UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

November 8, 2013

Kathy H. Gaddes
AmerisourceBergen Corporation
kgaddes@amerisourcebergen.com

Re:  AmerisourceBergen Corporation
Incoming letter dated October 16, 2013

Dear Ms. Gaddes:

This is in response to your letter dated October 16, 2013 concerning the
shareholder proposal submitted to AmerisourceBergen by Kenneth Steiner. Copies of all
of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



November 8, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  AmerisourceBergen Corporation
Incoming letter dated October 16, 2013

The proposal asks the board to take the steps necessary unilaterally (to the fullest extent
permitted by law) to amend the bylaws and each appropriate governing document to give holders
of 10% of the company’s outstanding common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting.

There appears to be some basis for your view that AmerisourceBergen may exclude the
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the upcoming
shareholders’ meeting include a proposal sponsored by AmerisourceBergen to approve an
amendment to AmerisourceBergen’s certificate of incorporation and bylaws to allow a
shareholder or shareholders of record of at least 25% of the voting power of all outstanding
shares of common stock the ability to call a special meeting of shareholders. You also represent
that the proposal and the proposal sponsored by AmerisourceBergen directly conflict. You
indicate that inclusion of both proposals would present alternative and conflicting decisions for
shareholders and would create the potential for inconsistent and ambiguous results. Accordingly,
we will not recommend enforcement action to the Commission if AmerisourceBergen omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(9).

Sincerely,

Sebastian Gomez Abero
Special Counsel



DIV[SION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determirie, initially, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mtormanon fm'mshed by the proponent or-the proponent’s representatlvc

Although Rule 14a-8(k) does not require any commumcatlons from shareholders to the
Comrmssnon s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Comumission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedur&s and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The detexmmatxons reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only a court such as a U.S. District Court can decide whether a company is obligated
. to include shareholder proposals in its proxy materials. Accordingly a discretionary
_ determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharehalder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company*s proxy
material.


http:inforrti.al

AmerisourceBergen Corpaoration
1300 Morris Drive
Chesterbrook, PA 19087

m 610.727.7000 Phone
www_amerisourcebergen.com
AmerisourceBergen ’
October 16, 2013

VIA ELECTRONIC MAIL (shareholderproposals@sec.gov)

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Re:  AmerisourceBergen Corporation
Securities Exchange Act of 1934 — Rule 14a-8
Exclusion of Stockholder Proposal Submitted by
John Chevedden, as proxy for Kenneth Steiner

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), I am writing on behalf of AmerisourceBergen Corporation (the
“Company”) to request that the Staff of the Division of Corporation Finance (the “Staff’) of the
Securities and Exchange Commission (the “Commission”) concur with the Company’s view that,
for the reasons stated below, the stockholder proposal and supporting statement (the “Proposal™)
of John Chevedden, as proxy for Kenneth Steiner (the “Proponent™) may be properly omitted
from the proxy materials (the “Proxy Materials™) to be distributed by the Company in connection
with its 2014 annual meeting of stockhoelders (the “2014 Annual Meeting™).

In accordance with Section C of Staff Legal Bulletin 14D (Nov. 7, 2008) (“SLB No.
14D™), I am emailing to the Staff this letter, which includes the Proposal as received by the
Company on September 19, 2013 including a cover letter, attached as Exhibit A. A copy of all
correspondence between the Company and the Proponent regarding the Proposal is attached as
Exhibit B. A copy of this submission is being sent simultaneously to the Proponent. The
Company will promptly forward to the Proponent any response from the Staff to this no-action
request that the Staff transmits by email or fax only to the Company. Finally, Rule 14a-8(k) and
Section E of SLB No. 14D provide that stockholder proponents are required to send companies a
copy of any correspondence that the stockholder proponent elects to submit to the Commission
or the Staff. Accordingly, the Company takes this opportunity to remind the Proponent that if
the Proponent submits correspondence to the Commission or the Staff with respect to the
Proposal, a copy of that correspondence should concurrently be furnished to the undersigned on
behalf of the Company.

SUMMARY OF THE PROPOSAL

The text of the resolution included in the Proposal is set foith below.
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Resolved, Shareowners ask our board to take the steps necessary
unilaterally (to the fullest extent permitted by law) to amend our bylaws
and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting.

This includes that such bylaw and/or charter text will not have any
exclusionary or prohibitive language in regard to calling a special meeting
that apply only to shareowners but not to management and/or the board (to
the fullest extent permitted by law). This proposal does not impact our
board’s current power to call a special meeting.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in the Company’s view that it may
exclude the Proposal from the Proxy Materials pursuant to Rule 14a-8(i)(9) because the Proposal
directly conflicts with a proposal to be submitted by the Company at its 2014 Annual Meeting,

ANALYSIS

THE PROPOSAL MAY BE EXCLUDED PURSUANT TO RULE 14a-8(i}(9) BECAUSE
IT DIRECTLY CONFLICTS WITH A PROPOSAL TO BE SUBMITTED BY THE
COMPANY AT ITS 2014 ANNUAL MEETING.

Currently, neither the Company’s certificate of incorporation nor the Company’s bylaws
permit stockholders to call a special meeting. The Company’s Board of Directors has approved
submitting a proposal at the 2014 Annual Meeting (the “Company Proposal™) to approve an
amendment to the Company’s Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation™) that would, if adopted, allow a stockholder or stockholders of
record of at least 25% of the voting power of all outstanding shares of common stock of the
Company the ability to require the Company to call a special meeting of stockholders. The
Company’s proxy materials will also set forth corresponding amendments to the Company’s
Amended and Restated Bylaws implementing the right of holders of at least 25% of the
outstanding shares of common stock to cause the Company to call a special meeting, which
amendments will take effect upon stockholder approval of the amendment to the Certificate of
Incorporation.

Under Rule 14a-8(1)(9), a company may exclude a proposal from its proxy materials “[i]f
the proposal directly conflicts with one of the company’s own proposals to be submitted to
shareholders at the same meeting[.]” The Commission has stated that the proposals need not be
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“identical in scope or focus” for this provision to be available. See Exchange Act Release No.
34-40018, at n. 27 (May 21, 1998). Rather, Rule 14a-8(i)(9) permits exclusion of a proposal
where presenting the stockholder’s proposal and the Company’s proposal to the same
stockholder meeting would present alternative (but not necessarily identical) decisions for the
Company’s stockholders and would create the potential for inconsistent or conflicting results
were both proposals to be approved. See Equinix Inc. (Mar. 17, 2011).

The Staff has stated consistently that where a stockholder proposal and a company
proposal present alternative and conflicting decisions for stockholders, the stockholder proposal
may be excluded under Rule 14a-8(i}(9). See United Continental Holdings, Inc. (Feb. 14, 2013)
(concurring with the exclusion of a stockholder proposal giving the holders of 10% of the
company’s outstanding common stock the ability to call a special meeting when a company-
sponsored proposal would allow the holders of 25% of outstanding common stock to call such
meetings); Advance Auto Parts, Inc. (Feb. 8, 2013) (same); Baxter International Inc. (Jan. 11,
2013) (same); see also The Western Union Company (Feb. 14, 2013) (concurring with the
exclusion of a stockholder proposal giving the holders of 10% of the company’s outstanding
common stock the ability to call a special meeting when a company-sponsored proposal would
allow the holders of not less than 20% of outstanding common stock to call such meetings);
Norfolk Southern Corporation (Jan. 11, 2013) (same); Waste Management, Inc. (Feb. 16, 2011)
(concurring with the exclusion of a stockholder proposal that would have enabled stockholders
holding at least 20% of the company’s common stock to call a special meeting when a company-
sponsored proposal would allow stockholders holding, in the aggregate, at least 25% of the
company’s common stock held in net long position for at least one year to call a special
meeting); ITT Corp. (Feb. 28, 2011) (concurring with the exclusion of a stockholder proposal
giving the holders of 10% of the company’s outstanding common stock the ability to call a
special meeting when a charter amendment proposed by the company would allow the holders of
35% of the outstanding common stock to call such meetings); Liz Claiborne, Inc. (Feb. 25, 2010}
(concurring with the exclusion of a stockholder proposal requesting a bylaw amendment giving
the holders of 10% of the company’s outstanding common stock the ability to call a special
meeting when a charter amendment proposed by the company gave the holders of 35% of the
outstanding common stock the ability to call such meetings); Sourimvestern Energy Co. (Feb. 28,
2011) (concurring with the exclusion of a stockholder proposal giving the holders of 10% of the
company’s outstanding common stock the ability to call a special meeting when a bylaw
amendment proposed by the company would allow the holders of 20% of the outstanding
common stock to call such meetings); and Marathon Oil Corp. (Dec. 23, 2010) (same).

The Staff has consistently concurred in the exclusion of stockholder proposals under
substantially the same circumstances as the instant case. For example, in eBay, Inc. (Jan. 13,
2012), the Staff concurred in the exclusion of a proposal requesting that holders of 10% of the
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company’s outstanding common stock be given the ability fo call a special meeting because it
conflicted with the company’s proposal, which would have allowed stockholders of record of
25% of the voting power of all outstanding shares of capital stock of eBay to call such a meeting.
The Staff noted in response to the company’s request to exclude the proposal under Rule 14a-
8(i)(9) that the proposals presented “alternative and conflicting decisions for the shareholders”
and that submitting both proposals to a vote “would create the potential for inconsistent and
ambiguous results.” See also, Harris Corporation (July 20, 2012); Biogen Idec Inc. (Mar. 13,
2012); Cognizant Technology Solutions Corp. (Mar, 15, 2012); Cummins Inc. (Jan. 24, 2012);
Equinix, Inc. (Mar. 27, 2012); Flowserve Corp. (Jan. 31, 2012); Fluor Corp. (Jan, 11, 2012);
Omnicom Group Inc. (Feb. 27, 2012); Praxair, Inc. (Jan. 11, 2012); The Dun & Bradstreet Corp.
(Jan. 31, 2012); Wendy’s Co. (Jan. 31, 2012); Altera Corp. (Jan. 24, 2011); Express Scripts, Inc.
(Jan. 31, 2011); Gilead Sciences, Inc. (Jan. 4, 2011); ITT Corp. (Feb. 28, 2011); Mattel, Inc. (Jan.
13, 2011); and Textron Inc. (Jan. 5, 2011).

The Company’s situation is substantially the same as those presented in the above-cited
no-action letters. The Company Proposal will directly conflict with the Proposal because the
Company cannot institute an ownership threshold required to call a special meeting of
stockholders that is set at both 10% and 25%. Submitting both proposals to stockholders at the
2014 Annuval Meeting would present alternative and conflicting decisions for stockholders and
provide inconsistent and ambigucus results. As a result, the Company requests that the Staff
concur that the Company may exclude the Proposal under Rule [4a-8(i)(9).

* * *
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CONCLUSION

For the foregoing reasons, the Company respectfully requests the concurrence of the Staff’
that the Proposal may be excluded from the Proxy Materials.

If we can be of any further assistance, or if the Staff should have any questions, please do
not hesitate to contact me at (610) 727-7281 or kgaddes@amerisourcebergen.com.

Very truly yours,

Aty H. Gacdss

Kathy H. Gaddes
Vice President, Group General Counsel and
Secretary

Attachments

ce! Mr. John Chevedden
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Exhibit A
Proposal

(See attached.)




Gaddes, Kathy

From: 0 FISMA & OMB Memorandum M-07-16 %+
Sent: Thursday, September 19, 2013 10:04 PM
To: Chou, John

Cc: (Gaddes, Kathy

Subject: Rule 14a-8 Proposal (ABC)”
Attachments: CCE00003.pdf

M. Chou,

Please see the attached Rule 14a-8 Proposal.

Sincerely,

John Chevedden




Kenneth Steiner
*** FISMA & OMB Memorandum M-07-16 ***

Mr. Steven H. Collis

Chairman

AmetisourceBergen Corporation (ABC)
1300 Morris Dr Ste 100

Chesterbrook PA 19087

PH: 610-727-7000

FX: 610-647-0141

Dear Mr. Collis,

I purchased stock in our company because | believed our company had greater potential, My
attached Rule 14a-8 proposal is subimitted in support of the long-term performance of our
company. My proposal i for the next annual shereholder meeting. § will meet Rule 144-8
requirements including the continuous awnership of the required stock valus untll after the date
of the respective sharcholder mecting. My submitted format, with the shareholder-supplicd
emphasis, is intended 10 bt used for definitive proxy publication. This is my proxy for Joha
Chevedden and/or his designee to forward this Rule 14e-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for éhe forthcoming
shareholder meeting before, duritg and after the forthcomlng sharcholder meoting, Please direct
all future communjeations regarding wy rule 14a-8 proposal to John Chevedden

** EFISMA & OMB Mer

10 facilitate prompt and verifiable comnnmications. Please identify this proposal as ray proposal
exclusively. ‘

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does nof grant
the power {0 vote.

Your conslderation and the consideration of the Board of Directors is appreciated in suppott of
the long-term performance of our company. Please soknowledge receipt of my proposal
promptly by email to ** FISMA & OMB Memorandum M-07-16 ***

Sincerely, &% C Eﬂ/ ' é 7_.. / / -"C;ZG’/ =2

Kenneth Steiner Date
Rule 14a-8 Proponent since 1995

ce: John G. Chou <jchou@amerisourcebergen.com=
Corporate Secrelary
Kathy H. Gaddes <K Gaddes@amerisourcebergen.com>

gt b — T e T il
- aner e e




[ABC: Rule 14a-8 Proposal, September 19, 2013]
4* — Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
permitted by law) to amend our bylaws and each appropriate governing document to give holders
of 10% of our outstanding common stock (or the lowest percentage permitted by law above
10%) the power to call a special shareowner meeting,.

This includes that such bylaw and/or chacter text will not have any exclusionary or prohibitive
language in regard to calling a special meeting that apply only to sharecowners but not to
management and/or the board (to the fullest extent permitted by law). This proposal does not
impact our board’s current power to call a special meeting,

Special meetings allow shareowners to vofe on important matters, such as electing new directors
that can arise between annual meetings. Shareowner input on the timing of shareowner meetings
is especially important when events unfold quickly and issues may become moot by the next
annual meeting. This proposal topic won more than 60% support at CVS, Sprint and Safeway,

This proposal should also be more favorably evaluated due to the deficiencies in our company’s
corporate governance as reported in 2013:

GMI Ratings, an independent investment research firm, rated AmerisourceBergen D in
accounting and F in social impact. GMI said there was not one non-executive member of our
audit commitiee with general expertise in accounting or financial management. Not one non-
executive director had general expertise in risk management. We had overboarded directors with
directors who served on the boards of three or more public companies. Yet our company had a
history of significant restatements, special charges or write-offs. AmerisourceBergen had a
higher accounting and governance risk than 78% of companies. Our company also had higher
shareholder class action litigation risk than 96% of all rated companies. The potential dilution in
our stock was 10%.

There was no clawback policy that would recoup unearned executive pay resulting from negative
restatements. Executive equity pay would not lapse upon CEO termination. Management had a
unilateral right to amend our company’s by-laws without shareholder approval and directors
cannot be removed without cause. We could not act by written consent or utilize cumulative
voting.

Our company had come under investigation, or had been subject to fine, settlement or conviction
as & result of the social impact of its business practices. Our company was not a UN Global
Compact signatory. Our company did not actively disclose its workplace safety record in its
annual report.

Returning to the core topic of this proposal from the contexi of our clearly improvable corporate
governance, please vote to protect shareholder value:
Special Shareowner Meetings — Proposal 4*




Notes:
Kenneth Steiner, *+% FISMA & OMB Memorandum M-07-16 sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication simply based on its own reasoning, please obtain a written
agreement from the proponent.

*Number to be assigned by the company,
Asterisk to be removed for publication.

This proposal is believed o conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we beliave that it would not be approprlate for
companies to exclude supporting statement tanguage and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
+ the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially faise or
misleading, may be disputed or countered;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or '
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We belleve that it is appropriate under ruie 14a-8 for companles to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by emaik Fisma & omB Memorandum M-07-16
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Exhibit B
Correspondence

(See attached.)




Gaddes, Kathy

From: Gaddes, Kathy _
Sent: Fridav. September 27, 2013 10:03 AM
To: * FISMA & OMB Memorandum M-07-16 ***

Cc: Chou, John

Subject: _ RE: Rule 14a-8 Proposal (ABC)™”
Attachments: Letter to K. Steiner.pdf

Dear Mr. Chevedden,
Please see the attached letter, which was also mailed to you and Mr. Steiner yesterday.
Please call me if you have any questions.

Sincerely,

Kathy H. Gaddes

Vice President, Group General Counsel and Secretary
AmerisourceBergen Corporation

1300 Morris Drive

Chesterbrook, PA 19087

(t) 610-727-7281

CONFIDENTIALITY NOTICE: This electronic mail transmission may contain privileged and/or
confidential information and is intended only for the review of the party to whom it is addressed. If you
have received this transmission in error, please immediately return it to the sender, delete it and destroy
it without reading it. Unintended transmission shall not constitute the waiver of the attorney-client or
any other privilege.

From: * FISMA & OMB Memorandum M-07-16 *+*
Sent: Thursday, September 19, 2013 10:04 PM
To: Chou, John

Cc: Gaddes, Kathy

Subject: Rule 14a-8 Proposal (ABC)™ "

Mr. Chou,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden




AmerisourceBergen

AmerisourceBergen Corporation
P.O. Box 959

Valley Forge, PA 19482

1300 Morris Drive
Chesterbrook, PA 19087-5594
wivw.amerisourcebergen.com

Kathy H. Gaddes

Vice President, Group General Counsel
& Secrelary

Phone 610.727,7281

Fax 1-866-658-3131
kpaddes@amerisonrcebergen.com

September 25, 2013

Certified Mail-Return Receipt Requested

Mr. Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***

Re: Stockholder Proposal

Dear Mr. Steiner:

I am responding to your letter to Steven H. Collis, Chief Executive Officer of AmerisourceBergen Corporation
(the “Company”), that we rcceived on September 19, 2013, in which you requested that the Company include
your stockholder proposal to amend our bylaws to allow stockholders to call a special meeting of stockholders
of the Company.

Under Rule 14a-8(b) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), to be eligible to
submit a stockholder proposal for consideration, you must have been the record or beneficial owner of at least
$2,000 in market value, or 1%, of the Company’s securities entitled to be voted on the proposal at the meeting
for at least one year by the date you submit the proposal. You must also continue to hold those securilies
through the daie of the meeting. A copy of Rule 14a-8 is enclosed for your refercence,

1t is my understanding that your name does not appear in the Company’s records as a registered stockholder.
Therefore, at the time you subiit your proposal you must prove your eligibility based on the requirements
described above by submitting to the Company a written statement by the record holder of the securities (usually
a broker or bank) verifying the number of shares of conmon stock of the Company that you own and that, by
the date you submitted your proposal, you have held the shares for at least one year. Because you did not
include proof of ownership when you submitted your proposal, we hereby request that you provide proof of
continuows ownership of the requisite amount of securilies for the entire one-year period preceding and
including the date the proposal was submitted to us on September 19, 2013.

Under Rule 14a-8(f) of the 1934 Act, you have 14 days from the receipt of this lefter to respond to this request.
Please address any correspondence to my attention on this matter, |
Very truly yours,
Aoy H- Endtos
Kathy H. Gaddes
Enclosure

ce. John Chevedden




&

§ 240.14a-8 Sharehoelder proposals.

This section addresses wien a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an atnual or
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company's proxy card, and included along with any supporting statement in its
proxy statcment, you must be eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in a question-and-answer format so that it
is easier to understand, The references to “you” are to a sharehoider seeking to submit the

proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or
requirement that the company and/or its boaud of divectors take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal is
placed on the company's proxy cad, the company must also provide in the form of proxy means
for shareholders to specify by boxes a choice between approval or disapproval, or abstention.
Unless otherwise indicated, the word “proposal™ as used in this section refers both to your
proposal, and to your corresponding statement in suppozt of your proposal (if any).

(b) Question 2: Who is eligible to submii a proposal, and how do I demonstrate to the
company that I am eligible? (1) In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the mecting for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting,

(2) If you are the registered holder of your securities, which 1eans that your name appears
in the company's records as a shareholder, the company can verify your-eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders. However, if like
many shareholders you are not a registered holder, the company likely does not know that you
are a shareholder, or how many shares you own, In this case, at the time you submit your
proposal, you must prove your eligibitity to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “vecord” holder of
your securities (usually a broker or bank) verifying that, at the time you submitted your proposal,
you continuously held the securities for at least one year. You must also include your own
wrilten statement that you intend to continue to hold the securities through the date of the

meeting of sharcholders; or

(ii) The sccond way to prove ownership applies only if you have filed a Schedule 13D (§
240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§
249.104 of this chapter) and/or Form 5 (§ 249.105 of this chapter), or amendments to those
documents or updated forms, reflecting your ownership of the shaves as of or before the date on




which the one-year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a
change in your ownership level;

(B) Your written statement that you continuously held the required number of shares foi the
one-~year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the
date of the company's annual or special meeting,

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more
than one proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting stafement, may not exceed 500 words.

(¢) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting
your proposal for the company's annual meeting, you can in most cases find the deadline in last
year's proxy statement. However, if the company did not hold an annual meeting last year, or has
changed the date of its meeting for this year more than 30 days from last yeai's meeting, you can
usually find the deadline in one of the company's quarterly reports on Form 10-Q (§ 249.308a of
this chapter), or in shareholder reports of investment companies under § 270.30d-1 of this
chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders
should submit their proposals by means, including clectronic means, that permit them to prove

the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a
repularty scheduled annual meeting. The proposal must be received at the company's principal
executive offices not less than 120 calendar days before the date of the company's proxy
statement released to shareholders in connection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of this
year's annual meeting has been changed by more than 30 days from the date of the previous
year's meeting, then the deadline is a reasonable time before the company begins to print and
send ifs pioxy materials.

(3) If you are submilling your proposal for a meeting of shareholders other than a regulacly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

() Question 6: What if' 1 fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section? (1) The company may exclude
your proposal, but only after it has notified you of the problem, and you have failed adequately
to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your




response. Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received the company's notification. A company need not provide you such
notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's propetly determined deadline. If the company intends o exclude the -
proposal, it will later have to make a submission under § 240.14a-8 and provide you with a copy
under Question 10 below, § 240.14a-8()).

(2) If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your proposals
from its proxy materials for any meeting held in the following two calendar years.

{e) Question 7: Who has the burden of persuading the Commission o its staff that my
proposal can be exeluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the
proposal? (1) Either you, or your 1epresentative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you attend the
meeting yourself or send a qualified representative to the meeting in your place, you should
make sure that you, ox your representative, follow the 1)101)31 state law procedures for attending

the meeting and/or presenting your proposal.

(2) If the company holds its sharcholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such media,
then you may appear through electronic media rather than traveling to the meeting to appear in
person,

(3) If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its proxy
matevials for any meetings held in the following two calendar years.

(1) Question 9: If 1 have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal? (1) Improper under state law: If the proposal is not
a proper subject for action by shareholders under the laws of the jurisdiction of the company's -
organization,

NOTE TO PARAGRAPH { 1 }(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the campany if approved by
shareholders. In our experience, most proposals that ave cast as recommendations or requests that
the board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject;




NOTE TOPARAGRAPH (i )(2): We will not apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including § 240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials; '

(4) Personal grievance, special interest: 1f the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed fo resultin a
benefit to you, or to further a personal interest, which is not shared by the other sharehoidess at

large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of
the company's total assets at the end of ifs most recent fiscal year, and for fess than 5 percent of
its net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to
tmplement the proposal;

(7) Management functions: If the proposal deals with a mafter relating to the company's
ordinary business opetations;

(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is standing for election;
(i) Would remove a director from office before his or her term expired,

(iii) Questions the competence, business judgment, or character of one or more nominees or
directors;

(iv) Seceks to include a specific individnal in the company's proxy materials for election to
the boatd of directors; or

(v) Otherwise could affect the oufcome of the upcoming election of directors.

(9) Conflicts with company's proposal: It the proposal divectly conflicts with one of the
company's own proposals to be submitted to shareholders at the same inceting;

NOTETOPARAGRAPH (i )(9): A company's submission to the Commission undcr this section
should specify the points of coniflict with the company's proposal.

(10) Substantially implemented: 1f the company has already substantially implemented the
proposal;




NOTE TO PARAGRAPH (i )(10): A company may exclude a shareholder proposal that would
provide an advisory vote or seck future advisory votes to approve the compensation of
executives as disclosed pursuant to Ttem 402 of Regulation S-K (§ 229.402 of this chapter) or
any successor to Item 402 (a “say-on-pay vote™) or that relates to the frequency of say-on-pay
votes, provided that in the most recent sharcholder vote required by § 240.14a-21(b) of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes cast
on the matter and the company has adopted a policy on the frequency of say-on-pay votes that is
consistent with the choice of the majority of votes cast in the most recent shareholder vote

required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's proxy
materials for the same meeting,

(12) Resubniissions: If the proposal deals with substantially the same subject malter as
another proposal or proposals that has or have been previously included in the company's proxy
malerials within the preceding 5 calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time it was included if the

proposal received:
(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last-subinission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vofe on its last submission to shareholders if proposed three times
or more previously within the preceding 5 calendat years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends.

() Question 10: What procedures must the company follow if it intends to exclude my
proposal? (1) If the company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files ifs definitive proxy
statement and form of proxy with the Comunission, The company must simultaneously provide
you with a copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days befare the company files ifs definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal,

(ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division letters
issued under the rule; and




(iii} A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Comunission responding to the
company's arguments?

Yes, you may submit a response, but it is not vequired. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes ifs
submission. This way, the Commission staff will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your response.

() Question 12: 1f the company includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and addvess, as well as the
number of the company's voting securities that you hold. However, instead of providing that
information, the compauny may instead include a statement that it will provide the information to
shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting
statement,

(m) Question 13: What can I do if the company includes in its proxy statement reasons why
it believes sharcholders should not vote in favor of my proposal, and T disagree with some of its

statements?

(1) The company may elect to include in is proxy statement rcasons why it believes
shareholders should vote against yout proposal. The company is allowed to make arguments
reflecting its own point of view, just as you may express your own point of view in your
proposal's suppotting statement.

(2) However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti-fraud rule, § 240.14a-9, you
should promptly send {o the Conunission staff and the company a letter explaining the reasons
for your view, along with a copy of the company's statements opposing your proposal. To the
extent possible, your letter should include specific factual information demonstrating the
inaccuracy of the company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our aftention any materially false or
misleading statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or suppoiting
statement as a condition to requiring the company to include it in its proxy materials, then the




company must provide you with a copy of ifs opposition statements no later than 5 calendar days
after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition
stateinents no later than 30 calendar days before its files def' nitive copies of its proxy statement

and form of proxy under § 240.14a-6.




" Konneth Steiner

*** EISMA & OMB Memorandum M-07-16 ***

Mr. Steven H. Collis

Chaltman

AmerigourcoBerien Corparation (ABC)
1300 Morris Dr Ste 100

Chesterbrook PA 19087

PH: 610-727-7000

FX: 610-647-0141

Dear Mr. Collis,

I purchased stock In our company because 1 balleved our company had gtenter polential, My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the niext antiual sharholdér meeting. 1 will meet Ruls 14a-8
requirements including the continuous ownership of the required stock vatue until after the date
of the respective sharcholder megting. My submitied furmet, with the shareholder-supplicd
emphasts, Is Intended 1o be used for definjiive proxy publication, This is my proxy for Job
Chevedden and/or hig desighes 10 forward (his Rule 140-8 proposal to the company and 1o act on
my behalf regarding this Rule 145-8 proposal, and/or modificativn of it, for the forihcoming
shareholder inesting betore, duting and after the forthcoming sharcholder meeting, Pleass direct

all futute communlcations regarding my tule 14a-§ pfopogal to John Chevedden
*** EISMA & OMB Memorandun ot

(o faoilltate prompt and verifiable copamunications. Please dentliy this proposal ag my proposal
exvlustvely.

This letter doss not cover proposals that are not rnle 145-8 proposals. This Jetter does nof grant
the power to vote.

Your consideration and the consideration oF the Bourd of Directors is apprecinted in support of
the long-term perforpines of our company- Please noknowledge receipt of my propuosal

prowptly by ematkiIsMA & OMB Memorandum M-07-16 ***

Sincerely, 5:% 5 T ‘ 3 ?__, / 7. 520 /s

Kennoth Steiner 4 Pata
Rule 14a-8 Proponent since 1993

ce: John G. Chou <jchon@amerisourcebergen.cont>
Corporate Seerolary
Kathy H. Gaddes <K Gaddes@lamerisourcebergen.com=




[ABC: Rule 14a-8 Proposal, September 19, 2013]
4* —Special Shaxreowner Meetings
Resolved, Shareowners ask out board to take the sieps necessary unilaterally (fo the fullest extent
permiited by law) to amend our bylaws and each appropriate governing document to give holders
of 10% of our outstanding common stock (or the Iowest petcentage permitted by law above
10%) the power to call a special sharcowner meeting.

This includes that such bylaw and/or charfer text will not have any exclusionary or prohibifive
language in regard fo calling a speciat meeting that apply only to shareowners but not to
management and/or the board (to the fullest extent permitted by law). This proposal does not
impact our board’s current power to call a special meeting,

Special meetings allow shareownets to vote on important matters, such as electing new directors
that can mrise between annual meetings. Shareowner input on the timing of shaveowner meetings
is especially important when events unfold quickly and issues may become moot by the next
annual meeting, This proposal topic won more than 60% support at CVS, Sprint and Safeway.

This proposal should also be more favorably evalvated due to the deficiencies in our company’s
corporate governance as reported in 2013;

GMI Ratings, an independent investment research firm, rated AmerisourceBergen D in
accounting and F in social impact. GMI said there was not one non-executive memiber of our
audit committee with general expertise in accounting or financial management, Not one non-
executive director had general expertise in visk management. We had overboarded directors with
directors who served on the boards of three or more public companies. Yet our company had a
history of significant restatcments, special charges or write-offs, AmerisourceBergen had a
higher accounting and governatice risk than 78% of companies, Our company also had higher
shareholder class action litigation risk than 96% of all rated companies. The potential dilution in
our stock was 10%.

There was no clawback policy that would recoup unearned executive pay resulting from negative
restatements. Executive equity pay would not lapse upon CEQO termination. Management had a
unilateral right to amend our company’s by-laws without shareholder approval and directors
cannot be removed without cause. We could not act by written consent or wiilize cumulative

voting,

Our company had come under investigation, or had been subject to fine, seitlement or convietion
as a result of the social impact of iis business practices. Our company was 1ot & UN Global
Compact signatory. Our company did not actively disclose its workplace safety record in its
anmual report.

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance, please vote to protect shareholder value:
: Special Shayeowner Meetings — Proposal 4*




Notes:
Kenneth Steiner, *** FISMA & OMB Memorandum M-07-16 *** SpOHSOI‘Cd this pl’opOSﬂl.

Please note that the title of the proposal is part of the proposal.
If the company thinks that any part of the above proposal, other than the first line in brackets, can
be omitted from proxy publication simply based on its own reasoning, please obtain a written

agreement from the proponent.

*Number to be assigied by the company,
Asterisk fo he removed for publication,

This proposal is befieved to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added).
Accordingly, going forward, we believe that it would not be appropriate for -
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual asserfions that, while nof matetially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders In a2 manner that is unfavorable to the company, its
directors, or its officers; and/or
+ the comnpany objects fo statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identiffed specifically as such. :
We helieve that It is appropriate under rule 14a-8 for companles to address
these objections in thelr statements of apposition.

See also: Sun Mlcrosystems, Inc. (July 21, 2003). :
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting. Please acknowledge this proposal promptly by email Fisma & oMB Memorandum M-07-16




Gaddes, Kathy

From: % FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, Cctober 03, 2013 3:30 PM
To: Gaddes, Kathy

Cc: Chou, John

Subject: Rule 14a-8 Proposal (ABC)  tdt
Attachments: CCE00003.pdf

Dear Ms. Gaddes,

Attached is the rule 14a-8 proposal stock ownership letter. Please acknowledge receipt.
Sincerely,

John Chevedden

cc: Kenneth Steiner




Ameritrade

Post-it® Fax Note 7671 [P™8 5 2.0 7 |pg!fe[s|’
To #‘7‘11)’ C:?-:f.fr me\T'L“ a‘!ttﬂ.;'.;(,{,‘,,
Ocloher 3, 2013 CoJ/Dept, . Co.
Phone # ’P‘h?rfgﬁ/lA & OMB Memorandum M-07-16 ***
Fax # G~ [T} |Faxk
Kenneth Stelnsr J6é - & |

*** FISMA & OMB Memorandum M-07-16 ***

Re: Your TD Amerfrade-acemmbendingsnvemorarfidrimediads-Glouring, Inc. DTC #0188
Dear Kenneth Stelnzr,

‘Thank you for allowing me to asalat you today. Pursuant o your request, this letter sarves as confirmetion
that since September 1, 2012, you have continuously hald no less tham 500 shares each of Amerisource
Bergen Corp (ABG), Brocade Communication Sys Inc Com (BRCD), and Applied Materials Ing (AMAT) in
the above referancad account,

If we can be of any further assletancs, please laf us kmow. Just [og In to your account and go to the
Message Genler to wrlte us. You ¢an alsa call Client Sarvices at 800-6608-3000. We're avallable 24 hours
a day, seven days a week,

Sincarely,

ﬁz&ux ,mn.drwé‘f';>

Andrea Femandez
Resource Speclallst
TD Amerilrads .

Thia lnfarmation [+ fumished ae par of & gan et Kormalion 88rvioe aikd TO Amadusda shall nol be fiapie tor any damages arlshng owt of ony
lnacturacy i the kiormation. Baeauss (s [nKmation may differ from #ur TD AnerRrade monthly slatement, you shouM rely only on the TD
Amarkrada ronihdy stalemonl as (he olfidie! record of your TD AMerirada Beoounl.

Maricet voluifly, volume, and aysiem avalkibiily may daley sccount aocese snd trade execistions.

TO Ameiitrade, 0., member FINRAISIPCINFA (v flra i, , AW s org). T Amerireda s 2 radeaark jonlly swnsd by TD
Amailirede I Company, 1no. a0d The TmMD-Dminan-ﬂnkﬁzﬂEISTDArmrHadelP cmpuJ inc. Al Hghte te5ervad, Uscd vl permision.

TOA 5380 L 00r{3d

200 South 108" Aw,
Omaha, NE 88156 - www.idamaritrade.com




Gaddes, Kathy

From: Gaddes, Kathy

Sent: Thursdav. Octoher 03, 2013 3:38 PM
To: =% FISMA & OMB Memorandum M-07-16 ***

Ce: Chou, John

Subject: RE: Rule 14a-8 Proposal {ABC) tdt

Dear Mr. Chevedden,
| acknowfedge receipt. Thank you for sending confirmation of ownership.

Regards,

Kathy H. Gaddes

Vice President, Group General Counsel and Secretary
AmerisourceBergen Corporation

1300 Morris Drive

Cliesterbrook, PA 19087

(1) 610-727-7281

CONFIDENTIALITY NOTICE: This electronic mail transmission may contain privileged and/or
confidential information and is intended only for the review of the party to whom it is addressed. If you
have received this transmission in error, please immediately return it to the sender, delete it and destroy
it without reading it. Unintended transmission shall not constitute the waiver of the attorney-client or

any other privilege.

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, October 03, 2013 3:30 PM
To: Gaddes, Kathy

Cc: Chou, John

Subject: Rule 14a-8 Proposal (ABC) tdt

Dear Ms. Gaddes,

Attached is the rule 14a-8 proposal stock ownership letter. Please acknowledge receipt.

Sincerely, .
John Chevedden
cc: Kenneth Steiner




