $1.21 per shar@ro annualize
basis, payable on July 15, 2013 to shareholdergaidrd on July :
2013.

On August 7, 2013, our Board of Directors approvad 116tt
consecutive regular quarterly dividend, payablestareholders
record on October 1, 2013.

Share Repurchases

During fiscal 2013 , we repurchased $450 milliohour commo
shares. We funded the repurchases with cash on. Hgndune 3(C
2013 , we had $400 millioremaining under our current repurck
authorization which expires August 31, 2015.

Interest Rate and Currency Risk Management

We use interest rate swaps, foreign currency fatwantracts ar
commodity swaps to manage our exposure to cashvitmiability. We
also use interest rate swaps to protect the vdloeradebt and foreic
currency forward contracts to protect the valuewf existing foreig
currency assets and liabilities. See "ltem 7A: Qitative anc

the use of financial instruments and derivativeswal as foreig
currency, interest rate and commodity exposures.

Off-Balance Sheet Arrangements

We had no significant offhalance sheet arrangements at Juni
2013.

Contractual Obligations
At June 30, 2013 our contractual obligations, including estim:
payments due by period, are as follows:

2015to 2017to  There-

(in millions) 2014 2016 2018 after Total
Long-term debt and short-tern
borrowings (1) $ 167 $ 528 $ 1,344 $ 1,79¢ $ 3,83
Interest on long-term debt 152 27¢ 182 627 1,23¢
Capital lease obligations (2) 1 21 — — 22
Other liabilities (3) 3 2 — — 5
Operating leases (4) 89 131 80 65 36E
Purchase obligations (5) 137 54 24 25 24C

Total contractual obligations $ 55C $ 1,006 $ 1,63C $ 2,51¢ $ 5,69¢

(1) Represents maturities of our long-term debligabons and other shotern
borrowings excluding capital lease obligations desd below. See Note 6 of
“Notes to Consolidated Financial Statements” fattfer information.
Represents maturities of our capital leaségatibns included within longerm
debt in our consolidated balance sheets.

Represents cash outflows by period for certain wf l@bilities in which cas
outflows could be reasonably estimated. Certairgdenm liabilities, such ¢
unrecognized tax benefits and deferred taxes, dimduthose related to the au
of fiscal 2003 through 2010, have been excludenhftioe table above becaust
the inherent uncertainty of the underlying tax poss or because of the inabi
to reasonably estimate the timing of any cash owt]l See Note 7 of théNbtes t(
Consolidated Financial Statements” for further déston of income taxes.
Represents minimum rental payments and the relastichated future intere
payments for operating leases having initial or aigimg noneancelable lea:
terms as described in Note 8 of the “Notes to Clifesied Financial Statements.”
A purchase obligation is defined as an agreememiutohase goods or servi
that is legally enforceable and specifies all digant terms, including fixed
minimum quantities to be purchased; fixed, minimanvariable price provisior
and approximate timing of the transaction. The pase obligation amout
disclosed above represent estimates of the minifmumvhich we are obligate
and the time period in which cash outflows will occPurchase orders &
authorizations to purchase that involve no firm odtment from either party a
excluded from the above table. In addition, congrahat can be unilatera
canceled with no termination fee or with propericefire excluded from our to
purchase obligations except for the amount of ¢nenihation fee or the minimt
amount of goods that must be purchased duringetipgisite notice period.

@)
©)

4)

®)

Recent Financial Accounting Standards
See Note 1 of the “Notes to Consolidated Finanstatements'for a
discussion of recent financial accounting standards

Critical Accounting Policies and Sensitiv

Accounting Estimates

Critical accounting policies are those accountimfjcies that (i) ca
have a significant impact on our financial conditiand results
operations and (ii) require use of complex and extthje estimate
based upon past experience and managesmgtyment. Other peoy
applying reasonable judgment to the same facts crmdimstance
could develop different estimates. Because estgnate inherent



Qualitative Disclosures About Market Risk" belowvasll as Notes  uncertain, actual results may differ. In this sactiwe describe tl

and 11 of the “Notes to Consolidated Financial &tents” for significant policies applied in preparing our colidated financie
information regarding statements that management believes are the mg&ndent o

estimates and
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Financial Review (continued)

assumptions. For additional accounting policieg Bte 1 of th
“Notes to Consolidated Financial Statements.”

Allowance for Doubtful Accounts

Trade receivables are primarily comprised of ameumved to u
through our distribution businesses and are predemet of a
allowance for doubtful accounts of $134 million abt26 millional
June 30, 2013 and 201 2espectively. We also provide financing
various customers. Such financing arrangementserénogn 120 day
to 7 years, at interest rates that are generally subjectuctfation
Interest income on these arrangements is recogrigeit is earne
The financings may be collateralized, guaranteedhiryl parties ¢
unsecured. Finance notes and accrued interesvabbes are report
net of an allowance for doubtful accounts of $17liom and $1€
million at June 30, 2013 and 2012espectively, and are includec
other assets (current portion is included in prpakpenses al
other). We must use judgment when deciding whethextend cred
and when estimating the required allowance for tfallccounts.

The allowance for doubtful accounts includes pdigfand specifi
reserves. We determine the appropriate allowancerdwewing
accounts receivable aging, industry trends, custdimancial strengt
and credit standing, historical writdf trends and payment histo
We also regularly evaluate how changes in econawmilitions ma
affect credit risks.

Our methodology for estimating the allowance foulokful accounts
assessed annually based on historical losses amtbmi, busine:
and market trends. In addition, the allowance vgerged quarterly ar
updated if appropriate. We may adjust the allowafaredoubtfu
accounts if changes in customeffinancial condition or genel
economic conditions make defaults more frequessevere.

The following table gives information regarding thdowance fa
doubtful accounts over the past three fiscal years:

(in millions, except percentages) 2013 2012 2011
Allowance for doubtful accounts $ 15z $ 14 $ 15C
Reduction to allowance for custon

deductions and write-offs 34 3C 22
Charged to costs and expenses 41 22 27
Allowance as a percentage of customer receivi 2.3% 2.2% 2.4%
Allowance as a percentage of revenue 0.15% 0.13% 0.15%

A hypothetical 0.1 percent increase or decreasigeimeserve as a
percentage of trade receivables and finance notesiviables
June 30, 2013 would result in an increase or decrease in bdd
expense of $6 million .

We believe the reserve maintained and expensesdextan fisce
2013are appropriate. At this time, we are not awararof analytice
findings or customer issues that might lead to gnificant future
increase in the allowance for doubtful accountsaagercentage
revenue.

Inventories

A substantial portion of our inventories ( 65 patcand 69 perceni
June 30, 2013 and 2012espectively) are valued at the lower of ¢
using the LIFO method, or market. These are prigamierchandis
inventories at the core pharmaceutical distribufailities within ou

appreciation and the level of inventory. Prices fbrande
pharmaceuticals tend to rise, which results in raareiase in cost
products sold, whereas prices for generic pharnimeds tend t
decline, which results in a decrease in cost ofipets sold.

The LIFO method presumes that the most recent towempurchase
are the first items sold, so LIFO helps us bettatam current costs a
revenue. Using LIFO, if branded pharmaceutical imwogy level
decline, the result generally will be a decreasefuture cost ¢
products sold: prices for branded pharmaceuticatel tto rise ove
time, so our older inventory is held at a lowertcd3onversely,
generic pharmaceutical inventory levels declineturiel cost ¢
products sold generally will increase: prices foreneric
pharmaceuticals tend to decline over time, so dderoinventory i
held at a higher cost. We believe that the avemmgg method ¢
inventory valuation reasonably approximates theremir cost c
replacing inventory within the core pharmaceutiadistributior
facilities. Accordingly, the LIFO reserve is theffdience betwee
(a) inventory at the lower of LIFO cost or marketlgb) inventory ¢
replacement cost determined using the average wwthod o
inventory valuation.

The remaining inventory is stated at the lower @stc using the fir:
in, first out method, or market. If we had used dherage cost meth
of inventory valuation for all inventory within th®harmaceutic
distribution facilities, the value of our inventesi would not ha\
changed in fiscal 2013 or 2012Primarily because prices for ¢
generic pharmaceutical inventories have continued decline
inventories valued at LIFO were $97 million and $%#lion highe:
than the average cost value as of June 30, 2013 291 ,
respectively. We do not record inventories in escekreplaceme
cost. As such, we did not record any changes inLtli® reserve i
fiscal 2013 and 2012 .

Inventories presented in the consolidated balame®ets are net

reserves for excess and obsolete inventory whigie %40 millionanc
$37 million at June 30, 2013 and 2012 spectively. We reserve

inventory obsolescence using estimates based toriba experienc
sales trends, specific categories of inventory ageé of onhanc
inventory. If actual conditions are less favorathian our assumptior
additional inventory reserves may be required.

Business Combinations

The assets acquired and liabilities assumed insinésss combinatio
including identifiable intangible assets, are basedtheir estimate
fair values as of the acquisition date. The excéthe purchase pri
over the estimated fair value of the net tangibtel adentifiable
intangible assets acquired is recorded as goodwidl. base the fe
values of identifiable intangible assets on dethil@luations th:
require management to make significant judgmenssimates an
assumptions. Critical estimates and assumptionkidac expecte
future cash flows for customer relationships, tradenes and oth
identifiable intangible assets; discount rates th#ect the risk facto
associated with future cash flows; and estimatasseful lives. Whe
an acquisition involves contingent consideratiore wecognize
liability equal to the fair value of the contingercbnsideratio
obligation at the acquisition date. The estimatefaf value of
contingent consideration obligation requires subjecassumptions
be made regarding future business results, discoatgs an
probabilities assigned to various potential busnessult scenaric



Pharmaceutical segment. The LIFO impact on the dlimiaec Subsequent revisions to these assumptions coulerialft change tr
statements of earnings in a given year dependfiamyaceutical pric estimate of the fair value of contingent considerabbligations an
therefore could materially affect our financial pio® or results of
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operations. See Note 2 of théNdtes to Consolidated Financ
Statements” for additional information regarding aaquisitions.

Goodwill and Other Intangible Assets

Purchased goodwill and intangible assets with indtef lives are nc
amortized, but instead are tested for impairmentuatlly or whel
indicators of impairment exist. Intangible assetghwfinite lives
primarily customer relationships, trademarks anteqs, and non-
compete agreements, are amortized over their ubessl

Goodwill impairment testing involves a comparisdntlee estimate
fair value of reporting units to the respectivergeng amount. Thi
step may be performed utilizing either a qualitior quantitativ
assessment. If the estimated fair value exceedsalrging amoun
then no impairment exists. If the carrying amountcemds th
estimated fair value, then a second step is peddrta determine ti
amount of impairment, if any. An impairment chaigehe amount k
which the carrying amount of goodwill exceeds tetneated implie
fair value of goodwill. We estimate the impliedrfaalue of goodwi
as the excess of the estimated fair value of thertimg unit over th
estimated fair value of its net tangible and id@tiie intangibls
assets. This is the same manner we use to recogaawill from ¢
business combination. Goodwill impairment testingvoives
judgment, including the identification of reportingits, the estimatic
of the fair value of each reporting unit and, itassary, the estimati
of the implied fair value of goodwill. A reportingnit is defined as ¢
operating segment or one level below an operategment (als
known as a component).

We have two operating segments, which are the sano@ir reportab
segments: Pharmaceutical and Medical. These opgratigments a
comprised of divisions (components), for which di$e financie
information is available. Components are aggregatéa reporting
units for purposes of goodwill impairment testingthe extent th,
they share similar economic characteristics. Oporting units are
Pharmaceutical operating segment (excluding ourlédmdPharmac
Services division and Cardinal Health China Pharmaceutic
division); Nuclear Pharmacy Services division; Gaatl Health Chin
- Pharmaceutical division; Medical operating segn{ertluding ou
AssuraMed division); and AssuraMed division.

Fair value can be determined using market, incomeastbase:
approaches. Our determination of estimated fainevalf the reportin
units is based on a combination of the income-baselddmarkebase!
approaches. Under the incorbased approach, we use a discoL
cash flow model in which cash flows anticipated roseveral futur
periods, plus a terminal value at the end of tlatthorizon, ar
discounted to their present value using an appatpniskadjustei
rate of return. We use our internal forecasts timege future cas
flows and include an estimate of loteym growth rates based on
most recent views of the lortgrm outlook for each reporting ul
Actual results may differ materially from those dda our forecast
We use discount rates that are commensurate wéhrigks an
uncertainty inherent in the respective reportingtsurand in ou
internally-developed forecasts. Discount rates used in ouortieg
unit valuations ranged from 9 to 12 percent. Urttier marketase:
approach, we determine fair value by comparingreporting units t
similar businesses or guideline companies whosaurisies ar
actively traded in public markets. To further comfifair value, w
compare the aggregate fair value of our reportingsuto our tote

that are based on a number of factors includingiahcbperatin
results. The use of alternate estimates and asgmapir changes
the industry or peer groups could materially aftbet determination
fair value for each reporting unit and potentiatsult in goodwil
impairment.

We performed annual impairment testing in fiscall202012 an
2011 and, with the exception of our Nuclear Phagm&ervice
division, concluded that there were no impairmeritgoodwill as th
estimated fair value of each reporting unit exceetiecarrying valut
For our fiscal 2013 and 2012 testing, we electeloyfmass the option
gualitative assessment. If we were to alter ouraimpent testing t
increasing the discount rate in the discounted dash analysis by
percent, there still would not be any impairmertiéated for any ¢
these reporting units for fiscal 2013, 2012 or 20A% discusse
further in Note 5 of the “Notes to Consolidateddfinial Statements”
during the fourth quarter of fiscal 2013 we recagdi an$829 millior
($799 million, net of tax) norash goodwill impairment charge rele
to our Nuclear Pharmacy Services division, whichirisluded it
impairments and loss on disposal of assets in amsdaidate
statements of earnings.

We review intangible assets with finite lives fargairment whenev
events or changes in circumstances indicate thatdlated carryir
amounts may not be recoverable. Determining whetheémpairmer
loss occurred requires a comparison of the carrgimgunt to the su
of the undiscounted cash flows expected to be g¢ebby the asset.

Vendor Reserves

In the ordinary course of business, our vendors disgute deductiol
taken against payments otherwise due to them artasther billing
disputes. These disputed transactions are resehrahd resolve
based upon our policy and findings of the reseaeatiormed. At an
given time, there are outstanding items in varistages of resear
and resolution. In determining appropriate reserf@s areas ¢
exposure with our vendors, we assess historicaréxpce and curre
outstanding claims. We have established variougldewf reserve
based on the type of claim and status of reviewough th
transaction types are relatively consistent, waoparally refine ou
methodology by updating the reserve estimate p&ges to refle:
actual historical experience. Changes to the etiparcentages aff
the cost of products sold in the period in which thange was made.

Vendor reserves were $66 million and $75 millionJabhe 30, 201
and 2012, respectively. Approximately 60 percent of the de
reserve at the end of fiscal 20p&rtained to the Pharmaceut
segment compared to 79 percent at the end of f&IE2. The reserv
balance will fluctuate due to variations of outstiaug claims fron
period-toperiod, timing of settlements, and specific veniksues
such as bankruptcies.

The ultimate outcome of specific claims may be etdght than ot
original estimate and may require adjustment. Wieebe, howevel
that reserves recorded for such disputes are atteduased upc
current facts and circumstances.

Provision for Income Taxes

Our income tax expense, deferred income tax aasetsiabilities, an
unrecognized tax benefits reflect managensentssessment
estimated future taxes to be paid on items in tnsaclidated financi



market capitalization. Estimating the fair value mdporting unit statements.
requires the use of estimates and significant juglgm
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Deferred income taxes arise from temporary diffeesn betwee
financial reporting and tax reporting bases of &saad liabilities,
well as net operating loss and tax credit carryfodg for ta
purposes. The following table presents informatavout our ta
position at June 30:

(<

(in millions) 2013 2012
Net deferred income tax assets $ 51C $ 48(
Net deferred income tax liabilities 1,63¢ 1,462
Net loss and credit carryforwards included in neffedec

income tax assets 15¢ 12C
Net valuation allowance against deferred incomeatsets (1) 88 8€

(1) This valuation allowance primarily relates to feaestate and international l¢
carryforwards for which the ultimate realizationfofure benefits is uncertain.

Expiring loss and credit carryforwards and the nexgl valuatiol
allowances are adjusted annually. After applying thaluatiol
allowances, we do not anticipate any limitationsoom use of any «
the other net deferred income tax assets descaibede.

We believe that our estimates for the valuatiomvedinces again
deferred tax assets and unrecognized tax beneditsppropriate bas
on current facts and circumstances. However, othapplying
reasonable judgment to the same facts and circaoesa coul
develop different estimates. The amount we ultitgaay whel
matters are resolved may differ from the amountsusscl.

Tax benefits from uncertain tax positions are reixed when it i
more likely than not that the position will be sised upo
examination of the technical merits of the positioncluding
resolutions of any related appeals or litigationgasses. The amol
recognized is measured as the largest amount obeaefit that i
greater than 50 percelikely of being realized upon settlement.
Note 7 of the“Notes to Consolidated Financial Statemenfet
additional information regarding unrecognized taxdéfits.
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If any of our assumptions or estimates were to ghaan increase
decrease in our effective income tax rate by 1 gurevould hav
caused income tax expense to increase or decr@asédlidn for fiscal
2013.

Share-Based Compensation

Sharebased compensation to employees is recognized @
consolidated statements of earnings based on the date fair vall
of the awards. The fair value of stock options éedmnined using
lattice valuation model. We believe the lattice mlocgrovide:
reasonable estimates because it has the abilitak® into accoul
employee exercise patterns based on changes istock price an
other variables and it provides for a range of trggsumptions.

We analyze historical data to estimate option ezerbehaviors ar
employee terminations to be used within the lattrnedel. Thi
expected life of the options granted is calculatemn the optiol
valuation model and represents the length of timegeaars that tt
options granted are expected to be outstandingedgd volatilitie
are based on implied volatility from traded optiams our commo
shares and historical volatility over a period whé commensura
with the contractual term of the option grant (wptén years). A
required, the forfeiture estimates are adjusted rdaflect actue
forfeitures when an award vests. The actual farfeg in futur
reporting periods could be higher or lower than cunrent estimate
See Note 15 of the "Notes to Consolidated Finariatements" fc
additional information regarding share-based coragton.
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ltem 7A: Quantitative and Qualitative

Disclosures About Market Risk

Our businesses are exposed to cash flow and earflijuations as
result of certain market risks. These market rigkmarily relate ti
foreign exchange, interest rate and commodity peétated change
We maintain a hedging program to manage volatitiated to thes
market exposures which employs operational, econamd derivativ
financial instruments in order to mitigate risk.eSdotes 1 and 11
the “Notes to Consolidated Financial Statementst furthe
discussion regarding our use of derivative instnutsie

Foreign Exchange Rate Sensitivity

By nature of our global operations, our businessesexposed to ca
flow and earnings fluctuations resulting from fgmeiexchange ra
variation. These exposures are transactional amdlational in natur
Principal drivers of this foreign exchange exposumnelude th
Canadian dollar, Chinese renminbi, European eurexid&an pest
Thai baht, Malaysian ringgit and Japanese yen.

Transactional Exposure

Our businesses' transactional exposure arises tfhenpurchase al
sale of goods and services in currencies other thanfunctione
currency or the functional currency of our subsié® As part of ot
risk management program, at the end of each figeal we perform
sensitivity analysis on our forecasted transacti@xgosure for th
upcoming fiscal year. These analyses include thienated impact ¢
our hedging program, which mitigates our businéssassaction:
exposure. At both June 30, 2013 and 2012, we hadget
approximately 45 percent of our businesses' trdimsead exposure
The following table summarizes the analysis aselates to ot
businesses' transactional exposure and the impachgpothetical 1
percent increase or decrease at June 30:

(in millions) 2013 2012
Net estimated transactional exposure $ 36 $ 357
Sensitivity gain/loss $ 37 % 3€
Estimated offsetting impact of hedges a7 (1€)
Estimated net gain/loss $ 2C % 2C

Translational Exposure

We have exposure related to the translation omfife statements
our foreign operations into U.S. dollars, our fumcal currency. W
perform a similar analysis to that described abosiated to thi
translational exposure. We do not typically hedgey aof oul
translational exposure and no hedging impact watuded in ou
analysis at June 30, 2013 and 2012. The followaidet summariz¢
our businesses' translational exposure and thecingfa hypothetici
10 percent strengthening or weakening in the UoBadat June 30:

(in millions) 2013 2012
Net estimated translational exposure $ 53 $ 53
Sensitivity gain/loss 5 5

Interest Rate Sensitivity

We are exposed to changes in interest rates phnaia result of ol
borrowing and investing activities to maintain lidity and func

Cardinal Health, Inc. and Subsidiar

conditions and other factors. Our policy is to ngma&xposures
interest rates using a mix of fixed and floatingerdebt as deem
appropriate by management. We utilize interest satap instrumen
to mitigate our exposure to interest rate movements

As part of our risk management program, we perf@m annus
sensitivity analysis on our forecasted exposurmtrest rates for ti
following fiscal year. This analysis assumes a hlyptical 10 perce
change in interest rates. At both June 30, 2013284@, the potenti
increase or decrease in annual interest expens¥ thrid analysis as
result of this hypothetical change was $2 million.

Commodity Price Sensitivity

We are exposed to market price changes for comiasdincluding
oil-based resins, cotton, latex, and diesel fuel. Vpec@ly purchas
raw materials at market prices and some finishemtlg@t prices bas
in part on a commodity price index. As part of oisk manageme
program, we perform sensitivity analysis on ouet@msted commodi
exposure for the following fiscal year. Our foreeals commodit
exposure at June 30, 2013 decreased from theywarprimarily as
result of commodity prices and changes in purclipsolumes.

At June 30, 2013 and 2012, we had hedged a pouiorthes:
commodity exposures (see Note 11 of thdotes to Consolidat
Financial Statementsfor further discussion). The table bel
summarizes our analysis of these forecasted contynexjposures ar
a hypothetical 10 percent fluctuation in commodgitices at June 30:

(in millions) 2013 2012
Estimated commaodity exposure $ 36 $ 40¢
Sensitivity gain/loss $ 37 % 4C
Estimated offsetting impact of hedges 0] ()]
Estimated net gain/loss $ 36 $ 3¢

We also are exposed to fluctuations in commodifigses through tt
purchase of finished goods and various other enReigye
commodities, including natural gas and electriditypugh our norm.
course of business where our contracts are notthjiréied to ¢
commodity index. We believe our total gross ranfieexposure t
commodities, including the items listed in the &lbove, is $5(
million to $600 million at June 30, 2013.



business operations. The nature and amount of augtérm an
shortterm debt can be expected to fluctuate as a resubiusines
requirements, market
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Item 8: Financial Statements and Supplementary Data

Report of Independent Registered Public Accourfinm

Consolidated Financial Statements and Schedule:
Consolidated Statements of Earnings for the Figears Ended June 30, 2013, 2012 and 2011
Consolidated Statements of Comprehensive IncomtnéFiscal Years Ended June 30, 2013, 2012 and 201
Consolidated Balance Sheets at June 30, 2013 ditd 20
Consolidated Statements of ShareholdEguity for the Fiscal Years Ended June 30, 200322and 2011
Consolidated Statements of Cash Flows for the Fiéears Ended June 30, 2013, 2012 and 2011
Notes to Consolidated Financial Statements
Schedule [k Valuation and Qualifying Accounts
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Report of Independent Registered Public Accountindgrirm

The Board of Directors and Shareholders of CardinaHealth, Inc.

We have audited the accompanying consolidated balaheets 1
Cardinal Health, Inc. and subsidiaries as of JUhe2B13 and 2012
and the related consolidated statements of earntwwprehensiy
income, shareholders' equity, and cash flows faheaf the thre
years in the period enddune 30, 2013 Our audits also included 1
financial statement schedule listed in the Indelteath 15(a)(2). The:
financial statements and schedule are the respglitysilof the
Company's management. Our responsibility is toesgan opinion ¢
these financial statements and schedule basedraudiis.

We conducted our audits in accordance with thedstas of th
Public Company Accounting Oversight Board (Unitgdt&s). Thos
standards require that we plan and perform the tatadiobtair
reasonable assurance about whether the finanatahsénts are free
material misstatement. An audit includes examinimg,a test basi
evidence supporting the amounts and disclosureshén financis
statements. An audit also includes assessing tt@uating principle
used and significant estimates made by managenasntwell a
evaluating the overall financial statement preg@maWe believe th;
our audits provide a reasonable basis for our opini

In our opinion, the financial statements referred above prese
fairly, in all material respects, the consolidatethncial position ¢
Cardinal Health, Inc. and subsidiaries at June28@3 and 2012 anc
the consolidated results of their operations aredr tbash flows fc
each of the three years in the period ended Jun€G03, in
conformity with U.S. generally accepted accountpmgnciples. Alsc
in our opinion, the related financial statement estthe, whe
considered in relation to the basic financial stagets taken as
whole, present fairly in all material respects thiormation set fort
therein.

We also have audited, in accordance with the stasdaf the Publi
Company Accounting Oversight Board (United StateSgrdina
Health, Inc. and subsidiaries' internal control rofieancial reportin
as of June 30, 2013, based on criteria establish&tdernal Control
Integrated Framework (1992) issued by the CommitfeBponsorin
Organizations of the Treadway Commission and oynonte date
August 20, 2013 expressed an unqualified opinienein.

/sl Ernst & Young LLP

Columbus, Ohio
August 20, 2013
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Consolidated Statements of Earnings

Cardinal Health, Inc. and Subsidiar

(in millions, except per common share amounts) 2013 2012 2011
Revenue $ 101,090 $ 107,55 $ 102,64
Cost of products sold 96,17: 103,01: 98,48.
Gross margin 4,921 4,54] 4,16:
Operating expenses:
Distribution, selling, general and administratixpenses 2,87¢ 2,67 2,52¢
Restructuring and employee severance 71 21 il
Acquisition-related costs 15¢ 33 9C
Impairments and loss on disposal of assets 85¢ 21 9
Litigation (recoveries)/charges, net (39) (©)] 6
Operating earnings 99¢ 1,792 1,514
Other income, net (19) @ (22)
Interest expense, net 12: 95 93
Gain on sale of investment in CareFusion — — (75)
Earnings before income taxes and discontinued tipesa 88¢ 1,69¢ 1,51¢
Provision for income taxes 558 62¢ 552
Earnings from continuing operations 33t 1,07C 96€
Loss from discontinued operations, net of tax (D) Q) @
Net earnings $ 334 % 1,06¢ $ 95¢
Basic earnings/(loss) per common share:
Continuing operations $ 09¢ $ 31C 8 2.71
Discontinued operations — — (0.02)
Net basic earnings per common share $ 09¢ $ 31C 8 2.7t
Diluted earnings/(loss) per common share:
Continuing operations $ 097 $ 3.06 $ 2.7¢
Discontinued operations = = (0.02)
Net diluted earnings per common share $ 097 $ 3.06 $ 2.72
Weighted-average number of common shares outstandin
Basic 341 34t 34¢
Diluted 344 34¢ 35:

The accompanying notes are an integral part okthessolidated statements.
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Consolidated Statements of Comprehensive Income

(in millions) 2013 2012 2011
Net earnings $ 334 % 1,06¢ $ 95¢

Other comprehensive income/(loss):

Net change in foreign currency translation adjustisie 18 (34) 72
Net unrealized gain/(loss) on derivative instrursenet of tax 13 (6) 4)
Reclassification of unrealized gain upon realizafimm sale of remaining investment in CareFusit,of tax — — (61)
Total other comprehensive income/(loss), net of tax 31 (40) 7
Total comprehensive income $ 36 $ 1,02¢  $ 96€

The accompanying notes are an integral part okthessolidated statements.
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Consolidated Balance Sheets

June 30
(in millions) 2013 2012
Assets

Current assets:

Cash and equivalents $ 1901 $ 2,27¢
Trade receivables, net 6,30 6,35¢
Inventories, net 8,37¢ 7,86¢
Prepaid expenses and other 1,192 1,017

Total current assets 17,77( 17,51(
Property and equipment, net 1,48¢ 1,551
Goodwill and other intangibles, net 5,57« 4,39
Other assets 98¢ 807

Total assets $ 2581¢ $ 24,26(

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable $ 12,298 $ 11,72¢
Current portion of long-term obligations and otkkort-term borrowings 16¢ 47¢
Other accrued liabilities 2,127 1,97:

Total current liabilities 14,59( 14,17:
Long-term obligations, less current portion 3,68¢ 2,41¢
Deferred income taxes and other liabilities 1,56¢ 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 aiune 30, 2013and 2012 2,95¢ 2,93(
Retained earnings 4,03¢ 4,09:
Common shares in treasury, at cadh million shares and 21 million shareslane 30, 2013and 2012, respectively (1,089 (81¢)
Accumulated other comprehensive income 68 37

Total shareholders’ equity 5,97¢ 6,24«

Total liabilities and shareholders’ equity $ 2581¢ $ 24,26(

The accompanying notes are an integral part oktbeasolidated statements.
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Common Shares Treasury Shares Total
Accumulated Other Shareholders’
Shares Retained Comprehensive

(in millions) Issued Amount Earnings Shares Amount Income/(Loss) Equity
Balance at June 30, 2010 364 $ 289 $ 2,647 ™ $ (33) $ 70 % 5,27¢
Net earnings 95¢ 95¢
Other comprehensive income 7 7
Employee stock plans activity, including tax impat$14 million — 8 3 124 132
Treasury shares acquired 8 (250) (250)
Dividends declared (28)) (28))
Other 6 6
Balance at June 30, 2011 364 2,89¢ 3,331 (12) (457) 77 5,84¢
Net earnings 1,06¢ 1,06¢
Other comprehensive loss (40) (40)
Employee stock plans activity, including tax impat$4 million — 32 1 91 12¢
Treasury shares acquired (20) (450) (450
Dividends declared (307) (307)
Balance at June 30, 2012 364 2,93( 4,09: (23) (816) 37 6,244
Net earnings 334 33¢
Other comprehensive income 31 31
Employee stock plans activity, including tax impat$19 million — 23 6 182 20t
Treasury shares acquired (20) (450) (450
Dividends declared (374) (374)
Other (15) (15
Balance at June 30, 2013 364 $ 295: $ 4,03 25) $ (1,08 3 68 $ 5,97t

The accompanying notes are an integral part okthessolidated statements.
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(in millions) 2013 2012 2011
Cash flows from operating activities:
Net earnings $ 334 % 1,06¢ $ 95¢
Loss from discontinued operations, net of tax 1 1 7
Earnings from continuing operations 33t 1,07( 96€
Adjustments to reconcile earnings from continuipgrations to net cash provided by operating a#iit
Depreciation and amortization 397 32t Bk
Gain on sale of investment in CareFusion — — (75)
Impairments and loss on disposal of assets 85¢ 21 9
Share-based compensation 93 85 8C
Provision for deferred income taxes 21 15¢ 12¢
Provision for bad debts 31 22 27
Change in fair value of contingent consideratiohgattion — (71) @
Change in operating assets and liabilities, neffefcts from acquisitions:
Decrease/(increase) in trade receivables 21¢ (129) (457)
Increase in inventories 370 (495) (665)
Increase in accounts payable 42¢ 31¢ 1,35¢
Other accrued liabilities and operating items, net (28)) (129 (280)
Net cash provided by operating activities 1,723 1,17¢ 1,39t
Cash flows from investing activities:
Acquisition of subsidiaries, net of cash acquired (2,239 (174 (2,300
Additions to property and equipment (195) (263) (297)
Purchase of held-to-maturity securities and otheestments (12) (35) (15€)
Proceeds from sale of property and equipment — 8 8
Proceeds from maturities of held-to-maturity sd@si 71 92 1C
Proceeds from sale of CareFusion common stock — — 70€
Net cash used in investing activities (2,379 (377 (2,02¢)
Cash flows from financing activities:
Payment of contingent consideration obligation 4) — (20)
Net change in short-term borrowings Q) 13 4€
Reduction of long-term obligations (305) (257) (229)
Proceeds from long-term obligations, net of isseasasts 1,28¢ 49¢€ 49t
Net proceeds from issuance of common shares 121 42 63
Tax disbursements from share-based compensation (19) 4) (14)
Dividends on common shares (359) (300) (274)
Purchase of treasury shares (450) (450) (270
Net cash provided by/(used in) financing activities 27¢ (454) (199)
Net increase/(decrease) in cash and equivalents (379) 34t (82€)
Cash and equivalents at beginning of period 2,27¢ 1,92¢ 2,75t
Cash and equivalents at end of period $ 1901 $ 2,27 $ 1,92¢
Supplemental information:
Cash payments for interest $ 128 $ 11¢ % 11¢



Cash payments for income taxes 89¢ Silk 58¢

The accompanying notes are an integral part okthessolidated statements.

29




Table of Contents

Cardinal Health, Inc. and Subsidiar

Notes to Consolidated Financial Statements

1. Basis of Presentation and Summary

Significant Accounting Policies

Cardinal Health, Inc. is a healthcare services @mpproviding
pharmaceutical and medical products and servicest thelf
pharmacies, hospitals, ambulatory surgery centedinical
laboratories, physician offices and other healthgaoviders focus ¢
patient care while reducing costs, enhancing efficy and improvin
quality. Cardinal Health, Inc. also provides mebigmoducts ti
patients in the home. References to “we”, “oand similar pronout
in these consolidated financial statements areai@al Health, In
and its majorityewned and controlled subsidiaries unless the ct
otherwise requires.

Our fiscal year ends on June 30. References talf&@13 , 2012Anc
2011in these consolidated financial statements ardedfiscal yeal
ended June 30, 2013, 2012 and 2011 , respectively.

Basis of Presentation

Our consolidated financial statements include tleeoants of a
majority-owned and controlled subsidiaries, and all sigaifi
intercompany transactions and amounts have beeninatied. T
conform to the current year presentation, certaior fyear disclosul
amounts have been reclassified. The results ohbsses acquired
disposed of are included in the consolidated fir@rstatements fro
the effective date of the acquisition or up to thee of dispose
respectively.

Use of Estimates

Our consolidated financial statements are prepar@gdcordance wit
accounting principles generally accepted in the téthi State
(“GAAP”). The preparation of financial statements in accordamitt
GAAP requires us to make estimates, judgments asdnaptions th;
affect the amounts reported in the consolidatedniimal statemen
and accompanying notes. Estimates, judgments asuimgdions ai
used in the accounting and disclosure related rmng other item
allowance for doubtful accounts, inventory valuatiobusines
combinations, goodwill and other intangible assgpairment, vendt
reserves, income taxes and shiaased compensation. Actual amoi
could ultimately differ from these estimated amaunt

CareFusion Spin-Off

Effective August 31, 2009, we separated our cliniad medice
products businesses through a distribution to dareholders o081
percent of the then outstanding common stock of CareFt
Corporation ("CareFusion") and retained the renmginshares
CareFusion common stock (the "CareFusion Sfitf}. During fisca
2010 and 2011 we disposed of the remaining shares of CareF
common stock. We are a party to a separation agneeand variot
other agreements relating to the separation, imojud tax mattel
agreement, a transition services agreement anda@uiats receivab
factoring agreement.

Under the tax matters agreement, CareFusion igatklil to indemnit
us for certain tax exposures and transaction tgxésr to the
CareFusion Spin-Off. The indemnification receivableas $18¢
million and $265 million at June 30, 2013 and 201@spectively, ar
is included in other assets in the consolidatedrizd sheets.

Under the transition services agreement, duringafig013 , 2012anc
2011 , we recognized $3 million , $3 million and5$éillion |,
respectively, in transition service fee income.

Under the accounts receivable factoring agreemenpwchase®46(
million of CareFusion trade receivables during dis011. The
accounts receivable factoring arrangement expiredpril 1, 2011 .

Cash Equivalents

We consider liquid investments purchased with aunitsit of three
months or less to be cash equivalents. The carryalge of cas
equivalents approximates fair value.

Receivables

Trade receivables are primarily comprised of ameumved to u
through our distribution businesses and are predemet of a
allowance for doubtful accounts of $134 million ght26 millional
June 30, 2013 and 2012espectively. An account is considered
due on the first day after its due date. In acawrdawith contrax
terms, we generally have the ability to charge amsts service fe
or higher prices if an account is considered past &Ve continuous
monitor past due accounts and establish appropeserves to cov
potential losses, which are based primarily onohisal collectior
rates and the credit worthiness of the customer. Wige off any
amounts deemed uncollectible against the establigiiewance fc
doubtful accounts.

We provide financing to various customers. Sucharfiing
arrangements range from 120 days to 7 yeatsnterest rates that
generally subject to fluctuation. Interest inconmetioese arrangeme
is recognized as it is earned. The financings maycdllateralizec
guaranteed by third parties or unsecured. Finamtesnand accru
interest receivables were $161 million (currenttipor $29 million)
and $163 million (current portion $33 million ) dtine 30, 201&nc
2012, respectively, and are included in other assetyént portion i
included in prepaid expenses and other). Finantesneceivable a
reported net of an allowance for doubtful accowit$17 millionanc
$16 million at June 30, 2013 and 201&spectively. We estimate
allowance for these financing receivables basellistorical collectiol
rates and the credit worthiness of the customer.

Concentrations of Credit Risk

We maintain cash depository accounts with majokbamd invest i
high quality, shorterm liquid instruments. Such investments are t
only in instruments issued by highly rated insiiins. Thes
investments mature within three months and we hentehistorically
incurred any related losses.

Our trade receivables, finance notes and accruedest receivabli
are exposed to a concentration of credit risk veitistomers in tr
retail and healthcare sectors. Credit risk canfteet@d by changes

reimbursement and other economic pressures imgattterhealthca
industry. Such credit risk is limited due to sugpay collateral and tf
diversity of the customer base, including its widgographi

dispersion. We perform ongoing credit evaluatioh®ur customers
financial conditions and maintain reserves for itretbsses
Historically, such losses have been within our eigitons.
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Major Customers

The following table summarizes all of our customidat individually
account for at least 10 percent of revenue and tt@irespondin
percent of gross trade receivables. The custonmetke table belo
are primarily serviced through our Pharmaceutieghsent.

Percent of Gross
Trade Receivables at

Percent of Revenue June 30
2013 2012 2011 2013 2012
CVS Caremark
Corporation 23% 22% 22% 1% 1%
Walgreen Co. 20% 21% 23% 24% 25%

On March 19, 2013, we announced that our pharmizedut
distribution contract with Walgreen Co., which &heduled to expil
at the end of August 2013, will not be renewed.

We have entered into agreements with group punehasiganizatior
(“GPOs") which act as purchasing agents that negotiate v
contracts on behalf of their members. Novation, La@d Premie
Purchasing Partners, L.P. are our two largest GP@mime
relationships in terms of revenue. Sales to memiiettsese two GP(C
collectively accounted for 13 percent , 13 percamd 14 percenof
revenue for fiscal 2013 , 2012 and 20]1tespectively. Our tra
receivable balances are with individual membershaf GPO, an
therefore no significant concentration of credgkriexists with thes
types of arrangements.

Inventories

A substantial portion of our inventories ( 65 pertcend 69 percenal
June 30, 2013 and 2012espectively) are valued at the lower of ¢
using the last-in, firsbut ("LIFO") method, or market. The
inventories are included within the core pharmacaultdistributior
facilities of our Pharmaceutical segment (“disttibo facilities”) anc
are primarily merchandise inventories. We beliekat tthe avera¢
cost method of inventory valuation provides a reabd
approximation of the current cost of replacing imwey within the
distribution facilities. As such, the LIFO resenie the differenc
between (a) inventory at the lower of LIFO cost market an
(b) inventory at replacement cost determined usiheg average cc
method of inventory valuation.

If we had used the average cost method of inventahyation for a
inventory within the distribution facilities, thealue of our inventorie
would not have changed in fiscal 2013 or 2012ventories valued
LIFO were $97 million and $72 milliohigher than the average c
value as of June 30, 2013 and 2QX2spectively. We do not rect
inventories in excess of replacement cost. As swehdid not recor
any changes in our LIFO reserve in fiscal 2013 &0d2 . Oui
remaining inventory is primarily stated at the loveé cost, using tr
first-in, first-out method, or market.

Inventories presented in the consolidated balameets are net
reserves for excess and obsolete inventory whigle &0 millionanc
$37 million at June 30, 2013 and 2012 spectively. We reserve
inventory obsolescence using estimates based toribéd experienc
sales trends, specific categories of inventory ageé of onhanc
inventory.

Cash Discounts

Property and Equipment

Property and equipment are carried at cost lessunagiate
depreciation. Property and equipment held for aaderecorded at ti
lower of cost or fair value less cost to sell. Whatain events 1
changes in operating conditions occur, an impaitraseessment m
be performed on the recoverability of the carryamgounts.

As a result of the reductions in the anticipatedfe cash flows in o
Nuclear Pharmacy Services division, as discussedote 5, we als
performed recoverability testing for the loliged assets of th
division, which consist primarily of improvementsjachinery an
equipment. Based on the assessment performed, teemileed the
the carrying amounts of the long-lived assets aceverable.

Depreciation expense is computed using the strdiigiitmethod ove
the estimated useful lives of the assets, includiagital lease ass
which are depreciated over the terms of their rethpe leases. W
generally use the following range of useful lives éur property ar
equipment categories: buildings and improvementste 39 years
machinery and equipment— 3 to 20 yearsand furniture an
fixtures— 3 to 7 years . We recorded depreciativpease of$25¢
million , $241 million and $244 million , for fist&2013 , 2012anc
2011, respectively.

The following table presents the components of eryp anc
equipment, net at June 30:

(in millions) 2013 2012
Land, building and improvements $ 1,39 $ 1,12¢
Machinery and equipment 2,14¢ 2,291
Furniture and fixtures 122 12C
Total property and equipment, at cost 3,66¢ 3,537
Accumulated depreciation and amortization (2,180 (1,98¢)
Property and equipment, net $ 1,48¢ % 1,551

Repairs and maintenance expenditures are expesasaduared.
Interest on londgerm projects is capitalized using a rate
approximates the weighted-average interest rate |lamg-term
obligations, which was 3.78 percent at June 303200he amount ¢
capitalized interest was immaterial for all perigussented.

Business Combinations

The assets acquired and liabilities assumed insinésss combinatio
including identifiable intangible assets, are basedtheir estimate
fair values as of the acquisition date. The excéthe purchase pri
over the estimated fair value of the net tangibtel adentifiable
intangible assets acquired is recorded as goodWid. base the fe
values of identifiable intangible assets on dethil@luations thi
require management to make significant judgmengsimates an
assumptions. Critical estimates and assumptionkidac expecte
future cash flows for customer relationships, tradenes and oth
identifiable intangible assets; discount rates th#éct the risk facto
associated with future cash flows; and estimatasseful lives. Whe
an acquisition involves contingent consideratiore wecognize
liability equal to the fair value of the contingerbnsideratio
obligation at the acquisition date. The estimatefaf value of
contingent consideration obligation requires subjecassumptions
be made regarding future business results, discoatgés an
probabilities assigned to various potential busnessult scenaric



Manufacturer cash discounts are recorded as a amenpof inventor Subsequent revisions to these assumptions coulerialft change tr
cost and recognized as a reduction of cost of mtsdsold when th  estimate of the fair value of contingent considerabbligations and
related inventory is sold.
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therefore could materially affect our financial fies or results ¢
operations. See Note 2 for additional informatigarding oL
acquisitions.

Goodwill and Other Intangible Assets

Purchased goodwill and intangible assets with indtef lives are nc
amortized, but instead are tested for impairmentuatlly or whel
indicators of impairment exist. Intangible assetghwfinite lives
primarily customer relationships, trademarks anteqs, and non-
compete agreements, are amortized over their ulbessl

Goodwill impairment testing involves a comparisdntloe estimate
fair value of reporting units to the respectivergeng amount. Thi
step may be performed utilizing either a qualiatior quantitativ
assessment. If the estimated fair value exceedsalrging amoun
then no impairment exists. If the carrying amountcemds th
estimated fair value, then a second step is peddrta determine ti
amount of impairment, if any. An impairment chaigeéhe amount k
which the carrying amount of goodwill exceeds teneated implie
fair value of goodwill. We estimate the impliedrfaalue of goodwi
as the excess of the estimated fair value of thertimg unit over th
estimated fair value of its net tangible and id@tiie intangibls
assets. This is the same manner we use to recogaawill from ¢
business combination. Goodwill impairment testingvoives
judgment, including the identification of reportingits, the estimatic
of the fair value of each reporting unit and, itassary, the estimati
of the implied fair value of goodwill. A reportingnit is defined as ¢
operating segment or one level below an operategment (als
known as a component).

We have twamperating segments, which are the same as ourtadyba
segments: Pharmaceutical and Medical. These opgratigments a
comprised of divisions (components), for which di$e financie
information is available. Components are aggregatéa reporting
units for purposes of goodwill impairment testingthe extent th,
they share similar economic characteristics. Oporting units are
Pharmaceutical operating segment (excluding ourlédwmdPharmac
Services division and Cardinal Health China Pharmaceutic
division); Nuclear Pharmacy Services division; GQaatl Health Chin
- Pharmaceutical division; Medical operating segnemtluding ou
AssuraMed division); and AssuraMed division.

Fair value can be determined using market, incomeastbase:
approaches. Our determination of estimated fainevalf the reportin
units is based on a combination of the income-baseldmarkebase!
approaches. Under the incorbased approach, we use a discoL
cash flow model in which cash flows anticipated rogeveral futur
periods, plus a terminal value at the end of tlatthorizon, ar
discounted to their present value using an appatpniskadjustei
rate of return. We use our internal forecasts timege future cas
flows and include an estimate of loteym growth rates based on
most recent views of the lortgrm outlook for each reporting ul
Actual results may differ materially from those dda our forecast
We use discount rates that are commensurate wéhrigks an
uncertainty inherent in the respective reportingtsurand in ou
internally-developed forecasts. Discount rates used in ouortieg
unit valuations ranged from 9 to 12 percent . Urttier marketbase:
approach, we determine fair value by comparingreporting units t
similar businesses or guideline companies whosaurises ar
actively traded in public markets. To further comfifair value, w

reporting units to our total market capitalizati@stimating the fa
value of reporting units requires the use of es@®and significa
judgments that are based on a number of factodsidimy actue
operating results. The use of alternate estimatelsassumptions
changes in the industry or peer groups could nadheraffect the
determination of fair value for each reporting uaitd potentiall
result in goodwill impairment.

We performed annual impairment testing in fiscal2Q 2012anc
2011 and, with the exception of our Nuclear PharmacyviSest
division, concluded that there were no impairmeritgoodwill as th
estimated fair value of each reporting unit excéeitiecarrying value
For our fiscal 2013 and 2012 testing, we electeloyfmass the option
qualitative assessment. As discussed further ine Nigt during th
fourth quarter of fiscal 2013 we recognized an $&&8ion ( $79¢
million , net of tax) goodwill impairment charge relatedto Nuclea
Pharmacy Services division, which is included ip&aimments and lo
on disposal of assets in our consolidated statesyedrgarnings.

We review intangible assets with finite lives fargairment whenev
events or changes in circumstances indicate tleatalated carryir
amounts may not be recoverable. Determining whethémpairmer
loss occurred requires a comparison of the carrgimgunt to the su
of the undiscounted cash flows expected to be géetby the asset.

Vendor Reserves

In the ordinary course of business, our vendors disgyute deductiol
taken against payments otherwise due to them artasther billing
disputes. These disputed transactions are resehrahd resolve
based upon our policy and findings of the reseaetiormed. At an
given time, there are outstanding items in varistages of resear
and resolution. In determining appropriate reserf@s areas ¢
exposure with our vendors, we assess historicargxpce and curre
outstanding claims. We have established variousldeof reserve
based on the type of claim and status of reviewough th
transaction types are relatively consistent, waoparally refine ou
methodology by updating the reserve estimate péages to refles
actual historical experience. The ultimate outcasheertain claim
may be different than our original estimate and meayuire a
adjustment. All adjustments to vendor reservesrasieided in cost ¢
products sold. In addition, the reserve balancé fhittuate due t
variations of outstanding claims from periodgeriod, timing o
settlements and specific vendor issues, such derigatnies. Vendc
reserves were $66 million and $75 million at JuBeZ013 and 2012
respectively, excluding thirgarty returns. See separate sectio
Note 1 for a description of thi-party returns.

Vendor Incentives

Fees for services and other incentives receiveah frendors relatir
to the purchase or distribution of inventory reprégproduct discour
and are recorded as a reduction of cost of prodsotd in thi
consolidated statements of earnings upon saleeafelated inventory.

Income Taxes

We account for income taxes using the asset abdityamethod. Th
asset and liability method requires recognitiondeferred tax asse
and liabilities for expected future tax consequencoé temporar
differences that currently exist between the tazebaand financi
reporting bases of our assets and liabilities. Befbtax assets a



compare the aggregate fair value of our liabilities are measured using enacted tax rategh& respectiv
jurisdictions in which we operate. Deferred taxes @ot provided ¢
the unremitted earnings
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of subsidiaries outside of the United States whteis iexpected th
these earnings are permanently reinvested.

Tax benefits from uncertain tax positions are reioed when it i
more likely than not that the position will be sised upo
examination of the technical merits of the positioncluding
resolutions of any related appeals or litigationgesses. The amol
recognized is measured as the largest amount obé¢arfit that i
greater than 50 percelikely of being realized upon settlement.
Note 7 for additional information regarding incotages.

Other Accrued Liabilities
Other accrued liabilities represent various currestiligations
including certain accrued operating expenses arastpayable.

Share-Based Compensation

Sharebased compensation to employees is recognized @
consolidated statements of earnings based on e date fair valt
of the awards. The fair value of stock options éednined using
lattice valuation model. The compensation experesmsgnized fc
sharebased awards is net of estimated forfeitures an@degnize
ratably over the service period of the awards. WWeegally classif
sharebased compensation expense within distributiodingelgenere
and administrative ("SG&A") expenses to correspavith the sam
line item as the majority of the cash compensapiaid to employee
See Note 15 for additional information regardingarstbasel
compensation.

Dividends
We paid cash dividends per Common Share of $1.088.86 anc
$0.78 for fiscal 2013 , 2012 and 2011 , respedtivel

Revenue Recognition

We recognize revenue when persuasive evidence airramgemel
exists, product delivery has occurred or the sesiitiave be¢
rendered, the price is fixed or determinable, aotlectability is
reasonably assured.

Pharmaceutical Segment

The Pharmaceutical segment recognizes distributesenue whe
title transfers to its customers and we have nthéurobligation t
provide services related to such merchandise.

Revenue for deliveries that are directly shipped dostome
warehouses from the manufacturer whereby we aahastermediar
in the ordering and delivery of products is recardgross il
accordance with accounting standards addressirggtiieg revenue ¢
a gross basis as a principal versus on a net basan agent. Tt
revenue is recorded on a gross basis since we @nedit risk from th
customer, bear the risk of loss for incomplete st@pts and do n
receive a separate fee or commission for the tcdiepaand, as suc
are the primary obligor. Revenue from these sal@sdognized whe
title transfers to the customer and we have ndhéurbbligation t
provide services related to such merchandise.

Radiopharmaceutical revenue is recognized uponvetgli of the
product to the customer and we have no furtheigabbn to provid
services related to such merchandise.

Medical Segment
The Medical segment recognizes revenue when ftidiasters to i

Sales Returns and Allowance

Revenue is recorded net of sales returns and allogga Our custom
return policies generally require that the prodim physicall
returned, subject to restocking fees, in a condlisivitable to be add
back to inventory and resold at full value, or rad to vendors fi
credit (“merchantable product”).Product returns are gener:
consistent throughout the year and typically aré specific to an
particular product or customer.

Effective June 30, 2013 we updated our policy to accrue

estimated sales returns and allowances at thedfnsale based up
historical customer return trends, margin rates pratessing cos
This prospective change did not have a materiakceffin consolidate
revenue, cost of products sold and operating egsnit June 3(
2013, the accrual for estimated sales returnsalodiances wa$291
million , the impact of which is reflected in trade recbies, net an
inventories, net in the consolidated balance shéetsr to this chang
in policy, we recognized sales returns as a rednadf revenue ar
cost of products sold for the sales price and aesfectively, whe
products were returned. Amounts recorded in revesmg cost ¢
products sold under our prior accounting policysely approximate
what would have been recorded had we accrued fonaed sale
returns and allowances at the time of the sales&etion. As suc
retrospective adoption of our new policy to accioreestimated sal
returns and allowances would not have materialgnged our resul
of operations and financial position in fiscal 20@2 2011. Sale
returns and allowances were $2.3 billion , $1.9idwl and $1.7
billion , for fiscal 2013, 2012 and 2011 , respesly.

Third-Party Returns

Since we generally do not accept nmaefchantable product retu
from our customers, many of our customers retunmmerchantabl
pharmaceutical products to our vendors throughdtparties. Sinc
our customers generally do not have a direct matiip with ou
vendors, our vendors pass the value of the retorns (usually in th
form of an accounts payable deduction). We in tpass the valt
received, less an administrative fee, to our custonin certail
instances, we pass the estimated value of thenrétuour customa
prior to processing the deduction with our venddktthough we
believe we have satisfactory protections, we ctngléubject to clain
from customers or vendors if our administratiortha$ overall proce:
was deficient in some respect or our contractuahgewith vendor
are in conflict with our contractual terms with awrstomers. We ha
maintained reserves for some of these situatiosedan their natu
and our historical experience with their resolution

Distribution Service Agreement and Other Vendo

Fees

Our Pharmaceutical segment recognizes fees recefv@n its
distribution service agreements and other feesiveddrom vendot
related to the purchase or distribution of the weadinventory whe
those fees have been earned and we are entitlgghytment. W
recognize the fees as a reduction in the carryaigevof the inventol
that generated the fees, and as such, the feescengnized as
reduction of cost of products sold in our consdbdastatements
earnings when the inventory is sold.

Shipping and Handling
Shipping and handling costs are primarily include®G&A expense



customers and we have no further obligation to idevservice in our consolidated statements of earnings. Ship@nd handlin
related to such merchandise. costs include all delivery expenses as well az@dts to prepare t
product
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for shipment to the end customer. Shipping and lagnaosts wer
$419 million , $389 million and $342 million , fdiscal 2013 , 201z
and 2011, respectively. Revenue received for shipping aaddhing
was immaterial for all periods presented.

Restructuring and Employee Severance

We consider restructuring activities to be programisereby w
fundamentally change our operations, such as @osanc
consolidating facilities, moving manufacturing opeoduct to anothi
location, production or business process sour@ntployee severan
(including rationalizing headcount or other sigeafit changes
personnel) and realigning operations (including statia
realignment of the management structure of a basioait in respon:
to changing market conditions). See Note 3 for t@ithl informatiol
regarding our restructuring activities.

Acquisition-Related Costs

We classify costs incurred in connection with asgigns a
acquisitionrelated costs in our consolidated statements afiregs
These costs consist primarily of transaction costtegration cost
changes in the fair value of contingent consideratbligations ar
amortization of acquisitionelated intangible assets. Transaction ¢
are incurred during the initial evaluation of agmtal acquisition ar
primarily relate to costs to analyze, negotiate andsummate tt
transaction as well as due diligence activitietedration costs rele
to activities required to combine the operations aof acquire
enterprise into our operations. We record changehke fair value ¢
contingent consideration obligations relating tquasitions as incon
or expense in acquisitiorlated costs. See Note 5 for additic
information regarding amortization of acquisiticelated intangibl
assets and Note 10 for additional information rdaey changes in ti
fair value of contingent consideration obligations.

Translation of Foreign Currencies

Financial statements of our subsidiaries outsidgeUhited States a
generally measured using the local currency afuthaional currency
Adjustments to translate the assets and liabilibtéshese foreig
subsidiaries into U.S. dollars are accumulatedhareholdersequity
through accumulated other comprehensive income CKYutilizing
periodend exchange rates. Revenues and expenses offtnes
subsidiaries are translated using average excheatgs during tr
year.

The foreign currency translation gains/(losses)uithed in AOCI a
June 30, 2013 and 20Xte presented in Note 12. Foreign curre
transaction gains and losses for the period aréuded in th
consolidated statements of earnings in other incameé and wel
immaterial for all periods presented.

Interest Rate, Currency and Commodity Risk

All derivative instruments are recognized at faialue on th
consolidated balance sheets and all changes in Jaiue ar
recognized in net earnings or shareholdergiity through AOCI, n
of tax.

For contracts that qualify for hedge accountingtireent, our polic
requires that the hedge contracts must be effeativeducing the ris
associated with the exposure being hedged andlmudtsignated a:
hedge at the inception of the contract. Hedge gffemess is asses:
periodically. Any contract not designated as a leedg so designat

balance sheet at fair value until settled and &utadjustments to tl
contracts fair value would be recognized immediately in @&tings
If a forecasted transaction was no longer consiigrmbable
occurring, amounts previously deferred in AOCI wbbk recognize
immediately in net earnings. See Note 11 for addil informatiol
regarding our derivative instruments, including tlecountin
treatment for instruments designated as fair vatash flow an
economic hedges.

Earnings per Common Share

Basic earnings per share (“EP$)computed by dividing net earnir
(the numerator) by the weightederage number of common sh:
outstanding during each period (tllenominator). Diluted EPS
similar to the computation for basic EPS, except the denominat
is increased by the dilutive effect of vested armhwested stoc
options, restricted shares, restricted share amitsperformance shs
units, computed using the treasury stock methoe. total number «
common shares issued, less the common shares rhétdaisury, i
used to determine the common shares outstandireg.N8&e 13 fc
additional information regarding EPS.

Recent Financial Accounting Standards

In July 2013, the Financial Accounting Standardsaf8o("FASB"
issued amended accounting guidance related tordsemtation of &
unrecognized tax benefit when a net operating t@ssyforward,
similar tax loss, or a tax credit carryforward éxisThis guidanc
requires an entity to present an unrecognized &mefit, or a portio
of an unrecognized tax benefit, as a reduction tiefarred tax ass
for a net operating loss carryforward, a similas lizss, or a tax crec
carryforward, unless certain conditions exists.sTguidance will b
effective for us in the first quarter of fiscal Z)lwith early adoptic
permitted. We do not expect the adoption of thiglgoce to impa
our financial position or results of operations.

In March 2013, the FASB issued amended accountindggce relate
to a parent company's accounting for the cumulatianslatiol
adjustment upon derecognition of certain subsidgrdr group ¢
assets within a foreign entity or of an investmémta foreigr
entity. The amended guidance requires the releas@my cumulativ
translation adjustment into net income only upommplete o
substantially complete liquidation of a controllingterest in
subsidiary or a group of assets within a foreigtitgnAlso, it require
the release of all or a pro rata portion of the glative translatio
adjustment to net income in case of sale of an tgqoiethoc
investment that is a foreign entity. This amendmaitit be effective
for us in the first quarter of fiscal 2015, with riga adoptior
permitted. We do not expect the adoption of thiglgice to impa
our financial position or results of operations.

In February 2013, the FASB issued amended accaurgindanc
related to reclassifications out of AOCI. An entity required t
present, either parenthetically on the face ofdtadement where r
income is presented or in the notes, the significamounts, b
component, reclassified out of AOCI by the respectine items ¢
net income and to report changes in its AOCI badartyy componer
This amendment will be effective for us in the fficparter of fisce
2014, with early adoption permitted. We do not etyiee adoption ¢
this guidance to impact our financial position esults of operations.

In January 2013, the FASB issued updated guidantmit the scop



but ineffective, is adjusted to fair value and igriaed immediately i of the balance sheet offsetting disclosures toveéavies, repurcha
net earnings. If a fair value or cash flow hedgases to qualify fc agreements and securities lending transactiorigetextent they are
hedge accounting treatment, the contract wouldiroatto be carrie

on the
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offset in the financial statements or subject toeaforceable masi
netting arrangement or similar arrangement. Thiglance will be
effective for us and applied retrospectively in finst quarter of fisce
2014. We do not expect the adoption of this guidatocimpact ot
financial position or results of operations.

In July 2012, the FASB issued amended accountindagae relate
to testing indefinitdived intangible assets for impairment. Under
guidance, a company is no longer required to caletthe fair value
an indefinitekved intangible asset unless the company deters
based on a qualitative assessment, that it is fik@lg than not that it
estimated fair value is less than its carrying amotihis guidance wi
be effective for us in fiscal 2014, with early atop permitted. Th
adoption of this guidance will not impact our ficéad position o
results of operations.

In June 2011, the FASB issued amended accountiitthigee relate
to the presentation of comprehensive income. Thidamce require
that comprehensive income, the components of renie and tr
components of other comprehensive income ("OCI") pbesente
either in a single continuous statement of comprsive income or |
two separate, but consecutive statements. We adidpte amende
guidance on a retrospective basis in the firsttguaf fiscal 2013 ar
have elected to report comprehensive income ancbitgponents in
separate statement of comprehensive income. Thptiadoof this

guidance did not impact our financial position esults of operations.

2. Acquisitions

We have completed several acquisitions since JuR010, includin
the acquisitions described below. The pro formaltesf operatior
and the results of operations for acquisitionsesithe acquisition da
have not been separately disclosed because thetsefieere nc
significant enough compared to the consolidatedrfoial statement
individually or in the aggregate.

AssuraMed

On March 18, 2013 we completed the acquisition of AssuraMed,
("AssuraMed") for $2.07 billion , net of cash aawudi, in an alleast
transaction. We funded the acquisition through ismiance off1.:
billion in fixed rate notes, as discussed in Note 6, arsth ca hanc
The acquisition of AssuraMed, a provider of medisalpplies t
homecare providers and patients in the home, expand ability tc
serve this patient base. Transaction costs asedoidth the purcha:
of AssuraMed were $20 million and are includeddquasitiontelatec
costs in the consolidated statements of earnings.

The assessment of fair value is preliminary andbé&ésed o
information that was available at the time the otidated financie
statements were prepared. The valuation of idabidi intangibl
assets utilizes significant unobservable inputs #mg represents
Level 3 nonrecurring fair value measurement, ashéurdefined i
Note 10. The estimated fair value of the identiéalmtangible asse
was determined using an incorbased approach, which inclu
market participant expectations of the cash flost &n asset cot
generate over its remaining useful life, discounbedtk to prese
value using an appropriate rate of return. Theadist rate used
arrive at the present value of the identifiablengible assets wa&ksEt
percentto reflect the internal rate of return and uncettain the cas
flow projections.

The following table summarizes the estimated falugs of the ass¢
acquired and liabilities assumed at the acquisttiate for AssuraMe(

Weighted-Average Useful
Lives of Identifiable

(in millions) Amount Intangible Assets
Identifiable intangible assets:
Customer relationships $ 46( 9
Trade names 16C 11
Other 7 3
Total identifiable intangible assets
acquired 627 9
Cash and equivalents 25
Trade receivables 117
Inventories 7C
Prepaid expenses and other 88
Property and equipment 4C
Accounts payable (71)
Other accrued liabilities (29)
Deferred income taxes and other liabilities (180)
Total identifiable net assets acquired 69<
Goodwill 1,402
Total net assets acquired $ 2,09t
Kinray

On December 21, 2010 , we completed the acquistioprivately
held Kinray, Inc. for $1.3 billion in an aflash transaction. T
valuation of the acquired assets and liabilitiesulted in goodwill ¢
$984 million and identifiable intangible assetsb&83 million .

Cardinal Health China

On November 29, 2010 we completed the acquisition of Card
Health China for $458 million , including the asqtian of $57
million in debt. The valuation of the acquired assets aatdilities
resulted in goodwill of $240 milliomnd identifiable intangible ass
of $56 million .

P4 Healthcare

On July 15, 2010 , we completed the acquisitionpofately-helc
Healthcare Solutions Holding, LLC (“P4 Healthcarefdr $50¢
million in cash and certain contingent consideration. Talaation o
the acquired assets and liabilities resulted indgolb of $368 millior
and identifiable intangible assets of $226 million

In accordance with the acquisition agreement, asnaed, the form:
owners of P4 Healthcare had the right to receivitate continger
payments based on targeted earnings before interestes
depreciation and amortization ("EBITDA"). The caomgéen
consideration was limited to $100 million . In #8011, we paié1C
million in accordance with the agreement. In fiscal 2012 recorde
a $71 milliondecrease in the fair value of the obligation andisoa
2013, we terminated and settled the remaining ngati
consideration obligation for $4 milion See Note 10 for
explanation of the fair value measurement for thentiogen
consideration obligation.
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3. Restructuring and Employee Severance
The following table summarizes restructuring angkyee severan
costs relating to our restructuring activities:

(in millions) 2013 (3) 2012 2011

Employee-related costs (1) $ 58 $ 20 $ 7

Facility exit and other costs (2) 12 1 8
Total $ 71 $ 21 $ 15

(1) Employeerelated costs primarily consist of termination Héseprovided t
employees who have been involuntarily terminated duplicate payroll cos
during transition periods.

(2) Facility exit and other costs primarily consist tfase termination cos
accelerated depreciation, equipment relocationscgsbject consulting fees &
costs associated with restructuring our delivery ioformation technoloc
infrastructure services.

(3) Includes $30 million of employee-related camtsl $10 millionof facility exit anc
other costs related to the restructuring within &dedical segment descrik
further below.

On January 30, 2013we announced a restructuring plan within
Medical segment. Under this restructuring plan, am movin
production of procedure kits from our facility inatkkegan, lllinois t
other facilities and selling property and consdiiaig office space i
Waukegan, lllinois. In addition, we have reorgadizeur Medice

segment and plan to sell our sterilization proce#s&l Paso, Texas.

At this time, we estimate the total costs assodiatéth this
restructuring plan to be approximately $79 milliom a pretax basis
of which $51 million was recognized during fisc@l13, including th
employeerelated costs and facility exit and other costscubse
above, as well as the gamma sterilization asseite-down a:
discussed in Note 4. Of the estimated $28 milliemaining costs
be recognized through the end of fiscal 2014, wemese tha
approximately $3 million will be employee-relatedsts;$11 million
will be facility exit and other costs; and $14 noill will be ar
expected loss on disposal of the property in Waakedllinois
described above. We have evaluated this propethyhaune determine
that at June 30, 201i8does not meet the criteria for classificatiol
held for sale.

We recognized $11 million of employeelated costs related tc
restructuring plan within our Nuclear Pharmacy Smw divisiot
during the fourth quarter of fiscal 2013 .

The following table summarizes activity relatedidilities associate
with restructuring and employee severance:

Employee- Facility Exit

(in millions) Related Costs  and Other Costs  Total

Balance at June 30, 2010 $ 9 $ 7 % 1€
Additions 7 8 15
Payments and other adjustmen (20) (1) (22)
Balance at June 30, 2011 $ 6 $ 4 $ 1C
Additions 22 1 23
Payments and other adjustments (12) (©) (15)
Balance at June 30, 2012 $ 1€ $ 2 % 18
Additions 63 2 65
Payments and other adjustmen (24) ()] (2€)

4. Impairments and Loss on Disposal of Assets
During the fourth quarter of fiscal 2013 , we recizgd an$82¢
million ( $799 million, net of tax) goodwill impairment charge rele
to our Nuclear Pharmacy Services division, as dised further i
Note 5.

In connection with our Medical segment restructgrplan discusse
in Note 3, during fiscal 2013 , we recognized ad $iillion loss tc
write down our gamma sterilization assets in EloRd®xas to tr
estimated fair value, less costs to sell, as tlssets met the crite
for classification as held for sale. The fair valaé our gamm
sterilization assets was estimated using the egdestlling price
These are unobservable inputs and thus the fairevegpresents
Level 3 nonrecurring fair value measurement.

Also during fiscal 2013 , we recorded an $8 milliamite-off of
commercial software under development within ouarRfaceutic:
segment in connection with our decision to diseurgithis project.

During fiscal 2012 , we recorded a charge of $1Bianito write ofi
an indefinitelife intangible asset related to the P4 Healthdsaee
name, an asset within our Pharmaceutical segmeatréhtanded F
Healthcare under the Cardinal Health Specialty tRnig name.

5. Goodwill and Other Intangible Assets

Goodwill
The following table summarizes the changes in #reying amount ¢
goodwill, by segment and in total:

(in millions) Pharmaceutical ~ Medical Total
Balance at June 30, 2011 $ 285 $ 99t $ 3,84¢
Goodwill acquired, net of purcha

price adjustments 16 114 13C
Foreign currency translatic

adjustments and other 7 5) 2
Balance at June 30, 2012 $ 287¢ $ 1,102 $ 3,97¢
Goodwill acquired, net of purcha

price adjustments 40 1,40¢ 1,44¢
Foreign currency translatic

adjustments and other 7 4 3
Impairment (829) — (829
Balance at June 30, 2013 $ 209 $ 2501 $ 4,601

The increase in the Medical segment goodwill dufisgal 2013 is
primarily due to the AssuraMed acquisition. Goodlwélcognized i
connection with this acquisition primarily repreterthe expecte
benefits from synergies of integrating this busiethe existin
workforce of the acquired entity, expected growtnf new custome
and longterm brand value. See Note 2 for further discussibthis
acquisition.

The decrease in the Pharmaceutical segment goodwilhg fisca
2013 is primarily due to an $829 million ( $799 lioih , net of tax
non-cash goodwill impairment charge related to our MaclPharmac
Services division, which is included in impairmerdaad loss o
disposal of assets in our consolidated statemehtsamings. Thi
impairment charge does not impact our liquiditystcdlows fron
operations, or compliance with debt covenants.

In conjunction with the preparation of our consated financie



statements for fiscal 2013, we recently complet@damnual goodwi
Balance at June 30,2013  $ 5¢ $ 2 $ 57 impairment test, which we perform annually in tearth quarter. A

previously disclosed in our Quarterly Reports omirda0-Q for the
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quarters ended December 31, 2012, and March 3B, 20t Nuclez
Pharmacy Services division has experienced sigmfisoftness in tl
low-energy diagnostics market. W performed interim goodw
impairment testing for this reporting unit during the three i
ended December 31, 2012 and determined that theas m
impairment, as the fair value of the reporting wmits estimated to
in excess of its carrying amount.

During the second half of fiscal 2013, we experézhcsustaine
volume declines and price erosion for the core,-ém&rgy produc
provided by this division. In addition, we expeged reduced sal
for some existing high-energy diagnostic producttwer-than-
expected adoption of new higimergy diagnostic products, and re:
reimbursement developments that may adversely im{iec future
growth of these products. Using this informatiore adjusted ol
outlook and longerm business plans for this division during
annual budgeting process, which we recently comdud his upda
resulted in significant reductions in the anticgghfuture cash flov
and estimated fair value for this reporting unit.

Using a combination of the inconised approach (using a disce
rate of 10 percent ) and the markaised approach, the fair value
this reporting unit was estimated to be below theying amount ar
therefore indicated impairment. The second steh@fmpairment te
resulted in the impairment of the entire $829 miillcarrying amour
of goodwill for this reporting unit. Our fair valuestimates utiliz
significant unobservable inputs and thus repretewntl 3 fair valu
measurements.

Other Intangible Assets

Other intangible assets are amortized over peraaiging from oneo
twenty years The following tables summarize other intangitdset
by class at June 30:

2013
Gross Accumulated Net
(in millions) Intangible Amortization Intangible
Indefinite-life intangibles:
Trademarks and other $ 1 $ — $ 11
Total indefinite-life intangibles 11 — 11
Definite-life intangibles:
Customer relationships 982 23( 752
Trademarks, trade names and paten 20¢ 49 16C
Non-compete agreements 15 10 5
Other 101 56 45
Total definite-life intangibles 1,307 34t 962
Total other intangible assets $ 1,31¢ $ 348 ¢ 973
2012
Gross Accumulated Net
(in millions) Intangible  Amortization Intangible
Indefinite-life intangibles:
Trademarks and other $ 17 $ — $ 17
Total indefinite-life intangibles 17 — 17

Definite-life intangibles:

Total amortization of intangible assets was $12Mlioni, $79 million
and $68 million for fiscal 2013 , 2012 and 20l1lrespectively
Estimated annual amortization of intangible assets follows:$18(
million , $150 million , $136 million , $124 milliw and$90 million
for fiscal 2014 through 2018 .

The increase in definitiife intangible assets and amortization du
fiscal 2013is primarily due to the acquisition of AssuraMeéeSNoti
2 for further discussion of this acquisition.

6. Long-Term Obligations and Other ShortTerm

Borrowings
The following table summarizes long-term obligai@nd other short
term borrowings at June 30:

(in millions) 2013 2012
1.7% Notes due 2018 $ 39¢ $ —
1.9% Notes due 2017 25(C 25C
3.2% Notes due 2022 247 25(C
3.2% Notes due 2023 54¢ —
4.0% Notes due 2015 524 53€
4.6% Notes due 2043 34¢ —
4.625% Notes due 2020 527 53¢
5.5% Notes due 2013 — 304
5.8% Notes due 2016 301 30¢E
5.85% Notes due 2017 157 16C
6.0% Notes due 2017 20C 20¢€
7.0% Debentures due 2026 124 12t
7.8% Debentures due 2016 37 37
Other obligations 19C 18z

Total $ 3,85¢ $ 2,89¢
Less: current portion of Iong_-term obligations 16¢ 47€
and other short-term borrowings

Long-term obligations, less current portion $ 3,68¢ $ 2,41¢

Maturities of long-term obligations and other skerm borrowings
are as follows: $168 million , $525 million , $21lillion , $78¢
million , $556 million for fiscal 2014 through 2018and $1,79¢
million thereafter.

Long-Term Debt

The 1.7%, 1.9% , 3.2% , 4.0% , 4.6%, 4.625%, 5.8%85% and5.0%
Notes represent unsecured obligations of Cardifelth, Inc. Th
7.0% and 7.8% Debentures represent unsecured obligatior
Allegiance Corporation (a whollgwned subsidiary), which Cardii
Health, Inc. has guaranteed. None of these obtigatare subject tc
sinking fund and the Allegiance obligations are resteemable prii
to maturity. Interest is paid pursuant to the tewhghe obligation:
These notes are effectively subordinated to thbilitis of oul
subsidiaries, including trade payables of $12.[8obil.

In June 2013, we used cash on hand to repay $306maf our 5.5%
Notes that were due June 15, 2013 .

In February 2013 , we sold in a registered offerfst0 millior
aggregate principal amount of 1.7% Notes that neaturMarch 15
2018 , $550 million aggregate principal amount d¥%3 Notes the



Customer relationships 47z 141 33z
Trademarks, trade names and paten 45 36 9
Non-compete agreements 14 8 6
Other 93 43 50
Total definite-life intangibles 62E 22¢ 397
Total other intangible assets $ 64z 22¢ 414

mature on March 15, 2023 and $350 milli@ggregate princip
amount of 4.6% Notes that mature on March 15, 204Bese note
are unsecured obligations and rank equally in rigitayment with a
of our existing and future unsecured and unsubatdihindebtedne:
We used the
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proceeds to fund a portion of the purchase pricAsguraMed ¢
discussed in Note 2.

In connection with our agreement to acquire AsswgaM or
February 13, 2013 we obtained a commitment letter from cer
financial institutions for a $1.3 billiounsecured bridge term Ic
facility that could have been used to complete dkquisition. W
incurred fees of $5 milliomelated to this facility, which are includ
in interest expense, net in the consolidated s&¢snof earnings. M
amounts were drawn under the facility and upon iptoaf the ne
proceeds of the notes offering on February 22, 2048 terminate
the commitment letter.

In May 2012 , we sold in a registered offering $26illion aggregat
principal amount of 1.9% Notes that mature on JlBe2017anc
$250 million aggregate principal amount of 3.28kotes that matu
on June 15, 2022 These notes are unsecured and unsubord
obligations and rank equally in right of paymentthwiall of ou
existing and future unsecured and unsubordinatebiedness.

In December 2010 , we sold in a registered offes@0 millior
aggregate principal amount of 4.625%otes that mature
December 15, 2020 These notes are unsecured and unsubord
obligations and rank equally in right of paymentthwiall of ou
existing and future unsecured and unsubordinatebiedness.

The 6.0% Notes due 2017 , 1.9%tes due 2017, 1.7% Notes
2018, 4.625% Notes due 2020, 3.R¥btes due 2022, 3.2% Notes |
2023 and 4.6% Notes due 2043 require us to offgpuichase tr
notes at 101%of the principal amount plus accrued and un
interest, if we have a defined change of contra apecified rating
below investment grade by Standard & Poor's RatiBgsvices
Moody's Investors Service, Inc. and Fitch Ratings.

Other Financing Arrangements

In addition to cash and equivalents, at June 3@32hd 2012 oul
sources of liquidity included a $1.5 billi@mommercial paper progre
backed by a $1.5 billiorevolving credit facility. The revolving cre:
facility exists largely to support issuances of coencial paper as wi
as other shorterm borrowings for general corporate purposes
June 4, 2013ve extended the term of the revolving credit fagito
June 4, 2018 .

On November 6, 2012 , we renewed our $950 mill@mmittec
receivables sales facility program through Cardidaklth Funding
LLC ("CHF") until November 6, 2014 CHF was organized for t
sole purpose of buying receivables and selling viddd interests |
those receivables to thigarty purchasers. Although consolidate
accordance with GAAP, CHF is a separate legalefritm Cardine
Health, Inc. and from our subsidiary that sells theeivables to CH
CHF is designed to be a special purpose, bankruptopte entit
whose assets are available solely to satisfy #ienslof its creditors.

We had no outstanding borrowings from the commerpape
program and no outstanding balance under the cdedrieceivable
sales facility program at June 30, 2013 and 201%e also had r
outstanding balance under the revolving creditifgct June 30, 201
and 2012 , except for $43 million and $44 millipmespectively, ¢
standby letters of credit. Our revolving creditifié&¢ and committe:
receivables sales facility program require us tintain a consolidate
interest coverage ratio, as of any fiscal quartet, ®f at least 4-td-

We also maintain other shaegrm credit facilities and an unsecu
line of credit that allowed for borrowings up toG83million and$21¢
million at June 30, 2013 and 2012 , respectivehe $190 millionanc
$183 million balance of other obligations at Jufie 3013 and 2012
respectively, consisted primarily of additional @mtloans and capi
leases.

7. Income Taxes
Earnings before income taxes and discontinued Gpasaare:

(in millions) 2013 2012 2011
U.S. Operations $ 651 $ 1512 $ 1,29¢
Non-U.S. Operations 237 184 21¢
Earnings before income taxes and
discontinued operations $ 88¢ $ 1,69¢ $ 1,51¢

The provision for income taxes from continuing @t&Ems consists
the following:

(in_millions) 2013 2012 2011

Current:

Federal $ 451 % 43C $ 387

State and local 62 27 20

Non-U.S. 1€ 13 17
Total current $ 53z $ 47C $ 424

Deferred:

Federal $ 28 % 124 % 92

State and local (5) 28 29

Non-U.S. %) 6 7
Total deferred 21 15¢ 12¢
Provision for income taxes $ 55 § 628 $ 552

The following table presents a reconciliation af firovision based «
the federal statutory income tax rate to our effecincome tax ra
from continuing operations:

2013 2012 2011
Provision at Federal statutory rate 35.C% 35.C% 35.(%
State and local income taxes, net of federal benefi 2.5 2.3 2.€
Foreign tax rate differential (4.0) (2.2) (3.7)
Nondeductible/nontaxable items (0.5) — 0.€
Nondeductible goodwill impairment 33.2 — —
Change in measurement of an uncertain tax
position and impact of IRS settlements (5.9 0.c 24
Other 1.8 1.C .1
Effective income tax rate 62.2% 37.L% 36.2%

The fiscal 2013 effective tax rate was unfavoratiipacted by 33.2
percentage points ( $295 million due to the nondeductibility
substantially all of the goodwill impairment whiglas partially offse
by the favorable impact of the revaluation of oefalred tax liabilit
and related interest on unrepatriated foreign egmas a result of
agreement with tax authorities ( $64 million or petcentage point:
During the fourth quarter of fiscal 2013 , we rat@mt an out-ofperioc
increase in income tax expense of $14 miljohwhich generally le:



and a consolidated leverage ratio of no more th@s-®-1. As ol than $1 million pertained to each of the first thrguarters of fisc
June 30, 2013, we were in compliance with thesanitial covenants. 2013 and each of the quarters in fiscal 2@i@dugh 2008), whic

related to uncertain tax benefits, and a decreasetained earnings
$15 million , which related to the
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adoption of accounting guidance for uncertain taxdfits in 200¢
The amounts were not material individually or ire thggregate
current or prior periods.

At June 30, 2013 , we had $1.8 billioh undistributed earnings frc
non-U.S. subsidiaries that are intended to be permbnezitvested i
nonU.S. operations. Because these earnings are coec
permanently reinvested, no U.S. tax provision heenbaccrued relat
to the repatriation of these earnings. It is naicpcable to estimate t
amount of U.S. tax that might be payable on thenea remittance «
such earnings.

Deferred income taxes arise from temporary diffeesn betwee
financial reporting and tax reporting bases of tssaad liabilities an
operating loss and tax credit carryforwards for faxposes. Tt
following table presents the components of the redeincome ta
assets and liabilities at June 30:

(in millions) 2013 2012
Deferred income tax assets:
Receivable basis difference $ 50 $ 46
Accrued liabilities 11¢ 107
Share-based compensation 6€ 90
Loss and tax credit carryforwards 15¢ 12(
Deferred tax assets related to uncertain tax positi 127 11¢
Other 82 85
Total deferred income tax assets 59¢ 56€
Valuation allowance for deferred income tax assets (89) (86)
Net deferred income tax assets $ 51C ¢ 48(
Deferred income tax liabilities:
Inventory basis differences $ (1160 $ (1,067
Property-related av?) (180)
Goodwill and other intangibles (299) (14¢€)
Unremitted foreign earnings — (64)
Other (6) 5)
Total deferred income tax liabilities (1,639% (1,462)
Net deferred income tax liability $  (1,12) $ (982)

Deferred income tax assets and liabilities in theceding table, aft
netting by taxing jurisdiction, are in the follovwgncaptions in th
consolidated balance sheets at June 30:

(in millions) 2013 2012
Current deferred income tax asset (1) $ 15 $ 27
Noncurrent deferred income tax asset (2) 17 6
Current deferred income tax liability (3) (90¢) (85¢)
Noncurrent deferred income tax liability (4) (252) (157
Net deferred income tax liability $ (112 $ (982)

(1) Included in prepaid expenses and other in the diolased balance shee

(2) Included in other assets in the consolidated balaheet:

(3) Included in other accrued liabilities in the condated balance shee

(4) Included in deferred income taxes and other liddiin the consolidated balal
sheets.

$158 million. Substantially all of these carryforwards are kdé fol
at least three years. Approximately $76 milliofi the valuatio
allowance at June 30, 2018pplies to certain federal, state
international loss carryforwards that, in our opmiare more likel
than not to expire unutilized. However, to the ektéhat tax benefi
related to these carryforwards are realized inftigre, the reductic
in the valuation allowance would reduce incomedspense.

We had $650 million , $654 million and $747 milliohunrecognize
tax benefits at June 30, 2013 , 2012 and 20QXéspectively. Tt
June 30, 2013 , 2012 and 2011 balances include 88fan , $337
million and $332 million, respectively, of unrecognized tax ben
that, if recognized, would have an impact on tHeative tax rate. Tt
remaining unrecognized tax benefits relate to tagitppns for whicl
ultimate deductibility is highly certain but for v there i
uncertainty as to the timing of such deductibilRecognition of thes
tax benefits would not affect our effective taxetatVe include the fu
amount of unrecognized tax benefits in deferrediime taxes ar
other liabilities in the consolidated balance ste€he following tabl
presents a reconciliation of the beginning and mmdamounts ¢
unrecognized tax benefits:

(in millions) 2013 2012 2011
Balance at beginning of fiscal year $ 654 $ 747 $ 731
Additions for tax positions of the current

year 22 1€ 1€
Additions for tax positions of prior years 97 68 58
Reductions for tax positions of prior years (30) (©)] (20)
Settlements with tax authorities (93 (172) (36)
Expiration of the statute of limitations — 2 (@)
Balance at end of fiscal year $ 65C $ 654 $ 747

It is reasonably possible that there could be agban the amount
unrecognized tax benefits within the next 12 momnthe to activitie
of the Internal Revenue Service ("IRS") or othexirtg authorities
including proposed assessments of additional tagsiple settleme
of audit issues (primarily IRS audit settlements f@rious fisce
years), reassessment of existing unrecognized &meflts or th
expiration of applicable statutes of limitationseWstimate that tl
range of the possible change in unrecognized taveflie within the
next 12 months is a net decrease of approximatetp zo $33¢
million , exclusive of penalties and interest.

We recognize accrued interest and penalties relatathrecognize
tax benefits in the provision for income taxes.Jahe 30, 2013201z
and 2011 we had $198 million , $209 million and #28illion |,
respectively, accrued for the payment of interest penalties. The
balances are gross amounts before any tax benefitare included
deferred income taxes and other liabilities in ¢tbasolidated balan
sheets. During fiscal 2013 and 2011 , we recognizt million anc
$36 million of interest and penalties in income tax expe
respectively. During fiscal 2012 , we recognize@8 $#llion of benefi
for interest and penalties in income tax expense.

We file income tax returns in the U.S. federalgdiction, various U.!
state jurisdictions and various foreign jurisdioBo With fev
exceptions, we are subject to audit by taxing aitiee for fiscal yeai
2003 through the current fiscal year.



At June 30, 2013 we had gross federal, state and internationg& The IRS is currently conducting audits of fiscalgge 2003 throuc
and credit carryforwards of $146 million , $693 lioit and $11<

million , respectively, the tax effect of which is an agaite deferre
tax asset of

2010. We have received proposed adjustments frentRB for fisce
years
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2003 through 2007 related to our transfer pricimgaregement
between foreign and domestic subsidiaries. The HaS propose
additional taxes of $399 million excluding penalties and interest
this tax ultimately must be paid, CareFusion iblBaunder the te
matters agreement entered into in connection with €areFusic
Spin-Off for $142 millionof the total amount. We disagree with tf
proposed adjustments, which we are contesting,h@ave accounte
for the unrecognized tax benefits related to th&étre IRS had als
proposed additional taxes of $450 milliorexcluding penalties a
interest, related to the transfer of intellectualogerty amon
subsidiaries of an acquired entity prior to its w@sifion by us, fo
which CareFusion would be liable under the tax ematgreemer
During the fourth quarter of fiscal 2013, CareFuossettled this matt
with the IRS. We have adjusted the indemnificatieneivable an
corresponding unrecognized tax benefit that we rieadrded for thi
matter. The settlement has no net impact on owrigiom for incom:
taxes.

8. Commitments, Contingent Liabilities and
Litigation

Commitments

The future minimum rental payments for operatingsés havin
initial or remaining noreancelable lease terms in excess of one y
June 30, 2013 are as follows: $89 million , $74lioml, $57 million,
$45 million , $35 million for fiscal 2014 through028 , and$6t
million thereafter. Rental expense relating to agfiag leases wa$9z
million , $86 million and $79 million in fiscal 2@, 2012 and 2011
respectively. Sublease rental income was immatéoialall period:
presented.

Legal Proceedings

We become involved from time to time in disputaigdtion anc
regulatory matters incidental to our business,udiclg government
investigations and enforcement actions, persongliryin claims
employment matters, commercial disputes, intelkctpropert
matters, government contract compliance mattedgrée or state fal
claim actions, disputes regarding environmentalarclgp costs
litigation in connection with acquisitions and dititures, and oth
matters arising out of the normal conduct of ousibess. We intend
vigorously defend ourselves in such litigation.

We may be named from time to time dmi tam actions, which ai
cases initiated by private parties purporting tbatbehalf of feder
or state governments that allege that false cldiave been submitt
or have been caused to be submitted for paymetidygovernmer
After aqui tam action has been filed, the government must invate
and determine whether to intervene in the matthes€ actions mi
remain under seal while the government makes #tisrohination.

In addition, we occasionally may suspect that petsluwe
manufacture, market or distribute do not meet pcodpecification:
published standards or regulatory requirementsutin circumstance
we investigate and take appropriate correctiveoactbuch actions ¢
lead to product recalls, costs to repair or replaffected product
temporary interruptions in product sales and adtgpmnegulators.

We accrue for contingencies related to disputesgation ani
regulatory matters if it is probable that a lialyilhas been incurred a
the amount of the loss can be reasonably estimB&zhuse litigatio

about future events. We regularly review contingesndo determir
whether our accruals and related disclosures arguade. The amot
of ultimate loss may differ from these estimates.

We are unable to estimate a range of reasonablyilpesloss fa
matters described below, since damages or fine® het bee
specified and the proceedings are in early stagéls significan
uncertainty as to factual issues. We do not belibased on current
available information, that the outcomes of thesstens will have
material adverse effect on our financial conditioiough th
outcomes could be material to our results of oparatfor a particul:
period.

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

We recognize estimated loss contingencies fowlittn and regulato
matters and income from favorable resolution addition in litigatior
(recoveries)/charges, net in our consolidated istatgs of earnings.

Lakeland, Florida Distribution Center DEA Investigation and
Related Matters

In February 2012, the U.S. Drug Enforcement Adntiat®on (the
"DEA") issued an order to show cause and immediatpension
our Lakeland, Florida distribution center's regittn to distribut
controlled substances, asserting that we failesn&intain require
controls against the diversion of controlled subsés. In May 201,
we entered into a settlement agreement with the DEder which ot
Lakeland registration will remain suspended untéyw2014 and tf
DEA confirmed that it was planning no further adisirative action
at any of our other facilities based on conduobmpid the settlemer
The settlement agreement did not foreclose theilgbgsof the U.S
Department of Justice (the “DOJ%eeking civil fines for condu
covered by the settlement agreement. In that regesdare providin
information to and communicating with local officesthin the DE/
and the DOJ.

State of West Virginia vs. Cardinal Health, Inc.

In June 2012, the West Virginia Attorney Gener&dicomplaint
against 14pharmaceutical wholesale distributors, including insthe
Circuit Court of Boone County, West Virginia allagi among oths
things, that the distributors failed to maintairfeefive controls t
guard against diversion of controlled substancedMiest Virginia
failed to report suspicious orders of controlledbstances i
accordance with the West Virginia Uniform Contrdll&ubstance
Act, were negligent in distributing controlled stdrsces to pharmaci
that serve individuals who abuse controlled sultsgtanwere unjust
enriched by such conduct, violated consumer cradd protectio
laws, created a public nuisance, and violated satérust laws i
connection with the distribution of controlled stbxes. In additic
to injunctive and other equitable relief, the coaipls seek monete
damages and the creation of a caupervised fund, to be financed
the defendants in these actions, for a medical foong prograr
focused on prescription drug abuse.

Qui TamAction

Our P4 Healthcare subsidiaries and a former P4thtzake employe
were named as additional defendants with anothénd tparty
defendant in a civifui tam action filed in the U.S. District Court 1
the Central District of California. The action, whiwas filed unde
seal in January 2012 and was unsealed in July 20E8ed violation



is inherently unpredictable and unfavorable devwelepts o of the federal healthcare fraud and abuse laws faddral Fals
resolutions can occur, assessing contingencieiglisgyhsubjective an  Claims Act, both before and after we acquired P4altheare
requires judgments Following an investigation, the DOJ declined
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to intervene as to us, and, together with the daimndismissed |
from the action. The thirgarty defendant entered into a settler
agreement.

DOJ Civil Investigative Demand

In September 2012, we received a civil investigattemand from tt
DOJ under the Federal False Claims Act. The demaqdires us 1
produce documents relating to the structure ofadiats offered ¢
provided to our customers. We believe the focuhefinvestigation 1
be whether the discounts complied with federal theate fraud ar
abuse laws. We are cooperating with the DOJ inrttatter.

Antitrust Litigation Proceeds

During fiscal 2013 , we recognized $38 milliofi income resultin
from settlements of class action antitrust claimsvhich we were
class member.

Income Taxes
See Note 7 for discussion of contingencies relademir income taxe

9. Guarantees

In the ordinary course of business, we agree termmfy certain othe
parties under acquisition and disposition agreesjerustome
agreements, intellectual property licensing agregsjeand othe
agreements. Such indemnification obligations vargdope and, whi
defined, in duration. In many cases, a maximumgalibn is nc
explicitly stated, and therefore the overall maximamount of th
liability under such indemnification obligationsnreot be reasonat
estimated. Where appropriate, such indemnificatidsigations ar
recorded as a liability. Historically, we have niogividually or in the
aggregate, made payments under these indemnificabbigations ii
any material amounts. In certain circumstances, hetieve the
existing insurance arrangements, subject to thergéxleduction ar
exclusion provisions, would cover portions of thgbility that may
arise from these indemnification obligations. Indiéidn, we believ
that the likelihood of a material liability beingggered under the
indemnification obligations is not significant.

From time to time we enter into agreements thaigal# us to mal
fixed payments upon the occurrence of certain ever8ucl
obligations primarily relate to obligations arisingnder acquisitio
transactions, where we have agreed to make payrhasé upon ti
achievement of certain financial performance messuby th
acquired business. Generally, the obligation ispedpat an explic
amount. See Note 2 for detail regarding the P4 tHeate contingel
consideration obligation.

10. Fair Value Measurements

Fair value is defined as the price that would heeireed upon sellir
an asset or the price paid to transfer a liabiity the measureme
date. It focuses on the exit price in the principamost advantagec
market for the asset or liability in an orderly nsaction betwe
willing market participants. A threger fair value hierarchy
established as a basis for considering such asgmspnd for inpui
used in the valuation methodologies in measuririg alue. Thit
hierarchy requires entities to maximize the useolo$ervable inpu
and minimize the use of unobservable inputs. TheetHevels ¢
inputs used to measure fair values are as follows:

Level 1 Observable prices in active markets for identicsdets an

Level Unobservable inputs that are supported by littlenermarke
3 - activity and that are significant to the fair valokthe asse
and liabilities.

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

2013
(in millions) Levell Level2 Level3 Total
Cash equivalents (1) $ 348 $ — $ — $ 34t
Forward contracts (2) — 12 — 12
Other investments (3) 89 — — 89
Total $ 437 % 12 3 — $ 44c
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 $ 1,12

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

(2) The fair value of interest rate swaps, foreign ency contracts and commoc
contracts is determined based on the present wdleapected future cash flo
considering the risks involved, including npafformance risk, and using discc
rates appropriate for the respective maturitiesse®lable Level 2 inputs are u:
to determine the present value of expected futasé dows.

(3) The other investments balance includes investmientautual funds, which a
used to offset fluctuations in deferred compensdiabilities. These mutual fun
primarily invest in the equity securities of compmm with large mark
capitalization and high quality fixed income deéturities. The fair value of the
investments is determined using quoted market qrice

(4) The contingent consideration obligation was inadirie connection with tt
acquisition of P4 Healthcare. The former owner®4fHealthcare had the right
receive certain contingent payments based on &adeBITDA. The fair value «

the contingent consideration obligation was deteetiibased on a probability-

weighted income approach derived from EBITDA est#saand probabili
assessments with respect to the likelihood of aaiiethe various EBITD,
targets. The fair value measurement was basedgaifisant inputs unobserval
in the market and thus represented a Level 3 mewsunt. At each reporting de
we revalued the contingent consideration obligattonestimated fair valu
Changes in the fair value of the contingent consitten obligation resulted fro
changes in the terms of the contingent paymentmggs in discount periods ¢
rates, changes in the timing and amount of EBITB#ineates and changes
probability assumptions with respect to the timamgl likelihood of achieving tl
EBITDA targets. As a result of changes in our eatenof performance in futL
periods, coupled with the progress of discussioitis tive former owners regardi
an early termination and settlement, we recordé¥ & million decrease in fe
value of the obligation to $4 millioat June 30, 2012. We terminated and se
the remaining contingent consideration obligatioduly 2012 for $4 million .

11. Financial Instruments

We utilize derivative financial instruments to mgaaexposure
certain risks related to our ongoing operationse Timary risk
managed through the use of derivative instrumertiside interest ra
risk, currency exchange risk and commodity pris&.riWe do not us
derivative instruments for trading or speculativegmses. While tt



Level 20bservable inputs other than quoted prices in aatharket

liabilities.

for identical assets and liabilities.
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majority of our derivative instruments are desigdatas hedgir
instruments, we also enter into derivative instrota¢hat are design
to hedge a risk, but are not designated as hedgsigiments. The!
derivative instruments are adjusted to current faatue throug
earnings at the end of each period.




Table of Contents

Cardinal Health, Inc. and Subsidiar

Notes to Consolidated Financial Statements (contiraal)

We are exposed to counterparty credit risk on &lbwr derivative
instruments. Accordingly, we have established araintain stric
counterparty credit guidelines and enter into deive instrumeni
only with major financial institutions that are Estment grade
better. We do not have significant exposure to ang counterpar
and we believe the risk of loss is remote. Adddibn we do nc
require collateral under these agreements.

Interest Rate Risk Management

We are exposed to the impact of interest rate afmnQur objective
to manage the impact of interest rate changes sh ftaws and th
market value of our borrowings. We utilize a mix dgbt maturitie
along with both fixed-rate and variablate debt to manage change
interest rates. In addition, we enter into intemasé swaps to furth
manage our exposure to interest rate variationate@l to oL
borrowings and to lower our overall borrowing costs

Currency Exchange Risk Management

We conduct business in several major internationalencies and a
subject to risks associated with changing foreigchange rates. O
objective is to reduce earnings and cash flow ilitjabssociated wit
foreign exchange rate changes to allow managenerfbdus it
attention on business operations. Accordingly, weerinto variou
contracts that change in value as foreign exchaatgs change
protect the value of existing foreign currency &ssend liabilities

commitments and anticipated foreign currency reeeand expenses.

Commodity Price Risk Management

We are exposed to changes in the price of cer@minnmodities. OL
objective is to reduce earnings and cash flow ilityabssociated wit
forecasted purchases of these commodities to aftmmagement
focus its attention on business operations. Acogtgli we enter int
derivative contracts to manage the price risk dassat with thes
forecasted purchases.

The following table summarizes the fair value ofr assets ar
liabilities related to derivatives designated addieg instruments ai
the respective line items in which they were reedrdin th
consolidated balance sheets at June 30:

(in millions) 2013 2012

Assets:

Foreign currency contracts (1) $ 4 3 2

Forward interest rate swaps (2) 2C —

Pay-floating interest rate swaps (2) — 49
Total assets $ 24 $ 51

Liabilities:

Foreign currency contracts (3) $ 1 8 1

Commodity contracts (3) — 1

Pay-floating interest rate swaps (4) 11 —
Total liabilities $ 12 ¢ 2

(1) Included in prepaid expenses and other in the diolased balance shee

(2) Included in other assets in the consolidated balaheet:

(3) Included in other accrued liabilities in the condated balance shee

(4) Included in deferred income taxes and other liddiin the consolidated balal
sheets.

Fair Value Hedges

We enter into payloating interest rate swaps to hedge the cham
the fair value of fixed-ate debt resulting from fluctuations in inte
rates. These contracts are designated and qualifgimavalue hedge
Accordingly, the gain or loss recorded on the flagting interest rai
swaps is directly offset by the change in fair eabf the underlyin
debt. Both the derivative instrument and the unilegl debt ar
adjusted to market value at the end of each pemtid any resultin
gain or loss recorded in interest expense, neth& donsolidate
statements of earnings.

During fiscal 2013 and 2012 , we entered into flagting interest ra
swaps with total notional amounts of $775 milliamda$363 million.
These swaps have been designated as fair valuedhedgur fixe:
rate debt.

In September 2012 and August 2QMe terminated notional amou
of $350 million and $640 million of paffeating interest rate swaj
respectively, and received net settlement proceé@3 million anc
$34 million, respectively. These swaps were previously detegina
fair value hedges. There was no immediate impactedonings
however, the fair value adjustment to debt is beinprtized over tt
life of the underlying debt as a reduction to ietrexpense, net in
consolidated statements of earnings.

The following tables summarize the outstandingrage rate swaj
designated as fair value hedges at June 30:

2013
(in millions) Notional Amount Maturity Date
Pay-floating interest rate swaps  $ 1,13¢  Jun 2015 - Jun 2022
2012

Notional Amount
$ e

(in millions)

Pay-floating interest rate swaps

Maturity Date
Jun 2013 - Jun 2022

The following table summarizes the gain/(loss) geiped in earning
for interest rate swaps designated as fair valdgéms

(in millions) 2013 2012 2011
Pay-floating interest rate swaps (1) $ 28 % IS 3€
Fixed-rate debt (1) (28) (39) (36)

(1) Included in interest expense, net in the consaiatatements of earnin

There was no ineffectiveness associated with thdseavative

instruments.

Cash Flow Hedges

We enter into derivative instruments to hedge oqmosure to chang
in cash flows attributable to interest rate, foreigurrency an
commodity price fluctuations associated with certdorecaste
transactions. These derivative instruments aregdaséd and quali
as cash flow hedges. Accordingly, the effectivetiparof the gain ¢
loss on the derivative instrument is reported a®mponent of OC
and reclassified into earnings in the same lin@ iésssociated with t
forecasted transaction and in the same period gluvinich the hedge
transaction affects earnings. The ineffective porof the gain or lo:
on the derivative instrument is recognized in eggaiimmediately.
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We enter into forward interest rate swaps to manaé@bility of
expected future cash flows from changing interatts. During fisci
2013, we entered into forward interest rate swaps wothl notiona
amount of $250 milliorto hedge probable, but not firmly commit
future transactions associated with our debt.

We enter into foreign currency contracts to protdw value c
anticipated foreign currency revenues and expergedune 30, 201
and 2012, we held contracts to hedge probable, but not Iyi
committed, revenue and expenses. The principaénaigs hedged ¢
the Canadian dollar, Japanese yen, Mexican pesop&an euro ar
Thai baht.

We enter into commodity contracts to manage theepisk associatt
with forecasted purchases of certain commoditiesl iis our Medice
segment.

The following tables summarize the outstanding dbslv hedges ¢
June 30:

2013
(in millions) Notional Amount Maturity Date
Forward interest rate swaps $ 25C Jun 2025
Foreign currency contracts 164 Jul 2013 - Jun 2014
Commodity contracts 24 Jul2013 - Mar 2016
2012
(in_millions) Notional Amount Maturity Date
Foreign currency contracts $ 15¢  Jul 2012 - Jun 2013
Commodity contracts 23 Jul 2012 Mar 2015

The following table summarizes the gain/(loss) ueld in AOCI fo
derivative instruments designated as cash flow égdg June 30:

(in millions) 2013 2012
Forward interest rate swaps $ 20 $ =
Foreign currency contracts 3 —

Commodity contracts —

[©)

The following table summarizes the gain/(loss) assified fron
AOCI into earnings for derivative instruments desitgd as cash flc
hedges:

2013 2012 2011

$ 1 3 =

(in millions)

Foreign currency contracts (1) $

1
Foreign currency contracts (2) 1
Foreign currency contracts (3) 1 2) 3
Commodity contracts (3) 1

1

Forward interest rate swaps (4)

)
@)
©)
4)

The amount of ineffectiveness associated with thdseivative
instruments was not material for all periods préseén

Included in revenue in the consolidated statemafngsrnings

Included in cost of products sold in the consoédadtatements of earnin
Included in SG&A expenses in the consolidated states of earning
Included in interest expense, net in the consdaiatatements of earnin

Economic (Non-Designated) Hedges
We enter into foreign currency contracts to manage foreigr

derivative instruments are adjusted to current etavialue at the el
of each period through earnings. The gain or les®nded on the
instruments is substantially offset by the remeasment adjustment
the foreign currency denominated asset or liahillige settlement
the derivative instrument and the remeasurementsadgnt on tr
foreign currency denominated asset or liability bhoth recorded |
other (income)/expense, net at the end of eaclgheri

The following tables summarize the outstanding eatn (non
designated) derivative instruments at June 30:

2013
(in millions) Notional Amount Maturity Date
Foreign currency contracts $ 47¢  Jul 2013 - Sep 2013
2012
(in millions) Notional Amount Maturity Date
Foreign currency contracts $ 50C Jul 2012 - Sep 2012

During fiscal 2011 , we entered into swap contrattsertain
commodities to mitigate price volatility for matels we purchased
used in our manufacturing and distribution busiasssThes
instruments did not qualify for hedge accounting am such fair valt
changes as well as periodic settlements of thesdramis wer
recorded in other income, net in the consolidatéatements ¢
earnings. These instruments matured in the sarme fiear.

The following table summarizes the gain/(loss) ggtped in earning
for economic (non-designated) derivative instruraent

(in millions) 2013 2012 2011
Foreign currency contracts (1) $ 6 $ 39 $ 3€

Commodity contracts (1) —
1)

Fair Value of Financial Instruments

The carrying amounts of cash and equivalents, tradeivables, ne
accounts payable and other accrued liabilitiesuaie B0, 2013anc
2012 approximate fair value due to their short-tematurities.

@

Included in other income, net in the consolidatatesnents of earning

)

Cash balances are invested in accordance withneesiment polic
These investments are exposed to market risk frotardst rat
fluctuations and credit risk from the underlyingusrs, although tt
is mitigated through diversification.

We held investments in fixed income corporate debturities ¢
June 30, 2012 , which were classified as heldi&turity 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 eitleequoted mark
prices for the same or similar issues or other temerived fror
available market information, which represented a&@vdl :
measurement. We held $72 million of these investmabJune 3(
2012, which were included within prepaid expenses ati@roin the

consolidated balance sheets and matured duringl 264.3 .



exchange exposure related to intercompany finantcangactions ar
other balance sheet items subject to revaluatiah db not meet tt
requirements for hedge accounting treatment. Adnghg, these
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The following table summarizes the estimated failue of our long-
term obligations and other shderm borrowings compared to -
respective carrying amounts at June 30:

(in millions) 2013 2012
Estimated fair value $ 389¢ $ 3,07t
Carrying amount 3,85¢ 2,89«

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

The following table is a summary of the fair valg&in/(loss) of oL
derivative instruments, based upon the estimateduatnthat w
would receive (or pay) to terminate the contrattiuae 30:

2013 2012
Notional Fair Value Notional  Fair Value
(in millions) Amount  Gain/(Loss) Amount  Gain/(Loss)
Pay-floating interest rate swa$ 1,13t $ 11 ¢ 7 $ 49
Foreign currency contracts 643 3 65€ 1
Forward interest rate swaps 25( 2C — —
Commodity contracts 24 — 23 Q)

The fair values are based on quoted market prarethé same or
similar instruments, which represents a Level 2 susment. Se¢
Note 10 for further information regarding fair valmeasurement

12. Shareholders' Equity

At June 30, 2013 and 201authorized capital shares consisted o
following: 750 million Class A common shares, witlhgar valueb
million Class B common shares, without par valugd 500 thousan
nonvoting preferred shares, without par value. Thes€ld commo
shares and Class B common shares are collectieédyred to belo
as “common sharesHolders of common shares are entitled to ¢
equally in any dividends declared by the Board afe&ors and t
participate equally in all distributions of assetpon liquidatior
Generally, the holders of Class A common sharesati#ed toone
vote per share, and the holders of Class B common shagesntitle
to one-fith of one voteper share on proposals presente(
shareholders for vote. Under certain circumstandes, holders ¢
Class B common shares are entitled to vote as aratepclass. On
Class A common shares were outstanding at Jun203@, and 2012 .

We repurchased $1.15 billiaf our common shares, in the aggrec
through share repurchase programs during fiscaBB 202012 anc
2011, as described below. We funded the repurchasdsaviilabls
cash. The common shares repurchased are heldaButyeto be us¢
for general corporate purposes.

Fiscal 2013

During fiscal 2013, we repurchased 10.2 millioommon share
having an aggregate cost of $450 milliofihe average price paid |
common share was $44.11 .

Fiscal 2012

During fiscal 2012, we repurchased 10.3 millioommon share
having an aggregate cost of $450 milliofihe average price paid |
common share was $43.64 .

Fiscal 2011

During fiscal 2011, we repurchased 7.5 millmymmon shares havi
an aggregate cost of $250 million The average price paid |
common share was $33.22 . In addition, $20 milébnommon shart
repurchased during fiscal 2010 cash settled ddisegl 2011.

Accumulated Other Comprehensive Income
The following table summarizes the balance in AGZkomponent :
June 30:

(in millions) 2013 2012 2011

Foreign currency translation adjustments $ 54 § 37 $ 71

Unrealized gain on derivatives, net of tax 14 — 6
Total $ 68 $ 37 % 77

13. Earnings Per Share
The following table reconciles the number of comnsbiares used
compute basic and diluted EPS:

(in millions) 2013 2012 2011

Weighted-average common shares—basic 341 34k 34¢

Effect of dilutive securities:

Employee stock options, restricted shares, resttict

share units and performance share units B 4 4
Weighted-average common shares—diluted 344 34¢ 358

The potentially dilutive employee stock optionstrieted shares,
restricted share units and performance share uthitd wert
antidilutive for fiscal 2013 , 2012 and 2011 werm#8lion , 10 million
and 11 million , respectively.

14. Segment Information

Our operations are principally managed on a pradactd service
basis and are comprised of tveperating segments, which are
same as our reportable segments: PharmaceuticaMadétal. Thi
factors for determining the reportable segmenthidethe manner
which management evaluates our performance combivitd the
nature of the individual business activities.

The Pharmaceutical segment distributes branded gederic
pharmaceutical, specialty pharmaceutical, overetiater healthca
and consumer products. This segment also operatgdea
pharmacies and cyclotron facilities, provides pleayn services 1
hospitals and other healthcare facilities, and ioles services -
healthcare companies supporting the marketing,riloligion anc
payment for specialty pharmaceutical products. tighoour Cardin:
Health China division, this segment imports and tritistes
pharmaceuticals, over-tteunter and consumer products as we
provides services in China.

The Medical segment distributes a broad range dalicag surgice
and laboratory products to hospitals, ambulatorygety center:
clinical laboratories, physician offices and otlexalthcare provide
in the United States, Canada and China and torpatie the home

the United States. This segment also manufactusesrces ar
develops its own line of private brand medical andgical product
Our medical and surgical products are sold directlyhrough third
party distributors in the United States, Canadapfe, South Americ
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and the Asia/Pacific region. The results of AssuedMwhich w
acquired on March 18, 2013, are included
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in our Medical segment from the date of the actjoisi See Note 2
for further discussion of this acquisition. The following tables present depreciation and aizatibn ani

. dditi t t d i tb tald t and
The following table presents revenue for each rtajde segment anda rons o property and equipment by reportatEgment an

- ; ) Corporate:
reconciling items necessary to agree to amount®rtegh in the
consolidated statements of earnings: (in millions) 2013 2012 2011
: - 7
in millions 2013 2012 2011 Pharmaceutical (1) $ 128 % 114 $ 107
) . 7 C
Pharmaceutical $ 01007 $ 97,92 § o374 Medical(d 137 1 108
. 5
Medical 10,06( 9,64z goz ~Lorporae 13¢ 9 =
o L _ . -
Total segment revenue 101,15 107,56 102,66 Total depreciation and amortization $ 397 $ 328§ 31:
Corporate (1) (64) (15) (220 (1) Depreciation incurred at Corporate for shared imfation technology is allocat
to the segments. Prigear amounts have been reclassified to reflect
Total revenue $ 101,090 $ 107,55 $ 102,64

presentation, which resulted in no impact to sednm@ofit or consolidate
operating earnings.

(1) Corporate revenue consists of the eliminatibimtersegment revent

We evaluate segment performance based upon segmufitt among (in millions) 2013 2012 2011
other measures. Segment profit is segment revédesge segment Cost pparmaceutical $ 46 $ 44 $ 55
of products sold, less segment SG&A expenses. SEgBE&A Medical 48 10¢ 125
expenses includes share-based compensation ex@enseell as

Corporate 101 11¢€ 1L1E

allocated corporate expenses for shared functionkjding corporate
management, corporate finance, financial and custorare shared _ Total additions to property and equipment $ 19t § 26t § 291

services, human resources, information technology degal. Tne following table presents total assets for esegment as well
Corporate expenses are allocated to the segmergedbapon yeconciling items necessary to total the amounsorted in th
headcount, level of benefit provided and ratablecation. Interest .ynsolidated balance sheets at June 30-

income and expense and income taxes are not abbtathe segment

level. (in millions) 2013 2012 2011

Restructuring and employee severance, acquisititated costs, Pharmaceutical $ 16,25¢ $ 16,64 $ 16,12¢
impairments and loss on disposal of assets andyafitin Medical 6,521 4,39¢ 3,89t
(recoveries)/charges, net are not allocated tcs#ygments. See NotesCorporate 3,04( 3,21¢ 2.82¢

1, 2, 3, 4 and 8 for further information about gnéems. In addition,
certain investment and other spending are not aiat to the
segments. Investment spending generally includeditst year spend The following table presents revenue and propemty equipment, n
for certain projects that require incremental inkents in the form of by geographic area:

additional operating expenses. We encourage ouneseg to identify

investment projects that will promote innovationdaprovide future Revenue Property and Equipment, net
returns. As approval decisions for such projeces dependent upon (in millions) 2013 2012 2011 2013 2012 2011
executive management, the expenses for such pome often United

retained at Corporate. Investment spending wittonpGrate was $37 States  $ 97,99« $105,20t $ 101,080 $ 135 § 1,428 § 1,39
million , $21 million and $14 million for fiscal 2@ , 2012 and 2011 , nternationa 3 og¢ 2,347 1,56¢ 134 12¢€ 114

respectively. Total $ 101,09: $ 107,55 $ 102,64 $ 1,48¢ $ 1,551 $ 1,51¢

Total assets $ 2581¢ $ 24,26( $ 22,84¢

The following table presents segment profit by régdde segment and

o . 15. Share-Based Compensation and Savings Plans
reconciling items necessary to agree to amount®rtegh in the

consolidated statements of earnings: Share-Based Compensation Plans
We maintain stock incentive plans (collectivelye ttPlans”)for the
(in millions) 2013 2012 2011 benefit of certain of our officers, directors andpoyees. Atlune 3(
Pharmaceutical $ 1,73 $ 155 $ 1,32¢ 2013, 30 millionshares remain available for future issuances |
Medical 375 337 37z the Cardinal Health, Inc. 2011 Long-Term Incentiféan (*2011
e G 2 10¢ 1.80( 1.70; LTIP"). _Th_e number of shares authorized for_ issuance thﬂaezo_l:
LTIP will increase by shares that are not issuedeuroutstandin
Corporate (1,110 (98) (18¢)

equity awards. Under the 2011 LTIP's fungible shamunting
Total operating earnings $ 9% $ 179: $§ 1514 provisions, stock options are counted against the ps one sharfer
every share issued; awards other than stock optiEsounted agair
the plan as two and one-half shai@severy share issued. This me
that only 12 millionshares could be issued under awards othel
stock options while 30 milliorshares could be issued under s
options.
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The following table provides total shabased compensation expe
by type of award:

(in millions) 2013 2012 2011

Restricted share and share unit expen$ 6C $ 55 §$ 52

Employee stock option expense 23 25 2€

Performance share unit expense 1C 6 —

Stock appreciation right

(income)/expense — 2 2
Total $ 92 $ 85 §$ 8C

The total tax benefit related to share-based cosgiem was $32
million , $31 million and $29 million for fiscal 2B , 2012 and 2011
respectively.

During fiscal 2013, certain shabased compensation awards v
modified. The modifications resulted in incrememampensation cc
of $3 million , $2 millionof which is included in restructuring &
employee severance in the consolidated stateméndégraings. Se
Note 3 for information regarding our restructuragfivities.

Stock Options

Employee stock options granted under the Plans rgliyevest ir
equal annual installments over three yeamsl are exercisable -
periods ranging from seven to ten ye&mm the grant date. A
employee stock options are exercisable at a pdoaleo the mark
value of the common shares underlying the optiothatgrant da
and, when exercised, are issued out of treasungsha

The following table summarizes all stock optiomsactions under tl
Plans:

(in millions, except per share Stock Weighted-Average Exercise
amounts) Options Price per Common Share
Outstanding at June 30, 2011 28 | § 37.02
Granted 2 41.5¢
Exercised 2 30.2¢
Canceled and forfeited 2 47.1¢
Outstanding at June 30, 2012 21 % 37.2¢
Granted 3 39.81
Exercised (6) 33.1¢
Canceled and forfeited 3) 46.91]
Outstanding at June 30, 2013 15 3% 36.97
Exercisable at June 30, 2013 10 % 36.2(

The following tables provide additional data retate stock optio
activity:

(in millions, except per share amounts) 2013 2012 2011
Aggregate intrinsic value of outstanding options

period end $ 15€ $ 137 $ 217
Aggregate intrinsic value of exercisable options

period end 11z 84 9
Aggregate intrinsic value of exercised options 64 27 26
Cash received upon exercise 121 42 63
Cash tax disbursements realized related to exercise (29 (4) (24)

Total compensation cost, net of estimated forfeg
related to unvested stock options not yet recoghigee-
tax 22 25 29

Tatal fair valiia Af charac vactad durina tha 29 2/ 241

in years) 2013 2012 2011
Weightedaverage remaining contractual life

outstanding options 4 3 4
Weightedaverage remaining contractual life

exercisable options 3 2 3
Weightedaverage period over which stock opt

compensation cost is expected to be recognized 2 2 2

Stock options are granted to our officers and aedeployees. The
fair values were estimated on the grant date usitaftice valuatio
model. We believe the lattice model provides reabtm estimate
because it has the ability to take into accountviddal exercis
patterns based on changes in our stock price doedt wariables, and
provides for a range of input assumptions, whidah disclosed in tf
table below. The riskkree rate is based on the U.S. Treasury '
curve at the time of the grant. We analyzed histbrilata to estima
option exercise behaviors and employee terminatoh® used withi
the lattice model. The expected life of the optiogranted we
calculated from the option valuation model and espnts the leng
of time in years that the options granted are etguecto b
outstanding. Expected volatilities are based onligdpvolatility from
traded options on our common shares and histovioialtility over ¢
period of time commensurate with the contractuahtef the optio
grant (up to ten years The following table provides the range
assumptions used to estimate the fair value okstptons:

2013 2012 2011
Risk-free interest rate 11% - 13% 12% - 13% 12% - 1.7%
Expected volatility 29% 29% 27% - 32%
Dividend yield 21% - 2.5% 20% - 21% 22% - 2.5%
Expected life in years 6 6 5

Restricted Shares and Restricted Share Units
Restricted shares and restricted share units gtamteer the Pla
generally vest in equal annual installments ovesdtyears The fai
value is determined by the grant date market poiceur commo
shares. Restricted shares and restricted shareagutue dividends
cash dividend equivalents that are payable upotingesf the awards.

The following table summarizes all transactionsated 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, 2011 4 3 31.31
Granted 2 41.67
Vested () 32.5(
Canceled and forfeited — —
Nonvested at June 30, 2012 4 3 35.4¢
Granted 2 40.0Z
Vested 2 33.41
Canceled and forfeited 1) 38.8¢
Nonvested at June 30, 2013 3 % 38.7¢




Weighted-average grant date fair value per stotioop

8.1¢

9.2¢

6.4C
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The following table provides additional data rethte restricted share

and restricted share unit activity:

(in millions) 2013 2012 2011
Total compensation cost, net of estimated forfes
related to nonvested restricted share and shark
awards not yet recognized, pre-tax $ 67 $ 67 $ 5€
Weightedaverage period over which restricted share
share unit cost is expected to be recognized @nsye 2 2 2
Total fair value of shares vested during the year $ 60 $ 54 $ 54

Performance Share Units
Performance share units vest over two -year aneethiyear

performance periods based on achievement of spgo#fiformance administrative expenses

16. Selected Quarterly Financial Data (Unaudited)
The following is selected quarterly financial déba fiscal 2013 an
2012. The sum of the quarters may not equal yedate due t
rounding.

goals. Based on the extent to which the targetsaahéeved, vested Earnings/(loss) from continuir

shares may range from zero to 200 percent of tigettaward amount.

The fair value of performance share units is deitegoh by the grant Loss from discontinued operatiol

date market price of our common shares and the epsation
expense associated with nonvested performance shaits is
dependent on our periodic assessment of the pidbpalfi the targets
being achieved and our estimate of the number afeshthat will

ultimately be issued. Performance share units accash dividend

equivalents that are payable upon vesting of thardsv

The following table summarizes all transactionsted to performance

share units under the Plans (based on target aamaodnts):

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

amounts) Share Units Date Fair Value per Share

Nonvested at June 30, 2011 — § =
Granted 1 42.6(
Vested — —
Canceled and forfeited — —
Nonvested at June 30, 2012 1 % 42.6
Granted (1) — —
Vested — —
Canceled and forfeited — —
Nonvested at June 30, 2013 1 9 41.3i

)

During fiscal 2013, 350 thousapdrformance share units were granted at tar
a weighted-average fair value of $39.81 .

The following table provides additional data retate performance
share unit activity:

(in millions) 2013 2012
Total compensation cost, net of estimated forfegurrelated t
nonvested performance share units not yet recogni@e-tax $ 12 $§ 12
Weightedaverage period over which performance share usitis
expected to be recognized (in years) 2 2

Employee Retirement Savings Plans
Substantially all of our domestic non-union emplegare eligible to

be enrolled in our company-sponsored contributetirement savings

plans, which include features under Section 40Xk)the Internal
Revenue Code of 1986, as amended, and provide &échmng and

profit sharing contributions by us. Our contribuigoto the plans are

determined by the Board of Directors subject totater minimum
requirements as specified in the plans. The tokgemrse for our
employee retirement savings plans was $68 milli#g3 million and

(in_millions, except per comm¢ First Second Third Fourth
share amounts) Quarter  Quarter Quarter  Quarter (1)
Fiscal 2013
Revenue $ 25,88¢ $ 2523 $2455: $ 2542
Gross margin 1,15¢ 1,22¢ 1,291 1,243
Distribution, selling, general ai

69C 69¢ 71z 77t
operations 272 30< 34¢ (586€)
net of tax (0] — D —
Net earnings/(loss) 271 30< 34t (586€)
Earnings/(loss) from continuing
operations per common share:
Basic $ 08 $ 08 $ 101 ¢ (1.72)
Diluted (2) 0.7¢ 0.8¢ 1.0C 1.72)
(in_millions, except per commc First Second Third Fourth
share amounts) Quarter  Quarter  Quarter Quarter
Fiscal 2012
Revenue $ 26,79: $ 27,07¢ $ 26,91¢ $ 26,76«
Gross margin 1,08¢ 1,114 1,20 1,13¢
Distribution, selling, general ai
administrative expenses 644 64( 68: 71z
Earnings from continuin
operations 237 264 332 23¢€
Earnings/(loss) from discontinu
operations, net of tax — 2 1 —
Net earnings 237 262 33¢ 23¢
Earnings from continuing
operations per common share:
Basic $ 06 $ 077 $ 09€ $ 0.6¢
Diluted 0.6¢ 0.7¢€ 0.9t 0.6¢

)

@)

During the fourth quarter of fiscal 2013 , vezorded an out-gferiod increase
income tax expense of $14 milliaelated to uncertain tax benefits, of wt
generally less than $1 million pertained to theheatthe first three quarters
fiscal 2013 and each of the quarters in fiscal 20IRe amounts were not mate
individually or in the aggregate to current or piperiods.

Due to the loss from continuing operations incurdeding the fourth quarter
fiscal 2013, potential dilutive common shares hawe been included in tl
denominator of the diluted per share computationtfis period due to the
antidilutive effect.



$70 million for fiscal 2013, 2012 and 2011 , respely.
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Item 9: Changes in and Disagreements Wi
Accountants on Accounting and Financie

Disclosure
None.

Item 9A: Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We evaluated, with the participation of our priradigxecutive office
and principal financial officer, the effectivenes$ our disclosur
controls and procedures (as defined in Rule 1%8@) under tr
Securities Exchange Act of 1934 (the "Exchange A5 of June 3
2013. Based on this evaluation, our principal ekgeuofficer ant
principal financial officer have concluded that alisclosure contro
and procedures were effective as of June 30, 2@l3Jprovide
reasonable assurance that information requirecetdigclosed in o
reports under the Exchange Act is recorded, predgssummarize
and reported within the time periods specifiedtie SEC rules at
forms and that such information is accumulated @mdmunicated |
management to allow timely decisions regarding iregudisclosure.

Management’s Report on Internal Control Over

Financial Reporting

Management is responsible for establishing and taiaing adequa
internal control over financial reporting as defin@ Rule 13at5(f)
under the Exchange Act. Our internal control sysiendesigned 1
provide reasonable assurance regarding the réfjalof financia
reporting and the preparation of financial statetmefor externe
purposes in accordance with generally accepteduatiog principles
Because of its inherent limitations, internal cohtover financie
reporting may not prevent or detect misstatemeAtso control:
deemed effective now may become inadequate inutineef because
changes in conditions, or because compliance with golicies c
procedures has deteriorated or been circumvented.

Cardinal Health, Inc. and Subsidiar

Management assessed the effectiveness of our amteamtrol ove
financial reporting as of June 30, 2013. In makthgg assessme
management used the criteria established in thernat Control
Integrated Framework (1992) issued by the Commife8ponsorin
Organizations of the Treadway Commission (the “CO&feria”).
Based on managemest’ assessment and the COSO crit
management believes that our internal control dwancial reportin
was effective as of June 30, 2013.

Our independent registered public accounting fiEamst & Young
LLP, has issued a report on our internal controkrof¥inancia
reporting. Ernst & Young LLR report appears following Item 9A ¢
expresses an ungualified opinion on the effectisenaf our intern
control over financial reporting.

On March 18, 2013, we completed the acquisitiofsguraMed. A
permitted by guidelines established by the SEC,agament excludt
AssuraMed from the scope of its assessment of fieeteeness ¢
internal control over financial reporting as of @ur80, 201:
AssuraMed constituted 9 perceamid 35 percent of our total and
assets, respectively, as of June 30, 2013 andHagsl percent of ba
our revenue and operating earnings for the fiseal yhen ended.

Changes in Internal Control Over Financia

Reporting

There were no changes in our internal control dwemncial reportini
during the quarter ended June 30, 2013 that haveriaity affectec
or are reasonably likely to materially affect, dnternal control ove
financial reporting.
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Report of Independent Registered Public Accountindgrirm

The Board of Directors and Shareholders of CardinaHealth, Inc.

We have audited Cardinal Health, Inc. and subsa&larinterne
control over financial reporting as of June 30, 20based on criter
established in Internal Contrbttegrated Framework (1992) issuec
the Committee of Sponsoring Organizations of theeativa
Commission (the COSO criteria). Cardinal Health,c. Inanc
subsidiaries’ management is responsible for mainigi effective
internal control over financial reporting, and ftg assessment of t
effectiveness of internal control over financiapoeting included i
the accompanyingManagement's Report on Internal Control
Financial Reporting."Our responsibility is to express an opinion
the company's internal control over financial rejpgr based on ol
audit.

We conducted our audit in accordance with the statedof the Publ
Company Accounting Oversight Board (United State3hos¢
standards require that we plan and perform the tatadiobtair
reasonable assurance about whether effective aiteontrol ove
financial reporting was maintained in all materiaspects. Our au
included obtaining an understanding of internaltadrover financie
reporting, assessing the risk that a material wesdkrexists, testil
and evaluating the design and operating effects®nef interne
control based on the assessed risk, and performsinch othe
procedures as we considered necessary in the dtanpes. W
believe that our audit provides a reasonable lasisur opinion.

A company's internal control over financial repogtiis a proce:
designed to provide reasonable assurance regatidingeliability o
financial reporting and the preparation of finahcsatements fc
external purposes in accordance with generally piedeaccountin
principles. A company's internal control over finah reporting
includes those policies and procedures that (1)tajmerto the
maintenance of records that, in reasonable detziljrately and fair
reflect the transactions and dispositions of tteet@sof the compar
(2) provide reasonable assurance that transactwoasrecorded
necessary to permit preparation of financial statetsin accordan
with generally accepted accounting principles, #&mat receipts ar
expenditures of the company are being made onfcaordance wit
authorizations of management and directors of trapany; and (¢
provide reasonable assurance regarding preventitimely detectio
of unauthorized acquisition, use or dispositiorit@f company's ass
that could have a material effect on the finansiatements.
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Because of its inherent limitations, internal cohtover financie
reporting may not prevent or detect misstatemeiss, projections ¢
any evaluation of effectiveness to future periogssibject to the ris
that controls may become inadequate because of gebarir
conditions, or that the degree of compliance witle policies ¢
procedures may deteriorate.

As indicated in the accompanyinfylanagement's Report on Inter
Control Over Financial Reportingrhanagement's assessment of
conclusion on the effectiveness of internal contowkr financie
reporting did not include the internal control okdraMed, Inc
which is included in the 2013 consolidated finahatatements (
Cardinal Health, Inc. and subsidiaries and cortsiit® percenand 3!
percent of total and net assets, respectively,falime 30, 2013nc
less than 1 percent of both revenue and operasingregs for the ye:
then ended. Our audit of internal control over ficial reporting c
Cardinal Health, Inc.and subsidiaries also did not include
evaluation of the internal control over financiaéporting o
AssuraMed, Inc.

In our opinion, Cardinal Health, Inand subsidiaries maintained, in
material respects, effective internal control ofieancial reporting ¢
of June 30, 2013, based on the COSO criteria

We also have audited, in accordance with the stasdaf the Publi
Company Accounting Oversight Board (United Statedhe
consolidated balance sheets of Cardinal Health, dnd subsidiarit
as of June 30, 2013 and 2042d the related consolidated staterr
of earnings, comprehensive income, shareholdensitye@nd cas
flows for each of the three years in the periodeehdune 30, 2018f
Cardinal Health, Inc. and subsidiaries and our negatedAugust 20
2013 expressed an unqualified opinion thereon.

/sl Ernst & Young, LLP

Columbus, Ohio
August 20, 2013
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Item 9B: Other Information

On August 20, 2013, the Human Resources and Coraper
Committee (the “Committee”pf our Board of Directors approv
fiscal 2013 cash incentive compensation awards dor name
executive officers. The Committee approved the dwarased c
EBIT (adjusted norGAAP operating earnings) and tangible ca
performance under a payout matrix established byGbmmittee :
the beginning of fiscal 2013, as well as segmerd amividua
performance. For purposes of qualifying paymentpadormance-
based compensation under Section 162(m) of thenlateRevenu
Code of 1986, the Committee also had establishedp#rformanc
criterion of 8% return on shareholders' equity ¢akdted on a GAA
basis, or "GAAP ROE") under the Management IncentRlar
("MIP") for cash incentive awards to executive odfis. Because \
did not achieve GAAP ROE of 8% for fiscal 2013 doethe $82¢
million ( $799 million , net of tax) nonash goodwill impairme
charge related to our Nuclear Pharmacy Servicesidiy we coul
not pay these awards under the MIP. As a resudtathiards paid
our named executive officers who are covered persmrer Sectic
162(m) will be subject to the limits on deductityilunder Section 162
(m). Generally, Section 162(m) prevents us fromingka ta
deduction for non-performandssed compensation in excess o
million paid in any fiscal year to our Chief Exeimat Officer and thre
other most highly compensated executive officetisgiothan the Chi
Financial Officer). The federal tax impact of thewaad amounts fc
which we will not claim a deduction is insignifidan
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Part Il

Item 10: Directors, Executive Officers ant

Corporate Governance

In addition to the information set forth under thagption ‘Executive
Officers of the Registrant” in Part | of this Forb@-K and set fort
below regarding our Standards of Business Condhbetjnformatiol
called for in this Item 10 is incorporated by refece to our Definitiv
Proxy Statement (which will be filed with the SEGQirguant t
Regulation 14A under the Exchange Act) relating2@il3 Annue
Meeting of Shareholders (our “2013 Proxy Statementider th
captions “Proposal 1—Election of Directors,”Séction 16(c
Beneficial Ownership Reporting Compliance” argbard of Director
and Committees of the Board.”

We have adopted Standards of Business Conductafmy to all o
our directors, officers and employees. The Starmlarfl Busines
Conduct outline our corporate values and standafdategrity anc
behavior and are designed to protect and promateemutation. Th
full text of the Standards of Business Conduct asted on th
Investors page of our website at www.cardinalhedtim.

Any waiver of the Standards of Business Conductdivectors @
executive officers must be approved by the AudimB@ottee. We wil
disclose future amendments to our Standards ofmfBesiConduct a
waivers from the Standards of Business Conductofar principa
executive officer, principal financial officer, amqincipal accountin
officer, or persons performing similar functionsnda our othe
executive officers and directors on our websitehimitfour busines
days following the date of the amendment or waiver.

Item 11: Executive Compensation

The information called for by this Item 11 is inporated by referen
to our 2013 Proxy Statement under the captio@®nipensatio
Discussion and Analysis,” “Executive Compensatioaid ‘Directol
Compensation.”

Item 12: Security Ownership of
Beneficial Owners and Management
Related Stockholder Matters

The information related to Security Ownership ofrt@@ Beneficia
Owners called for by this Item 12 is incorporatsdréference to ol
2013 Proxy Statement under the captid®ecurity Ownership i
Certain Beneficial Owners and Management.”

Certair
an

Certain of our equity compensation plans are sukjechareholds
approval and other plans have been authorizedysbielthe Boarc
The following is a description of plans that haw# been approved |
shareholders.

Broadly-Based Equity Incentive Plan

The Cardinal Health, Inc. Broadlyased Equity Incentive Plan (
“BEIP”) was originally adopted by the Board in 1999. Threntef the
BEIP expired in 2005, and no new awards are beragtgd under i
The BEIP provided for grants in the form of nondfied stock
options, restricted shares, and restricted shaits uo employee
except for those employees who were subject toi@edt6 of ths
Exchange Act. The aggregate number of common slearég®rize:
for issuance under the BEIP was 36 million.

Amended and Restated Outside Directors Equit

Incentive Plan

The Cardinal Health, Inc. Amended and Restated i@itBirector:
Equity Incentive Plan (the “ODEIP\vas originally adopted by t
Board in 2000. Our shareholders approved a nevetdirequity pla
to replace the ODEIP, the Cardinal Health, Inc. 20bnemploye
Directors Equity Incentive Plan (the "Director EJP'and no ne
awards may be granted under the ODEIP. The ODEtRiged fol
grants in the form of nonqualified stock optiorsstricted shares, a
restricted share units to members of the Board wiere no
employees. The aggregate number of common shatberaed fo
issuance under the ODEIP was 1.5 million.

The table below summarizes information relating dor equity
compensation plans at June 30, 2013.

Equity Compensation Plan Information
Common Shares

Remaining
Available
Common for Future
Shares Issuance
to be Issued Weighted Under Equity
Upon Average Compensation
Exercise of Exercise Price Plans(excluding
Outstanding of securities
Plan Options and Outstanding reflected in
Category Rights Options column (a))
(@) (b) (©)
Equity
compensation
plans
approved b
shareholders 1781512 (1) $ 36.97 (1) 30,599,78 (2)(3)
Equity
compensation
plans no
approved b
shareholders
& 1,608,29 (5) $ 37.61 (5) —
Total at Juni
30, 2013 19,420,41 $ 36.97 30,599,78

(1) In addition to stock options outstanding under @erdinal Health, Inc. 20:
Long-Term Incentive Plan (the “2011 LTIPthe Cardinal Health, Inc. 2005 Lc
Term Incentive Plan (the “2005 LTIP")he Cardinal Health, Inc. Amended
Restated Equity Incentive Plan (the “EIP&nd the Director EIP, also incluc
2,322,920 stock rights outstanding under the 20TIP| 2,216,653 stock rigt
outstanding under the 2005 LTIP, 8,605 stock righttstanding under the E
and 150,468 stock rights outstanding under thedBireEIP that are payable sol
in common shares. Stock rights do not have an meeprice, and therefore wi
not included for purposes of computing the weigkaedrage exercise price.

(2) Includes 29,837,290 common shares available umée2@11 LTIP in the form
stock options and other stoblased awards. The number of shares authoriz
issuance under the 2011 LTIP will increase by shanat are not issued un
outstanding equity awards. Under the 2011 LTIP'egille share countir
provisions, stock options are counted against ta@ ps one share for ev
common share issued; awards other than stock spgiencounted against the
as two and onéalf shares for every common share issued. Thimsntiwat onl
11,934,916 shares could be issued under awards ththe stock options whi
29,837,290 shares could be issued under stocknsptio

(3) In addition to common shares remaining availabldeurthe 2011 LTIP, this al
includes 762,499 common shares remaining avaifablfuture issuance under 1
Director EIP in the form of stock options and otkterck-based awards.

(4) Does not include stock options to purchas&®common shares at a weighted-
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average exercise price of $29.83 that we assumedrinection with acquisitic
transactions.

In addition to stock options outstanding underB#P and ODEIP, also incluc
8,469 stock rights outstanding under the ODEIP @hatpayable solely in comm
shares. Stock rights do not have an exercise @i therefore were not incluc
for purposes of computing the weighted-averageosseprice.
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Item 13: Certain Relationships and Relate ,Iltem 14. Principal Accounting Fees an

Transactions, and Director Independence Services
The information called for by this Item 13 is inporated by referen  The information called for by this Item 14 is inporated by referen

to our 2013 Proxy Statement under the capti@ertain Relationshij to our 2013 Proxy Statement under the captiohsdeépender
and Related Transactions” and “Corporate Governance Accountants.”
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Part IV

Item 15: Exhibits, Financial Statement Schedules
(a)(2) The following financial statements are imt#d in Item 8 of this report:

Page
Report of Independent Registered Public Accounfiinm 24
Consolidated Financial Statements and Schedule:
Consolidated Statements of Earnings for the Figears Ended June 30, 2013, 2012 and 2011 25
Consolidated Statements of Comprehensive IncomthéoFiscal Years Ended June 30, 2013, 2012 andtl 201 26
Consolidated Balance Sheets at June 30, 2013 dliitd 20 27
Consolidated Statements of ShareholdEuity for the Fiscal Years Ended June 30, 200322and 2011 28
Consolidated Statements of Cash Flows for the Fiéears Ended June 30, 2013, 2012 and 2011 29
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2.1 Agreement and Plan of Merger, dated February 1B3 20y and among Cardinal Health, Inc., AssuraMiecl, Mesa Merger Corp. and Clayton, Dubilier & itLC,
as Representative of AssuraMed, Inc.’s stockhol@iacorporated by reference to Exhibit 2.1 to CaatliHealth’s Current Report on Formksfiled on February 1<
2013, File No. 1-11373)

3.1 Amended and Restated Articles of Incorporatib@ardinal Health, Inc., as amended (incorporatedeference to Exhibit 3.1 to Cardinal HeadtiQuarterly Report ¢
Form 10-Q for the quarter ended September 30, Zb@8No. 1-11373)

3.2 Cardinal Health, Inc. Restated Code of Regpriat(incorporated by reference to Exhibit 3.2 srdinal Health’s Current Report on FornK&#ed on August 10, 201:
File No. 1-11373)

4.1 Specimen Certificate for Common Shares of i@atdHealth, Inc. (incorporated by reference to iBit4.01 to Cardinal Health’s Annual Report on ot0K for the
fiscal year ended June 30, 2001, File No. 1-11373)

42.1 Indenture, dated as of April 18, 1997, betw€ardinal Health, Inc. and Bank One, Columbus, NAstee (incorporated by reference to Exhibid Cardinal Healtts

Current Report on Form 8-K filed on April 21, 19%ile No. 1-11373)

422 Supplemental Indenture, dated October 3, 2006, deivCardinal Health, Inc. and The Bank of New Yorist Company, N.A., as trustee (successor toMdPgan
Trust Company, National Association, successor aokBOne, N.A., formerly known as Bank One, ColumtMsA.) (incorporated by reference to Exhibit 4c
Cardinal Health’'s Current Report on Form 8-K file October 4, 2006, File No. 1-11373)

423 Second Supplemental Indenture, dated June 8, 2@dWeen Cardinal Health, Inc. and The Bank of NewkYTrust Company, N.A., (successor to J.P. Morgarst
Company, National Association, successor to Bang, OhA., formerly known as Bank One, Columbus, N.As trustee (incorporated by reference to ExHiffif tc
Cardinal Health’'s Current Report on Form 8-K file June 8, 2007, File No. 1-11373)

42.4 4.00% Notes due 2015 (incorporated by raferéo Exhibit 4.2.8 to Cardinal Health's Annualp@et on Form 10-K for the fiscal year ended June2B08, File No. 1-
11373)

425 5.85% Notes due 2017 (incorporated by raferéo Exhibit 4.2.9 to Cardinal Health’'s Annualp@e on Form 10-K for the fiscal year ended June2BD8, File No. 1-
11373)

4.2.6 5.80% Notes due 2016 (incorporated by raferéo Exhibit 4.2.11 to Cardinal Health’'s AnnuapRrt on Form 10 for the fiscal year ended June 30, 2008, File
1-11373)

427 6.00% Notes due 2017 (incorporated by referéo Exhibit 4.2.12 to Cardinal Health’'s AnnuapRrt on Form 1@ for the fiscal year ended June 30, 2008, File
1-11373)

43.1 Indenture, dated as of June 2, 2008, between GarHiealth, Inc. and The Bank of New York Trust Ca@myp, N.A. (incorporated by reference to Exhibit 4o
Cardinal Health’'s Current Report on Form 8-K file June 2, 2008, File No. 1-11373)

4.3.2 5.50% Notes due 2013 (incorporated by raferéo Exhibit 4.2 to Cardinal Health’s Current Bemn Form 8-K filed on June 2, 2008, File No.1313)

4.3.3 4.625% Notes due 2020 (incorporated by eefs to Exhibit 4.1 to Cardinal Health’'s CurrenpB on Form 8-K filed on December 14, 2010, File §-11373)
434 1.900% Notes due 2017 (incorporated by eefer to Exhibit 4.1 to Cardinal Health's Currenp&éon Form 8-K filed on May 21, 2012, File No11373)
435 3.200% Notes due 2022 (incorporated by eefs to Exhibit 4.2 to Cardinal Health's Currenpé&téon Form 8-K filed on May 21, 2012, File No11373)
4.3.6 1.700% Notes due 2018 (incorporated by referenéhibit 4.1 to Cardinal Health's Current Reportramm 8-K filed on February 22, 2013, File No. 1313)
4.3.7 3.200% Notes due 2023 (incorporated by referen&xhibit 4.2 to Cardinal Health's Current Reportrarm 8-K filed on February 22, 2013, File No. 13T3)
4.3.8 4.600% Notes due 2043 (incorporated by referenéshibit 4.3 to Cardinal Health's Current Reportfam 8-K filed on February 22, 2013, File No. 13T73)

4.4 Agreement to furnish to the Securities andnBrge Commission upon request a copy of instrunaafising the rights of holders of certain lotegim debt of Cardin:
Health, Inc. and consolidated subsidiaries (incrafsal by reference to Exhibit 4.07 to Cardinal téalAnnual Report on Form 1R-for the fiscal year ended June
2005, File No. 1-11373)

1011 Cardinal Health. Inc. 2011 Lo-Term Incentive Plan (incorporated bv referencexbiliit 10.1 to Cardinal Heal's Current Report on Forn-K/A filed on Novembe



4, 2011, File No. 1-11373)*
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10.2.13

10.2.14

10.2.15

10.3.1

10.3.2

10.3.3

Form of Nonqualified Stock Option Agreement undee Cardinal Health, Inc. 2011 Lofigrm Incentive Plan (grant made to executive office April 2012)
(incorporated by reference to Exhibit 10.2 to CaatiHealth’s Current Report on Form 8-K/A filed November 4, 2011, File No. 1-11373)*

Form of Nonqualified Stock Option Agreemantler the Cardinal Health, Inc. 2011 Lohegrm Incentive Plan (grants made to executive effian August 201Z
(incorporated by reference to Exhibit 10.1.3 todizal Health’s Annual Report on Form 10-K for thechl year ended June 30, 2012, File No. 1-11373)*

Form of Nonqualified Stock Option Agreement undex Cardinal Health, Inc. 2011 LoAgrm Incentive Plan (grants made to executive effidn August 2013 ar
thereafter)*

Form of Restricted Share Units Agreement undeChelinal Health, Inc. 2011 LonBerm Incentive Plan (grants made to executive effiagn April and August 201:
(incorporated by reference to Exhibit 10.3 to CaatiHealth's Current Report on Form 8-K/A fileddavember 4, 2011, File No. 1-11373)*

Form of Restricted Share Units Agreement underGhedinal Health, Inc. 2011 Lorigerm Incentive Plan (grants made to executive effidn August 2013 ar
thereafter)*

Form of Performance Share Units Agreement undeCtinglinal Health, Inc. 2011 LonBerm Incentive Plan (incorporated by reference xabilit 10.4 to Cardine
Health's Current Report on Form 8-K/A filed on Nmizer 4, 2011, File No. 1-11373)*

Form of Amendment to Stock Option and Restrictedr&tnit Agreements under the Cardinal Health, i1 LongTerm Incentive Plan, the Cardinal Health, |
2005 LongTerm Incentive Plan, the Cardinal Health, Inc. 200hemployee Directors Equity Incentive Plan anel @ardinal Health, Inc. Amended and Rest
Outside Directors Equity Incentive Plan*

Form of Amendment to Performance Share Unit Agregsiender the Cardinal Health, Inc. 2011 Long-Témoentive Plan and the Cardinal Health, Inc. 2008d-
Term Incentive Plan*

Cardinal Health, Inc. 2005 Long-Term InoentPlan (incorporated by reference to Exhibit 1t XCardinal Health’'s Quarterly Report on FormQGer the quarte
ended September 30, 2008, File No. 1-11373)*

First Amendment to Cardinal Health, Ind02Qong-Term Incentive Plan (incorporated by refeeseto Exhibit 10.1.1 to Cardinal HeakhQuarterly Report on For
10-Q for the quarter ended September 30, 2009 Neilel-11373)*

Second Amendment to Cardinal Health, Inc. 2005 Edegn Incentive Plan (incorporated by referencExhibit 10.1.2 to Cardinal Health'Quarterly Report on For
10-Q for the quarter ended September 30, 2009 Neilel-11373)*

Form of Nonqualified Stock Option Agreemantler the Cardinal Health, Inc. 2005 Lohgrm Incentive Plan (grants made to executive effian August 200€
(incorporated by reference to Exhibit 10.03 to @atHealth’s Current Report on Form 8-K filed ongust 7, 2006, File No. 1-11373)*

Form of Nonqualified Stock Option Agreemantler the Cardinal Health, Inc. 2005 Lohegrm Incentive Plan (grants made to executive effian August 2007
(incorporated by reference to Exhibit 10.2 to CaatiHealth’s Current Report on Form 8-K/A filed Angust 13, 2007, File No. 1-11373)*

Form of Nonqualified Stock Option Agreemantler the Cardinal Health, Inc. 2005 Lohgrm Incentive Plan (grants made to executive effidn February ar
August 2008) (incorporated by reference to Exhiiitl to Cardinal Health’s Quarterly Report on FdrérQ for the quarter ended December 31, 2007, Ndle1-
11373)*

Form of Nonqualified Stock Option Agreement undex Cardinal Health, Inc. 2005 Loigrm Incentive Plan (grants made to executive effidn September 200
(incorporated by reference to Exhibit 10.1.3 todlaal Health’s Quarterly Report on Form 10-Q foe tjuarter ended September 30, 2009, File No. 13)137

Form of Nonqualified Stock Option Agreement undex €ardinal Health, Inc. 2005 Lofgrm Incentive Plan (grants made to executive effian August 2010 ar
August 2011) (incorporated by reference to ExHibitl.11 to Cardinal Health’s Annual Report on FA®rK for the fiscal year ended June 30, 2010, Ride 1-11373)

Form of Restricted Share Units Agreement underGhedinal Health, Inc. 2005 LonBerm Incentive Plan (grants made to executive effidn September 200
(incorporated by reference to Exhibit 10.1.4 todizal Health’'s Quarterly Report on Form 10-Q foe tfuarter ended September 30, 2009, File No. 13)137

Form of Restricted Share Units Agreement under Gaedinal Health, Inc. 2005 LorBerm Incentive Plan (grants made to executive efficin August 201
(incorporated by reference to Exhibit 10.1.17 todB=al Health’s Annual Report on Form 10-K for fieecal year ended June 30, 2010, File No. 1-11373)*

Form of Restricted Share Units Agreement underChedinal Health, Inc. 2005 LonBerm Incentive Plan (grants made to executive efficin August 2011
(incorporated by reference to Exhibit 10.1.12 tedB#al Health's Annual Report on Form 10-K for flseal year ended June 30, 2011, File No. 1-11373)*

Form of Performance Share Units Agreement undelCduelinal Health, Inc. 2005 LoriBerm Incentive Plan (incorporated by reference xbiltit 10.1 to Cardine
Health’s Current Report on Form 8-K filed on Augds2011, File No. 1-11373)*

Copy of resolutions adopted by the Human ResourndsCompensation Committee of the Board of Director August 7, 2007 amending outstanding Nonqed
Stock Option Agreements under the Cardinal Hedalit,, 2005 Long-Term Incentive Plan (incorporatedréeference to Exhibit 10.1.10 to Cardinal Heati&nnual
Report on Form 10-K for the fiscal year ended J3®e2007, File No. 1-11373)*

Copy of resolutions adopted by the Human ResowmdsCompensation Committee of the Board of Dirsctor November 6, 2007 amending outstanding Norfipc
Stock Option Agreements under the Cardinal Hedith, 2005 LongFerm Incentive Plan, the Cardinal Health, Inc. Anteth and Restated Equity Incentive Plan
the Cardinal Health, Inc. Broadly-based Equity htoee Plan (incorporated by reference to Exhibit31® Cardinal Health’'s Quarterly Report on FormQ@or the
quarter ended December 31, 2007, File No. 1-11373)*

Copy of resolutions adopted by the Human Resouares Compensation Committee of the Board of Diresctonm September 26, 2008 amending outstar
Nongqualified Stock Option Agreements under the @aidHealth, Inc. 2005 Londerm Incentive Plan, the Cardinal Health, Inc. Adth and Restated Equ
Incentive Plan and the Cardinal Health, Inc. Brgdifised Equity Incentive Plan (incorporated by nexiee to Exhibit 10.2 to Cardinal HeakhQuarterly Report ¢
Form 10-Q for the quarter ended September 30, Zb@8No. 1-11373)*

Cardinal Health, Inc. Amended and RestBgaty Incentive Plan (incorporated by referenc&xaibit 10.02 to Cardinal Health’s Quarterly Repan Form 109 for
the quarter ended September 30, 2005, File No3¥73)%

Copy of resolutions adopted by the Human ResousceésCompensation Committee of the Board of Directoir May 7, 2002 amending the Cardinal Health,
Amended and Restated Equity Incentive Plan ancCtrdinal Health, Inc. Broadlgased Equity Incentive Plan (incorporated by refeeeto Exhibit 10.2.3 to Cardin
Health’s Annual Report on Form 10-K for the fisgahr ended June 30, 2007, File No. 1-11373)*

Third Amendment to the Cardinal Health, lAmended and Restated Equity Incentive Plan (pm@ted by reference to Exhibit 10.2.4 to Cardidahlth’'s Annual
Report on Form 1-K for the fiscal year ended June 30, 2007, File 2-11373)*



10.3.4 Fourth Amendment to Cardinal Health, Inmehded and Restated Equity Incentive Plan (incatpdrby reference to Exhibit 10.6 to Cardinal HealtQuarterly
Report on Form 10-Q for the quarter ended Decer@be2009, File No. 1-11373)*

10.3.5 Form of Directors’Stock Option Agreement under the Cardinal Healttt. IAmended and Restated Equity Incentive Planntgranade in November 20C
(incorporated by reference to Exhibit 10.02 to GabHealth’s Quarterly Report on Form 10-Q for thearter ended December 31, 2001, File No. 1-1¥373)

10.3.6 Form of DirectorsStock Option Agreement under the Cardinal Healtit, lAmended and Restated Equity Incentive Plann{granade in November 2003 &
December 2004) (incorporated by reference to ExkAidIO3 to Cardinal Health’s Quarterly Report omrd.0-Q for the quarter ended December 31, 2008,N6. 1-
11373)*
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10.3.7

10.4.1

10.4.2

10.4.3

10.4.4

10.4.5

10.4.6

10.5.1

10.5.2

10.5.3

10.5.4

10.5.6

10.5.7

10.6.1

10.6.2

10.7.1

10.7.2

10.7.3

10.8.1

10.8.2

10.8.3

10.8.4

10.8.5

10.8.6

10.9.1

10.9.2

10.10

10.11.1

10.11.2

10.11.3

10.11.4

Form of Directors’Stock Option Agreement under the Cardinal Healttt. IAmended and Restated Equity Incentive Plann{granade in November 20C
(incorporated by reference to Exhibit 10.07 to @atHealth’s Current Report on Form 8-K filed on\ember 7, 2005, File No. 1-11373)*

Cardinal Health, Inc. Amended and Rest@ugidide Directors Equity Incentive Plan (incorpethby reference to Exhibit 10.23 to Cardinal Héal#hnnual Report o
Form 10-K for the fiscal year ended June 30, 2#06,No. 1-11373)*

First Amendment to Cardinal Health, Inc. Amended &estated Outside Directors Equity Incentive Rianorporated by reference to Exhibit 10.02 to @zt
Health’s Quarterly Report on Form 10-Q for the ¢eraended March 31, 2006, File No. 1-11373)*

Form of DirectorsStock Option Agreement under the Cardinal Health, Outside Directors Equity Incentive Plan (grantde in November 2002) (incorporated
reference to Exhibit 10.03 to Cardinal Health’s @&y Report on Form 10-Q for the quarter endedddeber 31, 2001, File No. 1-11373)*

Form of DirectorsStock Option Agreement under the Cardinal Healtle, Dutside Directors Equity Incentive Plan (gramizde in November 2003 and Decen
2004) (incorporated by reference to Exhibit 10@4&€ardinal Health’s Quarterly Report on Form 10eQthe quarter ended December 31, 2003, File Nid.3[#3)*

Form of DirectorsStock Option Agreement under the Cardinal Heahlib, Amended and Restated Outside Directors Eqodgritive Plan (grants made in Novem
2005 and December 2006) (incorporated by referemBahibit 10.08 to Cardinal Health’s Current Reyor Form 8-K filed on November 7, 2005, File Nel1373)*

Form of DirectorsStock Option Agreement under the Cardinal Heafth, Amended and Restated Outside Directors Eqnigritive Plan (grants made in Novem
and December 2006 and August and November 20009rfinrated by reference to Exhibit 10.03 to Caiditealth’s Current Report on Formkfiled on Novembe
13, 2006, File No. 1-11373)*

Cardinal Health, Inc. 2007 Nonemployee &aes Equity Incentive Plan (incorporated by refieeeto Exhibit 10.4 to Cardinal Health’s QuarteRlgport on Form 1@
for the quarter ended December 31, 2007, File NiL373)*

First Amendment to Cardinal Health, Indd20lonemployee Directors Equity Incentive Plandiporated by reference to Exhibit 10.2.1 to Carditealth’s Quarterly
Report on Form 10-Q for the quarter ended SepteBme2009, File No. 1-11373)*

Second Amendment to the Cardinal Health, Inc. 280femployee Directors Equity Incentive Plan (inaogied by reference to Exhibit 10.5 to Cardinal IHés
Quarterly Report on Form 10-Q for the Quarter enidedember 31, 2011, File No. 1-11373)*

Form of DirectorsStock Option Agreement under the Cardinal Healtie, 007 Nonemployee Directors Equity IncentivenPlgrants made in November 20!
(incorporated by reference to Exhibit 10.5 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended December 31, 2007, File No. 1-11373)*

Form of DirectordRestricted Share Units Agreement under the CardHealth, Inc. 2007 Nonemployee Directors Equityeimive Plan (for grants made in Novem
2011 and 2012) (incorporated by reference to EkHibi6 to Cardinal Health's Quarterly Report onnfrdi0-Q for the quarter ended December 31, 201&, Nrd. 1-
11373)*

Form of Directors’ Restricted Share Units Agreemander the Cardinal Health, Inc. 2007 Nonemploy&edfors Equity Incentive Plan*

Term Sheet for Adjustments to Cardinal Health St@gkions and Terms of CareFusion Stock Options @orent and former U.S. Cardinal Health employ
(incorporated by reference to Exhibit 10.2 to CaatiHealth’s Current Report on Form 8-K filed orpfenber 1, 2009, File No. 1-11373)*

Term Sheet for Adjustments to Cardinal Health StOgitions and Terms of CareFusion Stock Options [Fitectors) (incorporated by reference to Exhilfit5l4 tc
Cardinal Health’'s Annual Report on Form 10-K foe fiscal year ended June 30, 2010, File No. 1-1373

Cardinal Health, Inc. Broadly-based Equitgentive Plan (incorporated by reference to ExHibi52 to Cardinal Health's Annual Report on FdrgK for the fiscal
year ended June 30, 2002, File No. 1-11373)*

Second Amendment to the Cardinal Health,Bnoadly-based Equity Incentive Plan (incorpaddtg reference to Exhibit 10.4.2 to Cardinal Healthnnual Report o
Form 10-K for the fiscal year ended June 30, 26@&,No. 1-11373)*

Third Amendment to the Cardinal Health, Bmadly-based Equity Incentive Plan (incorporétgdeference to Exhibit 10.5 to Cardinal HeatQuarterly Report ¢
Form 10-Q for the quarter ended December 31, ZBONo. 1-11373)*

Cardinal Health Deferred Compensation Riarended and restated effective January 1, 2066rfiorated by reference to Exhibit 10.6.5 to Callibealths Annual
Report on Form 10-K for the fiscal year ended J3®e2008, File No. 1-11373)*

First Amendment to Cardinal Health Defel@eunpensation Plan (incorporated by reference tolix10.4 to Cardinal Health’s Quarterly Reportfearm 10Q for the
quarter ended September 30, 2008, File No. 1-1¥373)

Second Amendment to Cardinal Health Defle@empensation Plan (incorporated by referencextobi 10.1 to Cardinal Health’'s Quarterly Repont Borm 10 for
the quarter ended March 31, 2010, File No. 1-11373)

Third Amendment to Cardinal Health Defer@aimpensation Plan (incorporated by reference tat#x10.1 to Cardinal Health’'s Quarterly Report eorm 10 for
the quarter ended September 30, 2010, File No3Z3)*

Fourth Amendment to the Cardinal Healtherei Compensation Plan (incorporated by referemé&sxhibit 10.1 to Cardinal Health's Quarterly Repan Form 10Q
for the quarter ended March 31, 2011, File No. 37B)*

Fifth Amendment to the Cardinal Health Defé Compensation Plan (incorporated by referem&xhibit 10.1 to Cardinal Health's Quarterly Remr Form 10Q for
the quarter ended March 31, 2012, File No. 1-11373)

Cardinal Health, Inc. Amended and Restitedagement Incentive Plan (incorporated by referendExhibit 10.02 to Cardinal Health’s Current Ben Form 8K
filed on November 13, 2006, File No. 1-11373)*

First Amendment to the Cardinal Health, limended and Restated Management Incentive (incaigd by reference to Exhibit 10.7.2 to Cardineblth's Annual
Report on Form 10-K for the fiscal year ended J3®e2007, File No. 1-11373)*

Cardinal Health, Inc. Policy Regarding Shalder Approval of Severance Agreements (incorgatdly reference to Exhibit 10.09 to Cardinal HéaltBurrent Repo
on Form 8-K filed on August 7, 2006, File No. 1-7B}*

Employment Agreement, dated August 5, 2009, betwemndinal Health, Inc. and George S. Barrett (ipooated by reference to Exhibit 10.1 to Cardinaalttes
Current Report on Form 8-K/A filed on August 10020File No. 1-11373)*

Employment Agreement, dated September 4, 2012 dsetCardinal Health, Inc. and George S. Barreto(orated by reference to Exhibit 10.1 to Cardehlth’s
Current Report on Form 8-K filed on September 8,20 ile No. 1-11373) *

Form of amended and restated Aircraft Time Shafiggeement between Cardinal Health, Inc. and Ge&rgBarrett (incorporated by reference to Exhibit41® to
Cardinal Health’s Quarterly Report on Form 10-Qtfar quarter ended September 30, 2009, File NA.373)*

Form of Aircraft Time Sharing Agreement, effectiae of January 1, 201Between Cardinal Health, Inc. and George S. Bafiratbrporated by reference to Exhi
10.1 to Cardinal Health's Quarterly Report on FA®rQ for the quarter ended December 31, 2012 Neilel-11373)*
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10.12

10.13.1

10.13.2

10.14.1

10.14.2
10.15.1

10.15.2

10.16.1

10.16.2

10.16.3

10.16.4

10.16.5

10.16.6

10.16.7

10.16.8

10.16.9

10.16.10

10.16.11

10.16.12

10.16.13

10.16.14

10.16.15

10.16.16

10.17.1

10.17.2

10.18.1

10.18.2

10.18.3

10.18.4

Confidentiality and Business Protection Agreemefitective as of February 15, 2010, between Carditeslth, Inc. and Michael C. Kaufmann (incorporatec
reference to Exhibit 10.15 to Cardinal Health’s AahReport on Form 10-K for the fiscal year endaaeJ30, 2010, File No. 1-11373)*

Confidentiality and Business Protection Agreemeffective as of April 9, 2012, between Cardinal lteadnc. and Donald M. Casey Jr. (incorporateddigrence t
Exhibit 10.14.1 to Cardinal Health’s Annual RepantForm 10-K for the fiscal year ended June 302261le No. 1-11373)*

Offer Letter to Donald M. Casey Jr. dated April2®12 (incorporated by reference to Exhibit 10.1é.Zardinal Health’s Annual Report on Form K@er the fiscal
year ended June 30, 2012, File No. 1-11373)*

Description of Nonemployee Directors Compensatifecéve November 2, 2011 (incorporated by refeeetw Exhibit 10.14.2 to Cardinal Health's AnnuapBe on
Form 10-K for the fiscal year ended June 30, 261#&,No. 1-11373)*

Description of Nonemployee Directors Congagion effective November 6, 2013*

Form of Indemnification Agreement between CardiHehlth, Inc. and certain individual directors (irporated by reference to Exhibit 10.38 to Cardidehlth’s
Annual Report on Form 10-K for the fiscal year ehdane 30, 2004, File No. 1-11373)

Form of Indemnification Agreement between Cardidehlth, Inc. and certain individual executive offis (incorporated by reference to Exhibit 10.3%#ardinal
Health’s Annual Report on Form 10-K for the fisgahr ended June 30, 2004, File No. 1-11373)

Issuing and Paying Agency Agreement, dated Augug006, between Cardinal Health, Inc. and The Bafridew York (incorporated by reference to Exhilbitdl to
Cardinal Health’'s Annual Report on Form 10-K foe fiscal year ended June 30, 2006, File No. 1-11373

First Amendment to Issuing and Paying Agency Agresimdated February 28, 2007, between Cardinalthjelic. and The Bank of New York (incorporated
reference to Exhibit 10.01 to Cardinal Health’s i@at Report on Form 8-K filed on March 6, 2007eHilo. 1-11373)

Commercial Paper Dealer Agreement, dated Augua®@6, between Cardinal Health, Inc. and J.P. Mofgxurities Inc. (incorporated by reference to BitHi0.02 tc
Cardinal Health’s Annual Report on Form 10-K foe fiscal year ended June 30, 2006, File No. 1-1)1373

First Amendment to Commercial Paper Dealer Agre¢ndated February 28, 2007, between Cardinal Hehlth and J.P. Morgan Securities Inc. (incorpatdtg
reference to Exhibit 10.02 to Cardinal Health’s t@at Report on Form 8-K filed on March 6, 2007eHRio. 1-11373)

Second Amendment to Commercial Paper Dealer Agmgne#fective as of December 31, 2012, between iGardHealth, Inc. and J.P. Morgan Securities L
(formerly known as J.P. Morgan Securities Inc.kdiporated by reference to Exhibit 10.4 to Cardiealth’s Quarterly Report on Form Ifor the quarter ende
December 31, 2012, File No. 1-11373)

Commercial Paper Dealer Agreement, dated Augug096, between Cardinal Health, Inc. and Banc of AcaeSecurities LLC (incorporated by reference xiBit
10.03 to Cardinal Health’s Annual Report on FornKlfor the fiscal year ended June 30, 2006, File N©1373)

First Amendment to Commercial Paper Dealer Agre¢nuaied February 28, 2007, between Cardinal Helidth and Banc of America Securities LLC (incorgted
by reference to Exhibit 10.03 to Cardinal HealiBlerent Report on Form 8-K filed on March 6, 20Bife No. 1-11373)

Second Amendment to Commercial Paper Dealer Agneeraffective as of December 31, 2012, between i@ardHealth, Inc. and Merrill Lynch, Pierce, Fenrge
Smith Incorporated, f/k/a Banc of America Secusiti¢. C (incorporated by reference to Exhibit 10.82f@rdinal Health’s Quarterly Report on FormQGer the quarte
ended December 31, 2012, File No. 1-11373)

Commercial Paper Dealer Agreement, dated Augu2006, between Cardinal Health, Inc. and Wachovipit@aMarkets, LLC (incorporated by reference tchiit
10.04 to Cardinal Health’s Annual Report on FornKlfor the fiscal year ended June 30, 2006, File N©1373)

First Amendment to Commercial Paper Dealer Agre¢ntaied February 28, 2007, between Cardinal Hebdth and Wachovia Capital Markets, LLC (incorped
by reference to Exhibit 10.04 to Cardinal HealiBlerent Report on Form 8-K filed on March 6, 20Bife No. 1-11373)

Second Amendment to Commercial Paper Dealer Agreereffective as of December 31, 2012, between i@alrdHealth, Inc. and Wells Fargo Securities, LIS
successor in interest to Wachovia Capital Market€; (incorporated by reference to Exhibit 10.6 tardinal Health’s Quarterly Report on Form QOfor the quarte
ended December 31, 2012, File No. 1-11373)

Commercial Paper Dealer Agreement, dated Augud006, between Cardinal Health, Inc. and Goldmach$& Co. (incorporated by reference to Exhibit0E0to
Cardinal Health’'s Annual Report on Form 10-K foe fiscal year ended June 30, 2006, File No. 1-11373

First Amendment to Commercial Paper Dealer Agreemamied February 28, 2007, between Cardinal Hesith and Goldman, Sachs & Co. (incorporatec
reference to Exhibit 10.05 to Cardinal Health’s i@at Report on Form 8-K filed on March 6, 2007eHilo. 1-11373)

Second Amendment to Commercial Paper Dealer Agmneenedfective as of December 31, 2012, between i@ardHealth, Inc. and Goldman, Sachs &
(incorporated by reference to Exhibit 10.7 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended December 31, 2012, File No. 1-11373)

Form of Commercial Paper Dealer Agreement betweamliGal Health, Inc. and SunTrust Robinson Humphhey. (incorporated by reference to Exhibit 100
Cardinal Health’'s Current Report on Form 8-K filea April 21, 2009, File No. 1-11373)

Form of First Amendment to Commercial Paper DeAlgneement between Cardinal Health, Inc. and SuriTRobinson Humphrey, Inc. (incorporated by refeeeta
Exhibit 10.8 to Cardinal Health’s Quarterly Repont Form 10-Q for the quarter ended December 312, 26ife No. 1-11373)

Five-Year Credit Agreement, dated as of May 12, 201Jgrayjithe Company, certain lenders, JPMorgan Chask, BaA. as Administrative Agent, Bank of Ameri
N.A. and Morgan Stanley Senior Funding, Inc. asdiation Agents, Barclays Bank PLC and DeutschekBaecurities Inc. as Documentation Agents, and
Morgan Securities, LLC, Merrill Lynch, Pierce, Femr& Smith Incorporated and Morgan Stanley Senianding, Inc. as Joint Lead Arrangers and Book Mars
(incorporated by reference to Exhibit 10.1 to CaatiHealth’s Current Report on Form 8-K filed onyMEB, 2011, File No. 1-11373)

Amendment No. 1 to Five-Year Credit Agreement (impcoated by reference to Exhibit 10.1 to Cardinehkh’'s Current Report on Formk8{iled on June 5, 201:
File No. 1-11373)

Third Amended and Restated Receivables PurchasseAgnt, dated as of November 19, 2007, among Gatdealth Funding, LLC, Griffin Capital, LLC, ea€imtity
signatory thereto as a Conduit, each entity siggatereto as a Financial Institution, each ergtignatory thereto as a Managing Agent and Wach@usijzital Markets
LLC, as the Agent (incorporated by reference toiBixf0.1 to Cardinal Health’'s Current Report orrfAd-K filed on November 26, 2007, File No. 1-11B73

First Amendment, dated as of November 13, 2008h¢oThird Amended and Restated Receivables Purchgseement, dated as of November 19, 2007, ar
Cardinal Health Funding, LLC, Griffin Capital, LL@&ach entity signatory thereto as a Conduit, eatityesignatory thereto as a Financial Instituti@ach entit)
signatory thereto as a Managing Agent and WachOsjaital Markets, LLC, as the Agent (incorporateddference to Exhibit 10.1 to Cardinal HeadtiCurrent Repo
on Form 8-K filed on November 18, 2008, File NdL11373)

Second Amendment and Joinder to the Third Amenddd=estated Receivables Purchase Agreement anddkmeer to the Performance Guaranty, dated as ofv
2009 (incorporated by reference to Exhibit 10. Céwdinal Health's Quarterly Report on Form 10-Qtfee quarter ended March 31, 2009, File No. 1-1}373

Third Amendment, dated as of November 10, 200&heoThird Amended and Restated Receivables Purdmsement, dated as of November 19, 2007 (incatpd
by reference to exhibit 10.1 to Cardinal Healthigi@nt Report on Form 8-K filed on November 16, 208le No. 1-11373)
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10.18.5 Fourth Amendment, dated as of March 25, 2010, ¢oTthird Amended and Restated Receivables Purchgseent and Waiver, dated as of November 19,
(incorporated by reference to Exhibit 10.2 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended March 31, 2010, File No. 1-11373)

10.18.6 Fifth Amendment, dated as of August 30, 2010, e&oThird Amended and Restated Receivables Purchgieeent, dated as of November 19, 2007 (incorpdriay
reference to Exhibit 10.2 to Cardinal Health’s Qedy Report on Form 10-Q for the quarter ended&aper 30, 2010, File No. 1-11373)

10.18.7 Sixth Amendment, dated as of November 9, 201(héoThird Amended and Restated Receivables Purdmsement, dated as of November 19, 2007 (incotpd
by reference to Exhibit 10.1 to Cardinal Healthig@nt Report on Form 8-K filed on November 12, @(ile No. 1-11373)

10.18.8 Seventh Amendment and Joinder, dated as of Novei#812, to the Third Amended and Restated ReloleisdPurchase Agreement, dated as of November0Dg.
(incorporated by reference to Exhibit 10.2 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended December 31, 2012, File No. 1-11373)

10.18.9 Omnibus Amendment and Waiver, dated as of Deceri®eR009, to the Third Amended and Restated ReloleivePurchase Agreement, dated as of Novembe
2007 (incorporated by reference to Exhibit 10.28.€ardinal Health’'s Annual Report on Form 10-K fioe fiscal year ended June 30, 2010, File No.373)

10.18.10 Third Amended and Restated Performance Guarantgddas of March 25, 2010, executed by Cardinal tHeahc. in favor of Cardinal Health Funding, LI
(incorporated by reference to Exhibit 10.3 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended March 31, 2010, File No. 1-11373)

101811 Fourth Amended and Restated Performance Guaraatgd cis of November 6, 2012, executed by Cardiweallthl Inc. in favor of Cardinal Health Funding, ©

(incorporated by reference to Exhibit 10.3 to CaatiHealth’s Quarterly Report on Form 10-Q for therter ended December 31, 2012, File No. 1-11373)
10.19.1 Tax Matters Agreement, dated as of August 31, 269%nd between Cardinal Health, Inc. and CarefRuSiarporation (incorporated by reference to Exhiffit3 tc
Cardinal Health’s Current Report on Form 8-K filed September 4, 2009, File No. 1-11373)

10.19.2 First Amendment to Tax Matters Agreement, datedfdday 28, 2012, by and between Cardinal Healtb, &md CareFusion Corporation (incorporated byreefee tc
Exhibit 10.20.2 to Cardinal Health’s Annual RepantForm 10-K for the fiscal year ended June 302261le No. 1-11373)

10.19.3 Separation Agreement, dated July 22, 2009, by atdden Cardinal Health, Inc. and CareFusion Cotjmorgincorporated by reference to Exhibit 2.1 tardinal
Health's Current Report on Form 8-K filed on JuB; 2009, File No. 1-11373)

10.19.4 CareFusion Corporation 2009 Long-Term IncentivenRiacorporated by reference to Exhibit 99.1 toeFausion’s Registration Statement on Form S-8 (Nde 333-
161615) filed with the Securities and Exchange Cassion on August 28, 2009)*

12.1 Computation of Ratio of Earnings to Fixed Qka

21.1 List of Subsidiaries of Cardinal Health, Inc.

23.1 Consent of Independent Registered Public Accourking

31.1 Certification of Chief Executive Officer puemnt to Section 302 of the Sarbanes-Oxley Act 6220

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

32.1 Certification of Chief Executive Officer puemnt to 18 U.S.C. Section 1350, as adopted purso&ection 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of Chief Financial Officer puint to 18 U.S.C. Section 1350, as adopted purso&ection 906 of the Sarbanes-Oxley Act of 2002
90.1 Statement Regarding Forward-Looking Infororati

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

101.DEF XBRL Taxonomy Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation LagéoDocument

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 informatioroistinely posted and accessible on the Investaye pa www.cardinalhealth.com. In additi
our website allows investors and other interesteisgns to sign up to automatically receive emaittalwhen we post news releases,
filings and certain other information on our websit
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Signatures
Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, thereduatyp authorized on August 20, 2013 .

Cardinal Health, Inc.
By: /s/ GEORGE S. BARRETT

George S. Barrett
Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causéd rdport to be signed below by
following persons on behalf of the registrant amthie capacities indicated on August 20, 2013 .

Name Title

Chairman and Chief Executive Officer and Directprir{cipal executivi
/sl GEORGE S. BARRETT officer)

George S. Barrett

/sl JEFFREY W. HENDERSON Chief Financial Officer (principal financial ader)
Jeffrey W. Henderson

Senior Vice President and Chief Accounting Offi¢erincipal accountin
/s/  STUART G. LAWS officer)

Stuart G. Laws

/s/ COLLEEN F. ARNOLD Director
Colleen F. Arnold

/s/ GLENN A. BRITT Director
Glenn A. Britt
/s/ CARRIE S. COX Director

Carrie S. Cox

/s/ CALVIN DARDEN Director
Calvin Darden

/sl BRUCE L. DOWNEY Director
Bruce L. Downey

/s/  JOHN F. FINN Director
John F. Finn
/s/ CLAYTON M. JONES Director

Clayton M. Jones

/sl  GREGORY B. KENNY Director
Gregory B. Kenny

/s DAVID P. KING Director
David P. King

/sl RICHARD C. NOTEBAERT Director




Richard C. Notebaert

/sl JEAN G. SPAULDING, M.D. Director

Jean G. Spaulding, M.D.
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Cardinal Health, Inc. and Subsidiaries
Schedule Il - Valuation and Qualifying Accounts (1)

Balance at Charged to Costs and Charged to Balance at
(in millions) Beginning of Period Expenses (2) Other Accounts (3) Deductions (4) End of Period
Fiscal 2013
Accounts receivable $ 12¢ % 0 $ 2 3 (39 % 134
Finance notes receivable 16 1 — — 17
Other 1 — — — 1
$ 14 $ 41 % 2 3 (34 ¢ 152
Fiscal 2012
Accounts receivable $ 134 % 22 % 1 3 3 3% 12¢
Finance notes receivable 15 — — 1 1€
Other 1 — — — 1
$ 15¢ % 22 3 IS (300 $ 14z
Fiscal 2011
Accounts receivable $ 12: 8 23 % 5 $ an s 134
Finance notes receivable 16 4 — 5) lig
Other 1 — — — 1
$ 14C % 27 $ 50S 22 $ 15C

(1) Amounts included herein pertain to the continuipgrations of the Compat

(2) Fiscal 2013 includes $10 millidor reserves related to customer pricing dispwtas|uded from provision for bad debts on the cadatéd statements of cash flows
classified as a reduction in gross margin in thesobdated statements of earnings.

(3) Recoveries of amounts provided for or writtéhin prior years were $1 milliofor both fiscal 2013 and 2012, respectiv

(4) Write-off of uncollectible account
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Exhibit 10.1.

CARDINAL HEALTH, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

This Nonqualified Stock Option Agreement (this “&gment”)is entered into in Franklin County, Ohio. On [dateyrant]
(the “Grant Date”), Cardinal Health, Inc., an Obarporation (the “Company”), has awarded to [emp®ypame] (“Awardee”), an
option (the “Option”) to purchase [# of shares] eoom shares, without par value, of the Company‘@tmares”) for a price of
[$X.XX] per share. The Option has been granted utigeCardinal Health, Inc. 2011 Long-Term Inceat®Rlan (the “Plan”), and
will include and be subject to all provisions oéthBlan, which are incorporated herein by refereaed,will be subject to the
provisions of this Agreement. Capitalized termsdusethis Agreement which are not specifically defi will have the meanings
ascribed to such terms in the Plan. [CLIFF ALTERNME: This Option vests and becomes exercisabléherj { anniversary of
the Grant Date (the “Vesting Date”), subject to pnevisions of this Agreement, including those tiaato Awardee’s continued
employment with the Company and its Affiliates (eotively, the “Cardinal Group”).] [INSTALLMENT ALERNATIVE: This
Option vests and becomes exercisable in [ ] imaits, which will be as nearly equal as possibighe [ ] anniversaries of the
Grant Date (each a “Vesting Date” with respechportion of the Option scheduled to vest on siaik), subject in each case to
the provisions of this Agreement, including thoslkating to Awardees continued employment with the Company and itsiafés
(collectively, the “Cardinal Group”).] In the eveat a Change of Control prior to the Participanfermination of Employment, t
Option vests in full, unless a Replacement Awangr@vided to the Participant in accordance withti®acl6(b) of the Plan. This
Option will expire on [date of expiration] (the “@rt Expiration Date”).

1. Method of Exercise and Payment of Price

(@) Method of Exercise At any time when all or a portion of the Optianeixercisable under the Plan and this
Agreement, some or all of the exercisable portibtihe Option may be exercised from time to timeabitten notice to the
Company, or such other method of exercise as mapéefied by the Company, including without lintiké, exercise by
electronic means on the web site of the Compaihyrd-party equity plan administrator, which will:

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

(i)  if the Option is being exercised by anyone othantAwardee, if not already provided, be accompahied
proof satisfactory to counsel for the Company efrilght of such person or persons to exercise fite@under the Plan
and all applicable laws and regulations.

(b) Payment of Price The full exercise price for the portion of thet@p being exercised shall be paid to the Compan
as provided below:

(i) incash;
(i) by check acceptable to the Company or wire trar{gfiemominated in U.S. Dollars);
(i)  subject to any conditions or limitations establhg the Administrator, other Shares owned by Award

that have a Fair Market Value on the date of suieeequal to or greater than the aggregate exqdise of the Shares as
to which said Option is exercised (it




being agreed that the excess of the Fair Marketid/aler the aggregate exercise price will be refdrtd Awardee, with
any fractional Share being repaid in cash);

(iv) if permitted by the Administrator, consideratioce®&ed by the Company under a broker-assistecasale
remittance program acceptable to the Administrator;

(v) if permitted by the Administrator, and subject tty @onditions or limitations established by the
Administrator, the Company’s withholding Sharesenttise issuable upon exercise of the Option putsiagaa “net
exercise” arrangement; or

(vi) any combination of the foregoing methods of payment

2. Transferability. The Option is transferable (a) at Awardee’s ddayhAwardee by will or pursuant to the laws of
descent and distribution, and (b) by Awardee dufmngrdee’s lifetime, without payment of considenatito (i) the spouse,
former spouse, parents, stepparents, grandpapames)ts-in-law, siblings, siblings-in-law, childrestepchildren, children-in-law,
grandchildren, nieces or nephews of Awardee, oradingr persons sharing Awardediousehold (other than tenants or employ
(collectively, “Family Members”) or (ii) a trustgptnership or other entity controlled by Awardeewrardee’s Family Members
and in which Awardee or Awardee’s Family Membergeha00% of the pecuniary interest; provided, howetymt subsequent
transfers of the transferred Option are prohibiee@ept (X) if the transferee is an individualitet transferee’s death by the
transferee by will or pursuant to the laws of dese@ad distribution, and (Y) without payment of smreration to the individuals
entities listed in subparagraphs (b)(i) or (ii) abowith respect to the original Awardee. The Adstiator may, in its discretion,
permit transfers to other persons and entitieeawitted by the Plan. Neither a transfer underraakiic relations order in
settlement of marital property rights nor a transfean entity in which more than 50% of the votinggrests are owned by
Awardee or Family Members in exchange for an irgieirethat entity will be considered to be a tran$br consideration. Within
10 days of any transfer, Awardee shall notify tleempany in writing of the transfer. Following traesfthe Option continues to
subject to the same terms and conditions as weleaple immediately prior to transfer and, excapbtherwise provided in the
Plan or this Agreement, references to the orighvedrdee are deemed to refer to the transfereeeVémets of a Termination of
Employment of Awardee provided in paragraph 3 heceatinue to be applied with respect to the oadjiiwardee, following
which the Option is exercisable by the transfemrdg to the extent, and for the periods, specifiegaragraph 3. The Company |
no obligation to notify any transferee of Awarde&&rmination of Employment with the Cardinal Grdopany reason. The
conduct prohibited of Awardee in paragraph 5 heceatinues to be prohibited of Awardee followingrtsfer to the same extent
as immediately prior to transfer and the Optionif®economic value, as applicable) is subjecotéefture by the transferee and
recoupment from Awardee to the same extent as waaid been the case of Awardee had the Optione®st transferred.
Awardee remains subject to the recoupment prowssidiparagraphs 5 and 15 of this Agreement andviidpholding provisions of
Section 31 of the Plan following transfer of thetiop.

3. Termination of Employment

(@) Termination of Employment by Reason of Death ombility . If a Termination of Employment occurs by reasén o
death or Disability prior to the vesting in full tife Option, but at least six months from the GEaaie, then any unvested portion
of the Option vests upon and becomes exercisalftgl imtom and after such death or Disability. TBption may thereafter be
exercised by the Awardee, any transferee of Awartlepplicable, or by the legal representativeéhaf estate or by the




legatee of Awardee under the will of Awardee frdra tate of such death or Disability until the Giarpiration Date.

(b) Termination of Employment by Reason of Retiremdha Termination of Employment occurs by reasén o
Retirement prior to the vesting in full of the Qptj but at least six months from the Grant Daten th Ratable Portion of each
installment of the Option that would have vestedanh future Vesting Date immediately vests andines exercisable. Such
“Ratable Portion,” with respect to the applicalistallment, is an amount equal to such installmétite Option scheduled to vest
on the applicable Vesting Date multiplied by a fiat, the numerator of which is the number of diagm the Grant Date through
the date of such termination, and the denomindtatich is the number of days from the Grant Dateagh such Vesting Date.
The Option, to the extent vested, may be exerdigeiwardee (or any transferee, if applicable) utit Grant Expiration Date. If
Awardee dies after Retirement, but before the GEapiration Date, the Option, to the extent vestady be exercised by any
transferee of the Option, if applicable, or by libgal representative of the estate or by the legatéwardee under the will of
Awardee from and after such death until the Graiifation Date.

(c) Other Termination of Employmentf a Termination of Employment occurs by any mrasther than death,
Retirement or Disability (each at least six morftobsn the Grant Date) or in connection with a Chaofj€ontrol as set forth in
Section 16(b)(iii) of the Plan, any unexercisedtiporof the Option which has not vested on suck @&fTermination of
Employment is automatically forfeited. Subject ®con 16(b)(iii) of the Plan and subparagraph$ &fal (b) above, Awardee (or
any transferee, if applicable) will have 90 daysrirthe date of Termination of Employment or urié Grant Expiration Date,
whichever period is shorter, to exercise any portibthe Option that is vested and exercisableherdate of Termination of
Employment; provided, however, that if the Termioatof Employment was a Termination for Cause,etemnined by the
Administrator, the Option may be immediately carddby the Administrator (whether then held by Avesrdr any transferee).

4. Restrictions on ExerciseThe Option is subject to all restrictions in thigreement and/or in the Plan. As a conditior
of any exercise of the Option, the Company mayiregiwardee or his or her transferee or successorake any representation
and warranty to comply with any applicable law @gulation or to confirm any factual matters (inchglAwardee’s compliance
with the terms of paragraph 5 of this Agreemerdror employment or severance agreement betweenrattten@l Group and
Awardee) reasonably requested by the Company. TtierOis not exercisable if such exercise wouldime a violation of any
Applicable Law.

5. Special Forfeiture and Repayment Ruld@sis Agreement contains special forfeiture anmhyenent rules intended to
encourage conduct that protects the Cardinal Gsdegitimate business assets and discourage cotidthreatens or harms
those assets. The Company does not intend to haveenefits of this Agreement reward or subsida@act detrimental to the
Company, and therefore will require the forfeitoféhe benefits offered under this Agreement aredrépayment of gains obtair
from this Agreement, according to the rules spedibhelow. Activities that trigger the forfeiturecarepayment rules are divided
into two categories: Misconduct and Competitor Gand

(@) Misconduct. During employment with the Cardinal Group andtfoee years after the Termination of Employmen
for any reason, Awardee agrees not to engage indvikict. If Awardee engages in Misconduct duringleyment or within
three years after the Termination of Employmentioy reason, then




() Awardee immediately forfeits the Option (or anytghereof that has not been exercised) which
automatically terminates, and

(i)  Awardee shall, within 30 days following written it& from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee grteansferee from each and every exercise of the@gat any time
within three years prior to the date the Miscondirst occurred (as determined by the Administrptess (B) $1.00. The
gross gain is calculated by subtracting the exengige paid for the Shares from the Fair Markdu®af the Shares on
the exercise date.

As used in this AgreementMisconduct” means

(A) disclosing or using any of the Cardinal Group'sfictemtial information (as defined by the applicable
Cardinal Group policies and agreements) withouper@authorization from the Cardinal Group or in aapacity other
than as necessary for the performance of Awar@ssigned duties for the Cardinal Group;

(B) violation of applicable Cardinal Group policies¢linding but not limited to conduct which would ctihge
a breach of any representation or certificate affgtance signed by Awardee;

(C) fraud, gross negligence or willful misconduct by @&wee, including but not limited to fraud, gross
negligence or willful misconduct causing or contiting to a material error resulting in a restatenwérnthe financial
statements of any member of the Cardinal Group;

(D) directly or indirectly soliciting or recruiting fagmployment or contract work on behalf of a persoantity
other than a member of the Cardinal Group, anygmengho is an employee, representative, officeri@ctbr in the
Cardinal Group or who held one or more of thosétjpos at any time within the 12 months prior to dwdee’s
Termination of Employment;

(E) directly or indirectly inducing, encouraging or sing an employee of the Cardinal Group to terminate
his/her employment or a contract worker to ternarfas/her contract with a member of the Cardinalu@r

(F) any action by Awardee and/or his or her represeatathat either does or could reasonably be eggdot
undermine, diminish or otherwise damage the relatipp between the Cardinal Group and any of itsocoers,
prospective customers, vendors, suppliers and/ptames known to Awardee; and

(G) breaching any provision of any employment or sevezagreement with a member of the Cardinal Grou

(b) Competitor ConductIf Awardee chooses to engage in Competitor Conduwdng employment or within one year
after the Termination of Employment for any reagben

(i) Awardee immediately forfeits the Option (or anytghereof that has not been exercised) which
automatically terminates, and




(i)  Awardee shall, within 30 days following written iw@ from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee grteansferee from each and every exercise of tho@pt any time
since the earlier of one year prior to the dateGbmpetitor Conduct first occurred (as determingdhie Administrator)
and one year prior to the Termination of Employmératpplicable, less (B) $1.00. The gross gaicaulated by
subtracting the exercise price paid for the Shinoes the Fair Market Value of the Shares on the@se date.

As used in this AgreementCompetitor Conduct ” means accepting employment with, or directlyratiiectly providing
services to, a Competitor in the United Statedwhrdee has a Termination of Employment and Awdsdessponsibilities to the
Cardinal Group were limited to a specific territanyterritories within or outside the United Statiesing the 24 months prior to
the Termination of Employment, then Competitor Qaetdvill be limited to that specific territory cerritories. A “Competitor”
means any person or business that competes wighrdldects or services provided by a member of theli@al Group for which
Awardee had business responsibilities within 24 tm@prior to Termination of Employment or about ethAwardee obtained
confidential information (as defined by the applieaCardinal Group policies or agreements).

(c) General

() Nothing in this paragraph 5 constitutes or is tacbtestrued as a “noncompete” covenant or otheraiasbn
employment or trade. The provisions of this parplardo not prevent, nor are they intended to preveamnardee from
seeking or accepting employment or other work detshe Cardinal Group. The execution of this Agreeiis voluntary.
Awardee is free to choose to comply with the teofrihis Agreement and receive the benefits offeneelse reject this
Agreement with no adverse consequences to Awargegdoyment with the Cardinal Group.

(i)  Awardee agrees to provide the Company with at lkE@stays’ written notice prior to accepting empl@yrh
with or providing services to a Competitor prioraioe year after Termination of Employment.

(i)  Awardee acknowledges receiving sufficient consiti@nefor the requirements of this paragraph 5,
including Awardee’s receipt of the Option. Awardagher acknowledges that the Company would notigethe Option
to Awardee without Awardee's promise to abide lgytérms of this paragraph 5. The parties also aclauge that the
provisions contained in this paragraph 5 are angillo, or part of, an otherwise enforceable age¥rat the time this
Agreement is made.

(iv)  Awardee may be released from the obligations afpliragraph 5 if and only if the Administrator
determines, in writing and in the Administratoéesdiscretion, that a release is in the besta@stsrof the Company.

6. Right of SetOff . By accepting this Option, Awardee consents te@udtion from, and set-off against, any amounts
owed to Awardee that are not treated as “non-qedldieferred compensation” under Section 409A efGbde by any member of
the Cardinal Group from time to time (including} Ioiot limited to, amounts owed to Awardee as wagegerance payments or
other fringe benefits) to the extent of the amowmted to the Cardinal Group by Awardee under thjsegment.




7. Withholding Tax.

(@) Generally. Awardee is liable and responsible for all taxe®@d in connection with the exercise of the Option,
regardless of any action the Company takes withe@go any tax withholding obligations that aiiseonnection with the Optio
The Company does not make any representation @rtakihg regarding the tax treatment or the treatroéany tax withholding
in connection with the exercise of the Option. TBwnpany does not commit and is under no obligabastructure the Option or
the exercise of the Option to reduce or eliminaiaddee's tax liability.

(b) Payment of Withholding Taxe<€Concurrently with the payment of the exercise@pursuant to paragraph 1 hert
Awardee is required to arrange for the satisfaabibtmne minimum amount of any domestic or foreigr withholding obligation,
whether national, federal, state or local, inclgdamy employment tax obligation (the “Tax WithhaolgliObligation”) in a manner
acceptable to the Company. Any manner providethfeubparagraph 1(b) is an acceptable mannerigfystite Tax Withholding
Obligation unless otherwise determined by the Adstiator.

8. Governing Law/Venue for Dispute Resolution/Costd baegal Fees This Agreement is governed by the laws of the
State of Ohio, without regard to principles of dam$ of law, except to the extent superseded byldlwvs of the United States of
America.The parties agree and acknowledge that the laws tife State of Ohio bear a substantial relationshipad the parties
and/or this Agreement and that the Option and benéts granted herein would not be granted without thegovernance of this
Agreement by the laws of the State of Ohio. In adtlon, all legal actions or proceedings relating tohis Agreement must be
brought exclusively in state or federal courts locied in Franklin County, Ohio and the parties execung this Agreement
hereby consent to the personal jurisdiction of suckourts. Awardee acknowledges that the covenants contampdragraph 5
of this Agreement are reasonable in nature, argafionental for the protection of the Companlggitimate business and proprie
interests, and do not adversely affect Awardeelyato earn a living. In the event that it becasnmgecessary for the Company to
institute legal proceedings under this Agreememtadlee is responsible to the Company for all castsreasonable legal fees
incurred by the Company in connection with the pemtings. Any provision of this Agreement which étetmined by a court of
competent jurisdiction to be invalid or unenfordeadhould be construed or limited in a manner ithaalid and enforceable and
that comes closest to the business objectivesdatkhy the provision, without invalidating or reridg unenforceable the
remaining provisions of this Agreement.

9. Action by the Administrator The parties agree that the interpretation of Algigeement rests exclusively and
completely within the sole discretion of the Adnsinator. The parties agree to be bound by the idesi®f the Administrator wit
regard to the interpretation of this Agreement aittl regard to any and all matters set forth i thgreement. In fulfilling his or
her responsibilities, the Administrator may relyonglocuments, written statements of the partiaanttial reports or other
material as the Administrator deems appropriate. Jdrties agree that there is no right to be heatd appear before the
Administrator and that any decision of the Admirdgtr relating to this Agreement, including withdiatitation whether particule
conduct constitutes Misconduct or Competitor Comdsdinal and binding. The Administrator may dgdée its functions under
this Agreement to an officer of the Cardinal Gralgsignated by the Administrator.

10. Prompt Acceptance of Agreemerithe Option grant evidenced by this Agreement,atlithe discretion of the
Administrator, be forfeited if this Agreement istmoanually executed and returned to the Compangleatronically executed by
Awardee by indicating Awardee’s acceptance of this




Agreement in accordance with the acceptance proesdet forth on the Company’s third-party equigngdministrator’'s web
site, within 90 days of the Grant Date.

11. Electronic Delivery and Consent to Electronic Rapaation. The Company may, in its sole discretion, decide t
deliver any documents related to the Option gradieu and participation in the Plan or future opgitimat may be granted under
the Plan by electronic means. Awardee hereby cénsemeceive such documents by electronic delia@g to participate in the
Plan through an on-line or electronic system eisabtl and maintained by the Company or anotheat garty designated by the
Company, including the acceptance of option grantsthe execution of option agreements throughrelgc signature.

12. Notices. All notices, requests, consents and other comeations required or provided under this Agreeme et
delivered by Awardee to the Company will be in imgtand will be deemed sufficient if delivered nll, nationally recognized
overnight courier, or certified or registered meefurn receipt requested, postage prepaid, ardevetffective upon delivery to t
Company at the address set forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel

All notices, requests, consents and other commtiarsarequired or provided under this Agreemertidalelivered by the
Company to Awardee may be delivered by e-mail awiiting and will be deemed sufficient if deliverbgl e-mail, hand,
facsimile, nationally recognized overnight couri@rgcertified or registered mail, return receipjuested, postage prepaid, and"
be effective upon delivery to Awardee.

13. Employment Agreement, Offer Letter or Other Arrameat. To the extent a written employment agreemengroff
letter or other arrangement (“Employment Arrangeti)éhat was approved by the Human Resources amip&asation
Committee or the Board of Directors or that wasraped in writing by an officer of the Company puaatito delegated authority
of the Human Resources and Compensation Committedps for greater benefits to Awardee with respeca) vesting of the
Option on Termination of Employment by reason adafied events or (b) exercisability of the Optfolowing Termination of
Employment, than provided in this Agreement ohi@ Plan, then the terms of such Employment Arramgpwith respect to
vesting of the Option on Termination of Employmbptreason of such specified events or exercisglufithe Option following
Termination of Employment supersede the terms féodbe extent permitted by the terms of the Plan.

14. Recoupment This Agreement will be administered in compliamgth Section 10D of the Exchange Act and any
applicable rules or regulations promulgated bySkeurities and Exchange Commission or any nat&elrities exchange or
national securities association on which the Shayag be traded. In its discretion, moreover, thenkiistrator may require
repayment to the Company of all or any portionhid Award if the amount of the Award was calculaveded upon the
achievement of certain financial results that weresequently the subject of a restatement of tmep@ay’s financial statements,
Awardee engaged in misconduct that caused or bomdd to the need for the restatement of the fiahstatements, and the
amount payable to Awardee would have been lower tifia amount actually paid to Awardee had the tirmesults been
properly reported. This paragraph 14 is not the gamy’'s exclusive remedy with respect to such m&tfEhnis paragraph 14 will
not apply after a Change of Control.




15. _Amendmentginy amendment to the Plan will be deemed to benagnament to this Agreement to the extent that
the amendment is applicable hereto; provided, hewdkiat no amendment will impair the rights of Adee with respect to an
outstanding Award unless agreed to by Awardee lam@€bmpany, which agreement must be in writingsagded by Awardee
and the Company. Other than following a Changeasftfol, no such agreement is required if the Adstrator determines in its
sole discretion that such amendment either (a&qgaired or advisable in order for the Company Rfzn or the Option to satisfy
any Applicable Law or to meet the requirementsrgf accounting standard or (b) is not reasonabbiyiko significantly diminish
the benefits provided under the Option, or thatsungh diminishment has been adequately compensated.

CARDINAL HEALTH, INC.

By:
Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges receiving a céplyeoPlan, which has either been previously dedideor is provided with th
Agreement, and represents that he or she is familth and understands all provisions of the Plad this Agreement; (b)
voluntarily and knowingly accepts this Agreemend &me Option granted to him or her under this Agrest subject to all
provisions of the Plan and this Agreement, inclgdime provisions in this Agreement regarding “Rgumoant” set forth in
paragraph 14 above and “Misconduct,” “Competiton@act” and “Special Forfeiture and Repayment Ruset"forth in
paragraph 5 above; and (c) represents that hecanrslterstands that the acceptance of this Agreetmentgh an on-line or
electronic system, if applicable, carries the ségal significance as if he or she manually sigimesl Agreement. Awardee furtr
acknowledges receiving a copy of the Company’s mexstnt annual report to shareholders and othemeoritations routinely
distributed to the Company’s shareholders and & obthe Plan Description pertaining to the Plan.

[

Awardee's Signature

Date]



Exhibit 10.1.”

CARDINAL HEALTH, INC.
RESTRICTED SHARE UNITS AGREEMENT

This Restricted Share Units Agreement (this “Agreett) is entered into in Franklin County, Ohio. {gnant date] (the
“Grant Date”), Cardinal Health, Inc, an Ohio corgiton (the “Company”), has awarded to [employee elafiAwardee”) [# of
shares] restricted share units (the “Restrictedestaits” or “Award”), representing an unfunded eagred promise of the
Company to deliver common shares, without par valithe Company (the “Shares”) to Awardee asaghtherein. The
Restricted Share Units have been granted pursodinétCardinal Health, Inc. 2011 Long-Term IncemtRlan (the “Plan”), and
are subject to all provisions of the Plan, whiol iacorporated herein by reference, and are sutmebe provisions of this
Agreement. Capitalized terms used in this Agreemdith are not specifically defined have the megsiascribed to such terms
in the Plan.

1. Vesting of Restricted Share Units

(@) General [CLIFF ALTERNATIVE: The Restricted Share Unitssten the [ ] anniversary of the Grant Date (the
“Vesting Date”), subject to the provisions of thigreement, including those relating to the Awardamintinued employment wi
the Company and its Affiliates (collectively, thédrdinal Group”).] INSTALLMENT ALTERNATIVE: The Rstricted Share
Units vest in [ ] installments, which will be asamly equal as possible, on the [ ] anniversarigb®iGrant Date (each a “Vesting
Date” with respect to the portion of the RestricBfhre Units scheduled to vest on such date), dubjeach case to the
provisions of this Agreement, including those relato the Awardea continued employment with the Company and itdiafés
(collectively, the “Cardinal Group”).]

(b) Change of ContralIn the event of a Change of Control prior to anfieation of Employment, the Restricted Share
Units vest in full, unless a Replacement Awardrvjled to Awardee in accordance with Section 16¢the Plan. Any
Replacement Award must vest in full upon (i) a Tieation for Good Reason by Awardee (provided tlwakater than 90 days
following an event otherwise permitting a Terminatfor Good Reason, Awardee gives notice to the gamy of the occurrence
of such event and the Company fails to cure thatevéhin 30 days following its receipt of such e, (ii) a Termination of
Employment by the Company or its successor in th@nge of Control other than a Termination for Caoséiii) Awardee’s
death or Disability, in each case, occurring duthmgperiod of two years after the Change of Cdnlincaddition, if a Replaceme
Award is provided, any Restricted Share Units thaitlld vest in accordance with Paragraphs 3(b) Jan(connection with
Awardee’s Retirement or Disability if Awardee’s Tr@nation of Employment occurred on the date of@hange of Control will
for purposes of this Agreement vest at the tim#efChange of Control.

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

3. Termination of Employment

(@) General Except as set forth in Paragraphs 1(b) and 3(®)@), if a Termination of Employment occurs piioithe
vesting of a Restricted Share Unit, such Restri6tiealre Unit is forfeited by Awardee immediatelyeauch Termination of
Employment.

(b) Death or Disability. If a Termination of Employment occurs prior t@ tresting in full of the Restricted Share Units
by reason of Awardee’s death or Disability, buteaist 6 months from the Grant Date, then any urdeRestricted Share Units
immediately vest in full and are not forfeited.




(c) Retirement If a Termination of Employment occurs prior t@ thesting in full of the Restricted Share Units by
reason of Awardee’s Retirement, but at least 6 hfitbm the Grant Date, then a Ratable Portioraohenstallment of the
Restricted Share Units that would have vested oh fdure Vesting Date, to the extent not previpwssted, immediately vests
and is not forfeited. Such “Ratable Portiowjth respect to the applicable installment, is amoant equal to such installment of
Restricted Share Units scheduled to vest on thikcappe Vesting Date multiplied by a fraction, themerator of which is the
number of days from the Grant Date through the dageich termination, and the denominator of whsctine number of days frc
the Grant Date through such Vesting Date.

4. Special Forfeiture and Repayment Rul@his Agreement contains special forfeiture arnghyenent rules intended to
encourage conduct that protects the Cardinal Gsdegitimate business assets and discourage cotidu¢hreatens or harms
those assets. The Company does not intend to havmenefits of this Agreement reward or subsida@eact detrimental to the
Company, and therefore will require the forfeitoféhe benefits offered under this Agreement aredrépayment of gains obtair
from this Agreement, according to the rules spedihelow. Activities that trigger the forfeiturecarepayment rules are divided
into two categories: Misconduct and Competitor Gand

(@) Misconduct. During employment with the Cardinal Group andtfoee years after the Termination of Employmen
for any reason, Awardee agrees not to engage indvikict. If Awardee engages in Misconduct duringleyment or within
three years after the Termination of Employmentioy reason, then

(i) Awardee immediately forfeits the Restricted ShangdJthat have not yet vested or that vested atiarg
within three years prior to the Misconduct and hastyet been paid pursuant to Paragraph 5 heaadfthose forfeited
Restricted Share Units automatically terminate, and

(i)  Awardee shall, within 30 days following written iw& from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee tiegufrom the payment of Restricted Share Unitspant to Paragraph
5 hereof that had vested at any time within thregry prior to the date the Misconduct first ocali{iaes determined by the
Administrator) less (B) $1.00. The gross gain & fair Market Value of the Shares represented &R#stricted Share
Units on the date of receipt.

As used in this AgreementMisconduct” means

(A) disclosing or using any of the Cardinal Group'sficiemtial information (as defined by the applicable
Cardinal Group policies and agreements) withouperauthorization from the Cardinal Group or in aapacity other
than as necessary for the performance of Awar@ssigned duties for the Cardinal Group;

(B) violation of applicable Cardinal Group policiesglinding but not limited to conduct which would ctihge
a breach of any representation or certificate affgaance signed by Awardee;

(C) fraud, gross negligence or willful misconduct by @&wee, including but not limited to fraud, gross
negligence or willful misconduct causing or coniitibg to a material error resulting in a restatetdrthe financial
statements of any member of the Cardinal Group;




(D) directly or indirectly soliciting or recruiting fagmployment or contract work on behalf of a persoantity
other than a member of the Cardinal Group, anygmengho is an employee, representative, officeri@ctbr in the
Cardinal Group or who held one or more of thosetjpos at any time within the 12 months prior to &wee’s
Termination of Employment;

(E) directly or indirectly inducing, encouraging or sing an employee of the Cardinal Group to terminate
his/her employment or a contract worker to ternarfas/her contract with a member of the Cardinalu@r

(F) any action by Awardee and/or his or her represieatathat either does or could reasonably be eggdot
undermine, diminish or otherwise damage the reiatipp between the Cardinal Group and any of ittocoers,
prospective customers, vendors, suppliers and/ptames known to Awardee; and

(G) breaching any provision of any employment or sevezagreement with a member of the Cardinal Grou

(b) Competitor ConductIf Awardee chooses to engage in Competitor Conduwdng employment or within one year
after the Termination of Employment for any reagben

() Awardee immediately forfeits the Restricted Shanidjthat have not yet vested or that vested atiargy
within one year prior to the Competitor Conduct &agte not yet been paid pursuant to Paragrapheahiemd those
forfeited Restricted Share Units automatically tiesate, and

(i)  Awardee shall, within 30 days following written it& from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee tiegufrom the payment of Restricted Share Unitspant to Paragraph
5 hereof that had vested at any time since théeeaflone year prior to the date the Competitondiect first occurred (as
determined by the Administrator) or one year priothe Termination of Employment, if applicablesd€B) $1.00. The
gross gain is the Fair Market Value of the Shaegsasented by the Restricted Share Units on tleeadaieceipt.

As used in this AgreementCompetitor Conduct ” means accepting employment with, or directlyratirectly providing
services to, a Competitor in the United Statedwhrdee has a Termination of Employment and Awdsdesponsibilities to the
Cardinal Group were limited to a specific territanyterritories within or outside the United Stadiesing the 24 months prior to
the Termination of Employment, then Competitor Qaotdvill be limited to that specific territory oerritories. A “Competitor”
means any person or business that competes wiftrdkdects or services provided by a member of thei@al Group for which
Awardee had business responsibilities within 24 timeprior to Termination of Employment or about gfhAwardee obtained
confidential information (as defined by the apphieaCardinal Group policies or agreements).

(c) General

(i) Nothing in this Paragraph 4 constitutes or is tadsestrued as a “noncompeteivenant or other restraint |
employment or trade. The provisions of this Panalgi@o not prevent, nor are they intended to preveamardee from
seeking or accepting employment or other work detghe Cardinal Group. The execution of this Agreeenis voluntary.
Awardee




is free to choose to comply with the terms of thigeement and receive the benefits offered orrelget this Agreement
with no adverse consequences to Awardee’s emplaoywidnthe Cardinal Group.

(i)  Awardee agrees to provide the Company with at lE@stays’ written notice prior to accepting empl@yrh
with or providing services to a Competitor withineoyear after Termination of Employment.

(i)  Awardee acknowledges receiving sufficient consitiengfor the requirements of this Paragraph 4,
including Awardee’s receipt of the Restricted SHangs. Awardee further acknowledges that the Campaould not
provide the Restricted Share Units to Awardee withfavardee's promise to abide by the terms ofRlaisagraph 4. The
parties also acknowledge that the provisions coathin this Paragraph 4 are ancillary to, or phrao otherwise
enforceable agreement at the time this Agreemeantie.

(iv)  Awardee may be released from the obligations af B@iragraph 4 if and only if the Administrator
determines, in writing and in the Administratoidesdiscretion, that a release is in the besteastsrof the Company.

5. Payment

(a) _General Subject to the provisions of Paragraph 4 of Agseement and Paragraphs 5(b), (c), (d) and (ewhel
Awardee is entitled to receive from the Companytifaut any payment on behalf of Awardee other trsadescribed in Paragraph
10) the Shares represented by the Restricted Shrdreon the Vesting Date.

(b) Death. To the extent that Restricted Share Units artedesn the date of Awardee’s Termination of Empleyin
due to death, Awardee is entitled to receive threesponding Shares from the Company on the dadeath.

(c) Disability, Retirement and Other Separations fragnvige. To the extent that Restricted Share Units aréedess
the result of Disability, Retirement or otherwigetbe date of Awardee’s “separation from serviagtérmined in accordance w
Section 409A of the Code), Awardee is entitledeteive the corresponding Shares from the Compartlyeodate of Awardee’s
“separation from service”; provided, however, tii@&wardee on the date of separation from sersce ispecified
employee” (certain officers of the Cardinal Grouithim the meaning of Section 409A of the Code dateed using the
identification methodology selected by the Compfogn time to time), Awardee is entitled to receitie corresponding Shares
from the Company on the first day of the seventmtin@after the date of Awardee’s separation fromiseror, if earlier, the date
of Awardee’s death.

(d) Change of Contral To the extent that Restricted Share Units aréedesn the date of a Change of Control, Awa
is entitled to receive the corresponding Sharew fitte Company on the date of the Change of Corgroljided, however, that if
such Change of Control would not qualify as a pesible date of distribution under Section 409A(g}X2 of the Code, and the
regulations thereunder, and where Section 409Aafode applies to such distribution, Awardee i#led to receive the
corresponding Shares from the Company on the Hatevould have otherwise applied pursuant to Papdgy 5(a), (b) or (c).




(e) Elections to Defer ReceipElections to defer receipt of the Shares beybradiaite of payment provided herein may
be permitted in the discretion of the Administrgtorsuant to procedures established by the Admatistin compliance with the
requirements of Section 409A of the Code.

6. Dividend Equivalents Awardee is not entitled to receive cash dividemishe Restricted Share Units, but will
receive a dividend equivalent payment from the Camypgn an amount equal to the dividends that wbiale been paid on each
Share paid under this Agreement if it had beentanting between the Grant Date and the paymentodiatey Shares representec
by the Restricted Share Units (i.e., based ondberd date for cash dividends). Subject to anieletd defer receipt as permitted
under Paragraph 5(e), the Company shall pay dididguivalent payments in cash on the payment ddbe@hares represented
by the Restricted Share Units.

7. Right of SetOff . By accepting these Restricted Share Units, Avambssents to a deduction from, and set-off
against, any amounts owed to Awardee that areeated as “non-qualified deferred compensationaur@kction 409A of the
Code by any member of the Cardinal Group from tionéme (including, but not limited to, amounts @hte Awardee as wages,
severance payments or other fringe benefits) t@xent of the amounts owed to the Cardinal Groupwardee under this
Agreement.

8. No Shareholder RightsAwardee has no rights of a shareholder with retsjeethe Restricted Share Units, including
no right to vote the Shares represented by thaiBtest Share Units, until such Shares vest angaickto Awardee.

9. Withholding Tax.

(a) Generally. Awardee is liable and responsible for all taxe®d in connection with the Restricted Share Units
(including taxes owed with respect to the cash maysdescribed in Paragraph 6 hereof), regardfesmsycaction the Company
takes with respect to any tax withholding obligatidhat arise in connection with the Restrictedr&hiits. The Company does
not make any representation or undertaking regaguiitiia tax treatment or the treatment of any taklagtding in connection with
the grant or vesting of the Restricted Share Unithe subsequent sale of Shares issuable pursutirg Restricted Share Units.
The Company does not commit and is under no oldigad structure the Restricted Share Units to cedur eliminate Awardee’s
tax liability.

(b) Payment of Withholding TaxedPrior to any event in connection with the RestdcShare Units (e.g., vesting or
payment) that the Company determines may resalyndomestic or foreign tax withholding obligatiovhether national, federal,
state or local, including any employment tax oliiga (the “Tax Withholding Obligation”), Awardee igquired to arrange for the
satisfaction of the minimum amount of such Tax \Watding Obligation in a manner acceptable to then@any. Unless Awardee
elects to satisfy the Tax Withholding Obligationday alternative means that is then permitted byAthministrator, Awardee’s
acceptance of this Agreement constitutes Awardastsuction and authorization to the Company tditid on Awardee behal
the number of Shares from those Shares issuaBl@aodee under this Award as the Company deternimbs sufficient to
satisfy the Tax Withholding Obligation as and wiagry such Tax Withholding Obligation becomes dueghécase of any
amounts withheld for taxes pursuant to this pravish the form of Shares, the amount withheld matyexceed the minimum
required by applicable law and regulations. The gany has the right to deduct from all cash paymais pursuant to
Paragraph 6 hereof the amount of any taxes whiglCtmpany is required to withhold with respectuchspayments.




10. Governing Law/Venue for Dispute Resolution/Costd baegal Fees This Agreement is governed by the laws ol
State of Ohio, without regard to principles of dam$ of law, except to the extent superseded byldlwvs of the United States of
America.The parties agree and acknowledge that the laws tife State of Ohio bear a substantial relationshipad the parties
and/or this Agreement and that the Restricted Sharé&Jnits and benefits granted herein would not be gnated without the
governance of this Agreement by the laws of the S&of Ohio. In addition, all legal actions or procedings relating to this
Agreement must be brought exclusively in state oretderal courts located in Franklin County, Ohio andthe parties
executing this Agreement hereby consent to the persal jurisdiction of such courts.Awardee acknowledges that the
covenants contained in Paragraph 4 of this Agreearerreasonable in nature, are fundamental fopithiection of the
Company’s legitimate business and proprietary &g, and do not adversely affect Awardesbility to earn a living. In the eve
that it becomes necessary for the Company tounstiegal proceedings under this Agreement, Awaisleesponsible to the
Company for all costs and reasonable legal feagtied by the Company in connection with the prooegsd Any provision of thi
Agreement which is determined by a court of compgt@isdiction to be invalid or unenforceable shiblbe construed or limited
in a manner that is valid and enforceable anddbates closest to the business objectives intengdetprovision, without
invalidating or rendering unenforceable the remmjrprovisions of this Agreement.

11. Action by the Administrator The parties agree that the interpretation of Agjeeement rests exclusively and
completely within the sole discretion of the Adnsinator. The parties agree to be bound by the idesi®f the Administrator wit
regard to the interpretation of this Agreement aitti regard to any and all matters set forth i thgreement. In fulfilling its
responsibilities hereunder, the Administrator megly upon documents, written statements of the ggrfinancial reports or other
material as the Administrator deems appropriate. Jdrties agree that there is no right to be heatd appear before the
Administrator and that any decision of the Admiradigtr relating to this Agreement, including whetparticular conduct
constitutes Misconduct or Competitor Conduct, iglffiand binding. The Administrator may delegatduittions under this
Agreement to an officer of the Cardinal Group deatgd by the Administrator.

12. Prompt Acceptance of Agreemerithe Restricted Share Unit grant evidenced byAhigement will, at the
discretion of the Administrator, be forfeited iigbAgreement is not manually executed and retutaede Company, or
electronically executed by Awardee by indicatingakdee’s acceptance of this Agreement in accordaitbehe acceptance
procedures set forth on the Company’s third-paqyity plan administrator’s web site, within 90 dayshe Grant Date.

13. Electronic Delivery and Consent to Electronic Raptition. The Company may, in its sole discretion, decide t
deliver any documents related to the RestrictedeStait grant under and participation in the Plafuture Restricted Share Un
that may be granted under the Plan by electronansier to request Awardee’s consent to particiipetiee Plan by electronic
means. Awardee hereby consents to receive suchmots by electronic delivery and to participatéhe Plan through an on-line
or electronic system established and maintainettidy-ompany or another third party designated byGbmpany, including the
acceptance of restricted share unit grants andxéeution of restricted share unit agreements tir@lectronic signature.

14. Notices. All notices, requests, consents and other comeations required or provided under this Agreeme et
delivered by Awardee to the Company will be in imgtand will be deemed sufficient if delivered gnil, nationally recognized
overnight courier, or certified or registered megturn receipt requested, postage prepaid, andevidffective upon delivery to t
Company at the address set forth below:




Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel

All notices, requests, consents and other commtiarsarequired or provided under this Agreemertidalelivered by the
Company to Awardee may be delivered by e-mail aviiing and will be deemed sufficient if deliveregt e-mail, hand,
facsimile, nationally recognized overnight courirgcertified or registered mail, return receipjuested, postage prepaid, and"
be effective upon delivery to Awardee.

15. Employment Agreement, Offer Letter or Other Arramgat. To the extent a written employment agreemengroff
letter or other arrangement (“Employment Arrangeti)éhat was approved by the Human Resources amip&asation
Committee or the Board of Directors or that wasraped in writing by an officer of the Company puastito delegated authority
of the Human Resources and Compensation Committedps for greater benefits to Awardee with respewesting of the
Award on Termination of Employment than providedhis Agreement or in the Plan, then the termsuoch€Employment
Arrangement with respect to vesting of the Awardrenmination of Employment by reason of such sjettievents supersede the
terms hereof to the extent permitted by the terfribeoPlan.

16. Recoupment This Agreement will be administered in compliamgth Section 10D of the Exchange Act and any
applicable rules or regulations promulgated bySkeurities and Exchange Commission or any natselrities exchange or
national securities association on which the Shawagbe traded. In its discretion, moreover, theniudstrator may require
repayment to the Company of all or any portionhid Award if the amount of the Award was calculaveded upon the
achievement of certain financial results that weresequently the subject of a restatement of tmep@ay’s financial statements,
Awardee engaged in misconduct that caused or boigd to the need for the restatement of the filahstatements, and the
amount payable to Awardee would have been lower ti@ amount actually paid to Awardee had the fir@mesults been
properly reported. This Paragraph 16 is not the @om's exclusive remedy with respect to such matiEnis Paragraph 16 will
not apply after a Change of Control.

17. Amendment Any amendment to the Plan is deemed to be andmemt to this Agreement to the extent that the
amendment is applicable hereto; provided, howdkiat,no amendment may impair the rights of Awandik respect to an
outstanding Restricted Share Unit unless agrebg toawardee and the Company, which agreement muist Wweiting and signed
by Awardee and the Company. Other than followir@@hange of Control, no such agreement is requirtteifAdministrator
determines in its sole discretion that such amemd®iéher (a) is required or advisable in ordertfer Company, the Plan or the
Restricted Share Units to satisfy any Applicablevlca to meet the requirements of any accountingadsted or (b) is not
reasonably likely to significantly diminish the ledits provided under the Restricted Share Unitshat any such diminishment
has been adequately compensated.

CARDINAL HEALTH, INC.

By:
Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges that he or shecsassed a copy of the Plan, a copy of the Comigsamypst recent annual
report to shareholders and other communicationsney distributed to the Company’s shareholdensl a copy of the Plan
Description pertaining to the Plan; (b) accepts figreement and the Restricted Share Units graathion or her under this
Agreement subject to all provisions of the Plan #msl Agreement, including the provisions in therdgment regarding
“Recoupment” set forth in Paragraph 16 above anigébhduct,” “Competitor Conduct” and “Special Fatdiee and Repayment
Rules” set forth in Paragraph 4 above; (c) reprissiiat he or she understands that the acceptétitis dgreement through an
on-line or electronic system, if applicable, castilke same legal significance as if he or she niigraigned the Agreement; and
(d) agrees that no transfer of the Shares delivieregspect of the Restricted Share Units may baéenumless the Shares have bee
duly registered under all applicable Federal aatestecurities laws pursuant to a then-effectigestetion which contemplates
the proposed transfer or unless the Company has/egta written opinion of, or satisfactory to,lggal counsel that the proposed
transfer is exempt from such registration.

[

Awardee's Signature

Date]



Exhibit 10.1.¢

AMENDMENT TO
STOCK OPTION AND RESTRICTED SHARE UNITS AGREEMENTS

WHEREAS, Cardinal Health, Inc., an Ohio corporatftire “* Company), and you (“ Awarde€) entered into one or
more Nonqualified Stock Option ("NQSO”) Agreemeatsl Restricted Share Units (“RSU”) Agreements utideiCardinal
Health, Inc. 2011 Long-Term Incentive Plan (theX2QTIP") or the Cardinal Health, Inc. 2005 Longtirelncentive Plan, as
amended and restated from time to time (the “2008°L), or into one or more Directors’ Stock Optidgreements and Directors’
RSU Agreements under the Cardinal Health, Inc. 200@employee Director Equity Incentive Plan, as iadeel (the “2007
Directors Plan”), or the Cardinal Health, Inc. Arded and Restated Outside Directors Equity IncerRla@, as amended (the
“ODEIP”); and

WHEREAS, in light of the changes to the Cardinahli® Inc. Guidelines for Share Ownership appliegbldirectors and
executive officers to implement an equity reteni@niod predicated on meeting the applicable reguinwnership levels, the
Company desires to amend outstanding NQSO and Rftkefnents under the 2011 LTIP and 2005 LTIP, amstamding
Directors’ Stock Option Agreements and DirectorSURAgreements under the 2007 Directors Plan an@DiEIP, in each case
to remove the existing holding period provisiorsuth agreements.

NOW, THEREFORE, in consideration of the mutual pises, covenants and obligations contained hefegnparties
agree as follows:

1. The paragraph entitled * Holding Period Requeatfi in each of the NQSO and RSU Agreements enterted in
with Section 16 officers under the 2011 LTIP an@20QTIP since August 15, 2006, and in each of tired@ors’ Stock Option
Agreements and Directors’ RSU Agreements enteradwith non-employee directors under the 2007 DaecPlan and the
ODEIP since November 8, 2006, is hereby deletets ientirety.

2. This Amendment shall be effective on Augys2@L3.

3. Except as amended hereby, the respectiveragrés subject to this Amendment shall remainlirfdtce and effect
in accordance with their terms.

CARDINAL HEALTH, INC.

By:
Its:




Exhibit 10.1.1!

AMENDMENT TO
PERFORMANCE SHARE UNITS AGREEMENTS

WHEREAS, Cardinal Health, Inc., an Ohio corporatftire “* Company), and you (“ Awarde€) entered into one or
more Performance Share Units Agreements underdhdir@al Health, Inc. 2005 Long-Term Incentive Plas amended and
restated from time to time, or the Cardinal Hedltle, 2011 Long-Term Incentive Plan (the “ Agreemsgji and

WHEREAS, the Company and the Awardee desire to drttenAgreements (this_* Amendméint

NOW, THEREFORE, in consideration of the mutual pises, covenants and obligations contained hefeénparties
agree as follows:

1. Subsection 4 of Section D of Exhibit A of therAgment relating to grants of Performance SharésWmade on
or after August 15, 2011 and before August 15, 28%ereby amended in its entirety to read asviglo

“Non-GAAP Diluted EPS from Continuing Operatiohsieans

a. earnings from continuing operations as showtherconsolidated statement of earnings of the Goyp
for the fiscal year excluding (1) restructuring amployee severance, (2) acquisition-related aosls
credits, (3) impairment charges and (gain)/lossala of assets, (4) litigation (credits)/charges, (b)
costs and tax charges incurred in connection wghGQompany’s spin-off of CareFusion Corporatiort tha
are not included in restructuring and employee isae®, acquisition related costs, impairments assl |
on sale of assets and litigation (credits)/charges,including, among other things, the loss on
extinguishment of debt and the income tax charlze® to the anticipated repatriation of a pordrcast
loaned to the Company’s entities within the Unidtes, (6) gains on the sale of CareFusion Caiipara
common stock, each net of tax, (7) amortizatioaafuisitionrelated intangible assets, (8) tax benefits
expenses associated with items (1) through (7)(@nsuch other adjustments that the Administratay
approve to reflect (i) a change by the Companyéodefinition of non-GAAP diluted EPS from
continuing operations presented to its investai)seXceptional acquisitions or divestitures, (éhanges il
accounting principles, or (iv) other exceptionehits that are not reflective of the Company’s oprsgat

performance;
divided by
b. the diluted weighted average shares outstandinthéoyear as shown on the consolidated statement of
earnings of the Company.
2. Subsection 4 of Section D of Exhibit A of therdgment relating to grants of Performance SharésWwmade on

or after August 15, 2012 is hereby amended inntsety to read as follows:




“Non-GAAP Diluted EPS from Continuing Operatichseans

a. earnings from continuing operations as shown orctéimsolidated statement of earnings of the Company
for the fiscal year excluding: (1) restructuringlaamployee severance; (2) acquisition-related argls
credits; (3) impairment charges and (gain)/lossala of assets; (4) litigation (recoveries)/charges (5)
costs incurred in connection with the Company’sisgf of CareFusion Corporation that are not ineldd
in restructuring and employee severance, acquisititated costs, impairments and (gain)/loss o cil
assets and litigation (recoveries)/charges, ngtaf6benefits and expenses associated with iténs (
through (5); and (7) such other adjustments thathministrator may approve to reflect (i) a chabge
the Company to the definition of non-GAAP diluteBE from continuing operations presented to its
investors, (ii) exceptional acquisitions or divasgts, (iii) changes in accounting principles,igy ¢ther
exceptional items that are not reflective of thenpany’s operating performance;

divided by

b. the diluted weighted average Common Shares ouisgufal the year as shown on the consolidated
statement of earnings of the Company.

2. This Amendment shall be binding immediategdpmi its execution.

3. This Amendment may be executed in two or ncorterparts, each of which shall be deemed g@matibut all of which
together shall constitute one and the same instiime

4. Except as amended hereby, the Agreementsrshain in full force and effect in accordancehtiteir terms.

CARDINAL HEALTH, INC.

By:
Its:




Exhibit 10.5.°

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

This Restricted Share Units Agreement (the “Agrestiflés entered into in Franklin County, Ohio. Giafe of
grant] (the “Grant Date”), Cardinal Health, Ina, @hio corporation (the “Company”), has awardefDioector name]
(“Awardee”), [# of Shares] Restricted Share Unike(“Restricted Share Units” or “Award”), represagtan unfunded
unsecured promise of the Company to deliver comshames, without par value, of the Company (the f&iato
Awardee as set forth herein. The Restricted Sharts Uave been granted pursuant to the Cardindtlijéac. 2007
Nonemployee Directors Equity Incentive Plan, asraed (the‘Plan”), and are subject to all provisions of tHarR
which are incorporated herein by reference, andualgect to the following provisions of this Agreem. Capitalized
terms used in this Agreement which are not spedificlefined have the meanings ascribed to suchstén the Plan.

1. Vesting of Restricted Share Unit§he Restricted Share Units vest on the first\amsary of the Grant Date,
except that if the [year] Annual Meeting of Shaielees is prior to the first anniversary of the GrBate, then the Restricted Sh
Units will vest on the date of the [year] Annual &ieg of Shareholders (in either event, the “Vasfrate”), subject to the
provisions of this Agreement, including those rielgato Awardee’s continued service on the CompaByard of Directors (the
“Board”). In the event of a Change of Control, Restricted Share Units vest in full, unless (a) Aleg is asked to continue to
serve on the Board or to serve as a member ofadhellof directors of the Company’s successor irdhange of Control or
another entity that is affiliated with the Compamjits successor; and (b) a Replacement Awardfiéseaaf to Awardee in
accordance with Section 7(c) of the Plan.

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

3. Termination of Service on the Boartf Awardee ceases to be a member of the Boaod fwithe vesting of the
Restricted Share Units for any reason other thaardee’s death, all of the then unvested Restristeate Units shall be forfeited
by Awardee immediately after Awardee ceases toilnember of the Board. If Awardee ceases to be abaenf the Board prior
to the vesting of the Restricted Share Units bgaaaf Awardee’s death, then such Restricted Sbaits vest in full and are not
forfeited.

4. Special Forfeiture and Repayment Rul@his Agreement contains special forfeiture arnghyenent rules intended to
encourage conduct that protects the legitimatenlessiassets of the Company and its subsidiariedtoeely, the “Cardinal
Group”) and discourage conduct that threatens mn&ighose assets. The Company does not intend/éothe benefits of this
Agreement reward or subsidize conduct detriment#ié Company, and therefore will require the fitufe of the benefits offere
under this Agreement and the repayment of gaireirdd from this Agreement, according to the rupesc#ied below. Activities
that trigger the forfeiture and repayment rulesdiveded into two categories: Misconduct and CoritpeConduct.

(@) Misconduct. During service on the Board and for three yeties &wardee$ termination of service on the Board
any reason, Awardee agrees not to engage in Miscbnd Awardee engages




in Misconduct during service on the Board or wittliree years after Awardee’s termination of sereigcehe Board for any
reason, then

(i) Awardee immediately forfeits the Restricted ShangdJthat have not yet vested or that vested atiarg
within three years prior to the Misconduct and hastyet been paid pursuant to Paragraph 5 heaadfthose forfeited
Restricted Share Units automatically terminate, and

(i)  Awardee shall, within 30 days following written iw@ from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee tiegufrom the payment of Restricted Share Unitspant to Paragraph
5 hereof that had vested at any time within thregry prior to the date the Misconduct first ocali{aes determined by the
Committee) less (B) $1.00. The gross gain is theketasalue of the Shares represented by the Resirihare Units on
the date of receipt.

As used in this AgreementMisconduct” means

(A) disclosing or using any of the Cardinal Group’sfaential information (as defined by the applicable
Cardinal Group policies and agreements) withouper@authorization from the Cardinal Group or in aapacity other
than as necessary for the performance of Awardahgies as a Director of the Company;

(B) violation of applicable Cardinal Group policies¢linding but not limited to conduct which would conge
a breach of any representation or certificate affgaance signed by Awardee;

(C) fraud, gross negligence or willful misconduct by @&waee, including but not limited to fraud, gross
negligence or willful misconduct causing or contiting to a material error resulting in a restatenwérnthe financial
statements of any member of the Cardinal Group;

(D) directly or indirectly soliciting or recruiting fazmployment or contract work on behalf of a persoantity
other than a member of the Cardinal Group, anyopergho is an employee, representative, officerii@ctbr in the
Cardinal Group or who held one or more of thosetjpos at any time within the 12 months prior to &wee’s
termination of service on the Board;

(E) directly or indirectly inducing, encouraging or sing an employee of the Cardinal Group to terminate
his/her employment or a contract worker to terngrias/her contract with a member of the Cardinalupr

(F) any action by Awardee and/or his or her represeetathat either does or could reasonably be eggddot
undermine, diminish or otherwise damage the reiatipp between the Cardinal Group and any of ittocoers,
prospective customers, vendors, suppliers and/ptames known to Awardee; and

(G) breaching any provision of any agreement with a bemof the Cardinal Group.

(b) Competitor ConductIf Awardee chooses to engage in Competitor Condugng service on the Board or within
one year after Awardee’s termination of servicatenBoard for any reason, then
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() Awardee immediately forfeits the Restricted Shanidjthat have not yet vested or that vested atiarg
within one year prior to the Competitor Conduct &age not yet been paid pursuant to Paragraphébhiend those
forfeited Restricted Share Units automatically tiesate, and

(i)  Awardee shall, within 30 days following written it& from the Company, pay to the Company in cash ar
amount equal to (A) the gross gain to Awardee tegufrom the payment of Restricted Share Unitspant to Paragraph
5 hereof that had vested at any time since théeeaflone year prior to the date the Competitondiect first occurred (as
determined by the Committee) or one year prioriwailee’s termination of service on the Board, flaable, less (B)
$1.00. The gross gain is the market value of thee&hrepresented by the Restricted Share Unitseoddte of receipt.

As used in this AgreementCompetitor Conduct ” means accepting employment with, or directlyratirectly providing
services to, a Competitor in the United StatesCArhpetitor’ means any person or business that cteapath the products or
services provided by a member of the Cardinal Gaugibout which Awardee obtained confidential infation (as defined by ti
applicable Cardinal Group policies or agreemeis).purposes of this Agreement, the nature andherfeAwardees activities, i
any, disclosed to and reviewed by the Audit or Nmating and Governance Committees of the Board (eatBpecified
Committee™) prior to the date of Awardee’s termioatof service on the Board will not be deemeddddmmpetitor Conduct
unless specified to the contrary by the Specifiech@ittee in a written notice given to Awardee witB0 days after the Specified
Committee is notified in writing of such activities

(c) General

() Nothing in this Paragraph 4 constitutes or is tadsestrued as a “noncompetevenant or other restraint
employment or trade. The execution of this Agredneenoluntary. Awardee is free to choose to compih the terms of
this Agreement and receive the benefits offereglss reject this Agreement with no adverse congempseto Awardee’s
service on the Board.

(i)  Awardee agrees to provide the Company with at [E@stays written notice prior to accepting emplogine
with or providing services to a Competitor withineoyear after Awardee’s termination of servicelenBoard.

(i)  Awardee acknowledges receiving sufficient consitiengfor the requirements of this Paragraph 4,
including Awardee’s receipt of the Restricted SHanits. Awardee further acknowledges that the Campaould not
provide the Restricted Share Units to Awardee withfavardee’s promise to abide by the terms of Basagraph 4. The
parties also acknowledge that the provisions coathin this Paragraph 4 are ancillary to, or phrao otherwise
enforceable agreement at the time this Agreemenade.

(iv)  Awardee may be released from the obligations af B@ragraph 4 if and only if the Committee deteesin
in writing and in the Committee’s sole discretitimt a release is in the best interests of the @omp
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5. Payment

(@) General Subject to the provisions of Paragraph 4 of Agseement and Paragraphs 5(b), (c) and (d) below,
Awardee is entitled to receive from the Companytifaut any payment on behalf of Awardee) the Shamesesented by the
Restricted Share Units on the Vesting Date.

(b) Death. To the extent that Restricted Share Units aréedesn the date of Awardee’s death, Awardee isledtio
receive the corresponding Shares from the Comparnkedate of death.

(c) Change of Contral To the extent that Restricted Share Units aréedesn the date of a Change of Control, Awa
is entitled to receive the corresponding Sharew fitte Company on the date of the Change of Corgroljided, however, that if
the Change of Control would not qualify as a pesibie date of distribution under Section 409A(a2)of the Code, and the
regulations thereunder, and where Section 409A®f{lode applies to such distribution, Awardee t&led to receive the
corresponding Shares from the Company on the Hatevould have otherwise applied pursuant to Papdgy 5(a) or (b).

(d) Elections to Defer ReceiptElections to defer receipt of the Shares beybediate of payment provided herein may
be permitted in the discretion of the Committeespant to procedures established by the Committeermpliance with the
requirements of Section 409A of the Code.

6. Dividend Equivalents Awardee is not entitled to receive cash dividemshe Restricted Share Units, but will
receive a dividend equivalent payment from the Camypgn an amount equal to the dividends that wbiale been paid on each
Share paid under this Agreement if it had beentanting between the Grant Date and the paymentodidgie Shares represented
by the Restricted Share Units (i,dased on the record date for cash dividends)eButo an election to defer receipt as perm
under Paragraph 5(d), the Company shall pay diddsuivalent payments in cash on the payment ddtee&hares represented
by the Restricted Share Units.

7. Right of SetOff . By accepting these Restricted Share Units, Avambssents to a deduction from, and set-off
against, any amounts owed to Awardee that areeated as “non-qualified deferred compensationeur@kction 409A of the
U.S. Internal Revenue Code of 1986, as amendeanypynember of the Cardinal Group from time to t{neluding, but not
limited to, amounts owed to Awardee as Directorumhmetainer fees, meeting fees or other fringeebts) to the extent of the
amounts owed to the Company by Awardee under thieément.

8. No Shareholder RightsAwardee has no rights of a shareholder with retsjeethe Restricted Share Units, including
no right to vote the Shares represented by thaiBtest Share Units until such Shares vest and @itktp Awardee.

9. Governing Law/Venue for Dispute Resolution/Costd baegal Fees This Agreement is governed by the laws of the
State of Ohio, without regard to principles of damns$ of law, except to the extent superseded byldivs of the United States of
America.The parties agree and acknowledge that the laws tfe State of Ohio bear a substantial relationshipd the parties
and/or this Agreement and that the Restricted Sharé&Jnits and benefits granted herein would not be gnated without the
governance of the Agreement by the laws of the Stabf Ohio. In addition, all legal actions or procegings relating to this
Agreement must be brought exclusively in state orefleral courts located in Franklin County, Ohio, andthe parties
executing this Agreement hereby consent to the persal jurisdiction of such courts.Awardee acknowledges that the
covenants contained in Paragraph 4 of this Agreéarerreasonable in nature, are fundamental foptbiection of the
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Company’s legitimate business and proprietary @stes; and do not adversely affect Awardesbility to earn a living. In the eve
that it becomes necessary for the Company tounstiegal proceedings under this Agreement, Awaislee responsible to the
Company for all costs and reasonable legal feegtied by the Company in connection with the prooegsd Any provision of thi
Agreement which is determined by a court of compgt@isdiction to be invalid or unenforceable shiblbe construed or limited
in a manner that is valid and enforceable anddbates closest to the business objectives intengdetprovision, without
invalidating or rendering unenforceable the remmajrprovisions of this Agreement.

10. Action by the Committee The parties agree that the interpretation of Agjiseement rests exclusively and
completely within the sole discretion of the Conta@t The parties agree to be bound by the decisiote Committee with
regard to the interpretation of this Agreement aitti regard to any and all matters set forth i thgreement. In fulfilling its
responsibilities hereunder, the Committee may uelyn documents, written statements of the pafiiecial reports or other
material as the Committee deems appropriate. Tiipagree that there is no right to be heard appear before the Committee
and that any decision of the Committee relatinthte Agreement, including whether particular cortcanstitutes “Misconduct”
or “Competitor Conduct,” is final and binding.

11. Electronic Delivery and Consent to Electronic Raptition. The Company may, in its sole discretion, decide t
deliver any documents related to the RestrictedeSbait grant under and participation in the Plafuture Restricted Share Un
that may be granted under the Plan by electronanser to request Awardee’s consent to participetiee Plan by electronic
means. Awardee hereby consents to receive suchmots by electronic delivery and to participatéhe Plan through an on-line
or electronic system established and maintainethéyCompany or another third party designated byGtbmpany, including the
acceptance of restricted share unit grants andxeeution of restricted share unit agreements tiir@lectronic signature.

12. Notices. All notices, requests, consents and other comeations required or provided under this Agreeme et
delivered by Awardee to the Company must be inimgriand will be deemed sufficient if delivered gnld, nationally recognized
overnight courier, or certified or registered meefurn receipt requested, postage prepaid, ardevetffective upon delivery to t
Company at the address set forth below:

Cardinal Health, Inc.

7000 Cardinal Place
Dublin, Ohio 43017
Attention: General Counsel

All notices, requests, consents and other commtioiarequired or provided under this Agreemeriigo
delivered by the Company to Awardee may be deltvégee-mail or in writing and will be deemed suitiat if
delivered by e-mail, hand, facsimile, nationallgagnized overnight courier, or certified or registemail, return
receipt requested, postage prepaid, and will lct¥ie upon delivery to Awardee.

13.  Amendment Any amendment to the Plan is deemed to be an@dmemt to this Agreement to the extent that the
amendment is applicable hereto; provided, howedkiat,no amendment may impair the rights of Awandgkout Awardee’s
consent, except for an amendment made to caustiaheor this Award to comply with applicable lawgek exchange rules or
accounting rules.




CARDINAL HEALTH, INC.
By:

Its:




ACCEPTANCE OF AGREEMENT

Awardee hereby: (a) acknowledges that he or shedtas/ed a copy of the Plan, a copy of the Comjisamypst
recent annual report to shareholders and other eonmattions routinely distributed to the Companyisigholders, and
a copy of the Plan Description pertaining to th@nP(b) accepts this Agreement and the RestridiealeSUnits granted
to him or her under this Agreement subject to edvsions of the Plan and this Agreement, includimg provisions in
the Agreement regarding “Misconduct” and “Compet@@nduct” and “Special Forfeiture and RepaymeneRuset
forth in Paragraph 4 above; (c) represents thar lshe understands that the acceptance of thissAgst through an
on-line or electronic system, if applicable, casribe same legal significance as if he or she nigrgigned the
Agreement; and (d) agrees that no transfer of bages delivered in respect of the Restricted Sbartes may be made
unless the Shares have been duly registered uh@dgpéicable Federal and state securities lawsymmt to a then-
effective registration which contemplates the psmabtransfer or unless the Company has receivedtamopinion of,
or satisfactory to, its legal counsel that the psgal transfer is exempt from such registration.

Awardee's Signature

Date



Exhibit 10.14..

NONEMPLOYEE DIRECTORS COMPENSATION

Effective November 6, 2013

Annual retainer

$22,500 per quarter, payable in cash or as otherlected by a nonemployee
director pursuant to the Deferred Compensation PReferred Plan”).

Annual RSU grant

An annual restricted share unit (“RSU”) grant af tumber of RSUs equal to
$160,000 divided by the closing price of the Conmyp@poommon shares on the dat
of grant; one year cliff vest.

D

Presiding Director

Additional retainer is $5,000 per quarter, payableash or as elected under Deferfed
Plan. Annual RSU grant value increased by $20,000.

Audit Committee Chair

Additional retainer is $5000er quarter, payable in cash or as elected ubelierred
Plan.

Human Resources and
Compensation Committee Chair

Additional retainer is $3,750per quarter, payable in cash or as elected under
Deferred Plan.

Nominating and Governance
Committee Chair

Additional retainer is $2,500 per quarter, payableash or as elected under Deferfed
Plan.

'Awards to be granted pursuant to the 2007 Nonenegld®jrectors' Equity Incentive Plan.



Exhibit 12.1
Cardinal Health, Inc. and Subsidiaries

Computation of Ratio of Earnings to Fixed Charges

June 30,
(in millions, except for ratios) 2009 2010 2011 2012 2013
Earnings before income taxes and discontinued tipesa $ 1,159.6 $ 12116 $ 151801 $ 1,698. $ 888
Plus fixed charges:
Interest expense 118.¢ 125.5 95.2 92.Z 119.2
Capitalized interest 5.1 2.¢ 5.7 6.C 1.7
Amortization of debt offering costs 3.8 9.¢ 1.8 2.8 3.t
Interest portion of rent expense 11.1 6.C 7.1 7.8 8.2
Fixed charges 138.¢ 144.° 109.¢ 108.¢ 1321
Plus: amortization of capitalized interest 2. 615 5.3 3.2 3.4
Less: capitalized interest (5.7 (2.9) (5.7) (6.0) (1.9)
Earnings $ 1,295¢ $ 1,359.! $ 1,627 $ 1,804. $ 1,022
Ratio of earnings to fixed charges (1) 9.4 9.4 14.¢ 16.€ 7.7

(1) The ratio of earnings to fixed charges is compingdividing fixed charges into earnings before meotaxes and discontinued operations plus fixedgelsaand capitaliz¢
interest. Fixed charges include interest expenseytization of debt offering costs and the portafirent expense that is deemed to be representsititree interest factc
Interest expense recorded on tax exposures hagdémmded in income tax expense and has thereézne éxcluded from the calculation.



Subsidiaries of the Registrant

Exhibit 21.1

Listed below are majoritpwned subsidiaries of Cardinal Health, Inc. asurfeJ30, 2013. Subsidiaries excluded from the k$vWw would nof
considered in the aggregate as a single subsidiangtitute a “significant subsidiary” of Cardiridéalth, Inc. as that term is defined in Rul

02(w) of Regulation S-X.

Subsidiary Name

State/Jurisdiction
of Incorporation

Subsidiary Name

State/Jurisdiction
of Incorporation

Allegiance Corporation
AssuraMed, Inc.

Beckloff Associates, Inc.

Cardinal Health (H.K.) Co. Limited
Cardinal Health (L) Co., Ltd.
Cardinal Health 100, Inc.

Cardinal Health 104 LP

Cardinal Health 105, Inc.

Cardinal Health 107, LLC

Cardinal Health 108, Inc.

Cardinal Health 110, Inc.

Cardinal Health 112, LLC

Cardinal Health 114, Inc.

Cardinal Health 115, LLC

Cardinal Health 116, LLC

Cardinal Health 118, LLC

Cardinal Health 119, LLC

Cardinal Health 2, LLC

Cardinal Health 200, LLC

Cardinal Health 201 Canada L.P.
Cardinal Health 201, Inc.

Cardinal Health 222 (Thailand) Ltd.
Cardinal Health 3, LLC

Cardinal Health 411, Inc.

Cardinal Health 414, LLC

Cardinal Health 5, LLC

Cardinal Health 6, Inc.

Cardinal Health 7, LLC

Cardinal Health Canada 437, Inc.
Cardinal Health Canada Inc.
Cardinal Health Cayman Islands Holding Co. Ltd
Cardinal Health Cayman Islands Ltd.
Cardinal Health D.R. 203 |l Ltd.
Cardinal Health Finance

Cardinal Health Foundation
Cardinal Health Funding, LLC
Cardinal Health IPS, LLC

Cardinal Health Ireland 419 Limited

Delaware
Delaware
Kansas
Hong Kong
Malaysia
Indiana
Ohio
Ohio
Ohio
Tennessee
Delaware
Delaware
Delaware
Ohio
Delaware
Delaware
Delaware
Nevada
Delaware
Alberta
Delaware
Thailand
Delaware
Ohio
Delaware
Delaware
Nevada
Delaware
Canada
Canada
Cayman Islands
Cayman Islands
Bermuda
England & Wales
Ohio
Nevada
Delaware

Ireland

Cardinal Health Luxembourg 420 S.a.r.l.
Cardinal Health Malaysia 211 Sdn. Bhd.
Cardinal Health Malta 212 Limited

Cardinal Health Managed Care Services, LLC
Cardinal Health P.R. 120, Inc.

Cardinal Health P.R. 218, Inc.

Cardinal Health Pharmaceutical Contracting, LLC
Cardinal Health Pharmacy Services, LLC
Cardinal Health Singapore 225 Pte. Ltd.
Cardinal Health Systems, Inc.

Cardinal Health Technologies Switzerland GmbH
Cardinal Health Technologies, LLC

Cardinal Health U.K. International Holding LLP
Cirpro de Delicias S.A. de C.V.

Clinical Data Matrix, LLC

Convertors de Mexico S.A. de C.V.

Dik Drug Company, LLC

Dik Medical Supplies, LLC

Dutch American Manufacturers Il (D.A.M. 1) B.V.
EPIC Insurance Company

Griffin Capital, LLC

Healthcare Solutions Holding, LLC

Kinray, Inc.

Lake Charles Pharmaceutical Supply Company, L.L.C.

Leader Drugstores, Inc.

Medicine Shoppe International, Inc.
OncoSource Rx, LLC

One Cloverleaf, LLC

P4 Healthcare, LLC

P4 Pathways, LLC

P4 Solutions, LLC

Parmed Pharmaceuticals, Inc.

Pinnacle Intellectual Property Services, Inc.

Pinnacle Intellectual Property Services-Internalpmc.

Quiroproductos de Cuauhtmoc S. de R.L. de C.V.
Ransdell Surgical, Inc.

RGH Enterprises, Inc.

Rxealtime, Inc.

Luxembourg
Malaysia
Malta
Delaware
Puerto Rico
Puerto Rico
Delaware
Delaware
Singapore
Ohio
Switzerland
Nevada
England & Wales
Mexico
Delaware
Mexico
Delaware
lllinois
Netherlands
Vermont
Nevada
Delaware
New York
Louisiana
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Nevada
Nevada
Mexico
Kentucky
Ohio

Nevada

el



Exhibit 23.1

Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference irféHewing Registration Statements:
(1) Registration Statement on Form S-3 No. 3330Z8%f Cardinal Health, Ing.
(2) Registration Statements on Form S-4 No. 3382nd No. 3334761 of Cardinal Health, Inc., €

(3) Registration Statements on Form S-8 No. 3%423No. 33-64337, No. 333-71727, No. 333-91849, 383-72727, No. 3388819
No. 33:-90417, No. 333-90423, No. 333-92841, No. 333-381M88 333-38190, No. 333-38192, No. 333-56010, 388-53394, No. 333-
102369, No. 333-100564, No. 333-120006, No. 3337289 No. 333-144368, No. 333-149107, No. 333-15518@. 333155158
No. 33:-163128, No. 333-164736, No. 333-177728, No. 333478 of Cardinal Health, Inc. ;

of our reports dated August 20, 2013with respect to the consolidated financial staets and schedule of Cardinal Health, Inc.
subsidiaries and the effectiveness of internalrobmver financial reporting of Cardinal Healthclrand subsidiaries, included in this Anr
Report (Form 10-K) of Cardinal Health, Inc. and sidiaries for the year ended June 30, 2013 .

/sl Ernst & Young LLP

Columbus, Ohio
August 20, 2013



Exhibit 31.1

I, George S. Barrett, certify that:
1. | have reviewed this Form ¥0eof Cardinal Health, Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifilieestablishing 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 proceduresaused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financial réipgr; or caused such internal control over finahi@orting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcomred during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknes#e the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

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

Date: August 20, 2013

/s/ GEORGE S. BARRETT
George S. Barrett

Chairman and Chief Executive
Officer




Exhibit 31.2

I, Jeffrey W. Henderson, certify that:
1. | have reviewed this Form ¥0eof Cardinal Health, Inc

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statements,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifilieestablishing 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 proceduresaused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financial réipgr; or caused such internal control over finahi@orting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repodimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusio
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetiis report based
such evaluation; and

(d) Disclosed in this report any change in theistegnt's internal control over financial reporting thatcomred during th
registrant’s most recent fiscal quarter (the regrdts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and material weaknes#e the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinancia
information; and

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

Date: August 20, 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 2002

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

(1) the Annual Report on Form ¥0for the fiscal year ended June 30, 2013 contgirthre financial statements of the Company
“Periodic Report”)which this statement accompanies, fully compliethwhe requirements of Section 13(a) or 15(d) ef Securitie
Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

(2) the information contained in the Periodic Repoiyfgresents, in all material respects, the firiahcondition and results of operatic
of the Company.

Dated: August 20, 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,rgsuant to 18 U.S.C. Section 1350, that:

(1) the Annual Report on Form ¥0for the fiscal year ended June 30, 2013 contgirthre financial statements of the Company
“Periodic Report”)which this statement accompanies, fully compliethwhe requirements of Section 13(a) or 15(d) ef Securitie
Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

(2) the information contained in the Periodic Repoiyfgresents, in all material respects, the firiahcondition and results of operatic
of the Company.

Dated: August 20, 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 otherv@se filings with the Securities and Exchange Cassmon, including our Annual Report
Form 10-K for the fiscal year ended June 30, 2@48 (2013 Form 10-K”), any quarterly report on Fob®Q or any of our current reports
Form 8K (along with any exhibits and amendments to swgorts), as well as our Annual Report to Sharels|d=ur press releases, or
other written or oral statements made by or on betiais, may include directly or by incorporatiday reference forwartboking statemen
which reflect our current view (as of the date fibrevardlooking statement is first made) with respect tiufe events, prospects, projection
financial performance. The matters discussed iegtierwardlooking statements are subject to certain risks wmgkrtainties that could cau
actual results to differ materially from those gagd, anticipated or implied in or by such statetsieThese risks and uncertainties include:

"o

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

» increasing consolidation in the healthcare indystrdyich could give the resulting enterprises gnebtgaining power and may incre
pressure on prices for our products and services;

e uncertainties due to government healthcare re
» changes to the prescription drug reimbursementdtarmand related reporting requirements for gernarmaceuticals under Medicz
* material reductions in purchases, menewal or early termination of contracts, or aadéf by key customel

» our ability to successfully mitigate the impacttbhé& expiration of the pharmaceutical distributi@mtract with Walgreen Co. at the enc
August 2013;

» actions of regulatory bodies and other governaiesuthorities, including the U.S. Drug Enforcemé@aministration (“DEA”), the U.S
Food and Drug Administration, the U.S. Nuclear Ratpuy Commission, the U.S. Department of Healtd &luman Services, the U
Federal Trade Commission, various state boardhafpacy, state health departments, state insudamEartments or comparable agen
or foreign equivalents that could delay, limit aispend product development, manufacturing, digiohyimportation or sales or resuli
warning letters, recalls, seizures, injunctions enuhetary sanctions;

* compliance with the settlement agreement that wered into in connection with the DEA's suspenswinour Lakeland, Floric
distribution center's registration to distributentolled substances, our ability to begin to digite controlled substances from
Lakeland, Florida distribution center in May 20a4d the possibility of civil fines against us bg t.S. Department of Justice for conc
covered by the settlement agreement;

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

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

» changes in hospital buying groups or hospital byiyiractices

» changes in the frequency or magnitude of brandrphegutical price appreciation or generic pharmacayprice deflation, restrictions
the amount of inventory available to us, or changeshe timing or frequency of generic launchestloe introduction of brar
pharmaceuticals;

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

« changes in the distribution or outsourcing pattfempharmaceutical and medical/surgical produc services, including an increast
direct and limited distribution;

» the costs, difficulties and uncertainties relatedhte integration of acquired businesses, includialgilities related to the operations
activities of such businesses prior to their adtiaig

e uncertainties related to our ability to achieve éxpected benefits from the acquisition of AssurdMec. ("AssuraMed"), including tl
expected positive impact on operating earningsl¢eieg the impact of amortization of acquisitioglated intangible assets) and the im
on AssuraMed's business of competitive bidding mdMare;

e risks arising from AssuraMed being a Medicaestified supplier, which requires meeting defingidicare quality standards ¢
maintaining accreditation to receive reimbursenfemin Medicare as well as compliance with applicabiéing, payment and record-
keeping requirements;

* uncertainties relating to our ability to grow opesialty pharmaceutical services and distributiositess

* uncertainties relating to growth of the pharmaamltinarket in Chini



risks arising from possible violations of (1)eth).S. Foreign Corrupt Practices Act, Chinese emtiuption laws and other similar anti-
bribery laws in other jurisdictions and (2) U.Sddareign export control, trade embargo and custiams;

risks arising from possible violations of healthefraud and abuse laws, including the current Diepent of Justice investigation regarc
the structure of discounts offered or provideduo @ustomers;

our ability to introduce and market new productd aaor ability to keep pace with advances in techgg
changes in laws or in the interpretation or appilicaof laws or regulations, as well as possibiifas to comply with applicable laws

regulations as a result of possible misinterpretatior misapplications;

1




» the continued financial viability and success of customers, suppliers and franchis

» costs or claims resulting from potential errorglefects in our manufacturing, compounding, repaickgpdnformation systems or pharmi
management services that may injure persons orgapraperty or operations, including costs fromediation efforts or recalls;

» the results, costs, effects or timing of any nwercial disputes, government contract compliancarsg patent infringement claimauli
tam actions or other legal proceedings;

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

» significant charges to earnings if goodwill or imggble assets become impait

* increased costs for commodities used in the Mediegment including various components, compouradg,materials or energy such
oil-based resins, cotton, latex and other commesiliti

« shortages in commodities, components, compounds,nmaterials or energy used by our businesses, dirdusupply disruptions
radioisotopes;

» the risks of counterfeit products in the supplyio}

» risks associated with global operations, including effect of local economic environments, inflati@ecession, currency volatility ¢
global competition, in addition to risks associatgth compliance with U.S and international lawkatieg 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, unfie challenges to our tax positions and payntergsttle these challeng

» risks associated with the spiff of CareFusion Corporation, including risks telg to adverse tax consequences to us ani
shareholders; and

» other factors described in “ltem 1A-Risk Factathe 2013 Form 10x.
The words “expect,” “anticipate,” “intend,” “plan;'believe,” “will,” “should,” “could,” “would,” “pr oject,” “continue,” “likely,” and simila
expressions generally identify “forward-looking tstaents,”which speak only as of the date the statements wea@e, and also inclu
statements reflecting future results or guidangements of outlook and expense accruals. We tai@eno obligation to update or revise
forward-looking statements, except to the exteguired by applicable law.
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