
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORATION FINANCE 

Kathy H. Gaddes 
AmerisourceBergen Corporation 
kgaddes@amerisourcebergen.com 

Re: AmerisourceBergen Corporation 
Incoming letter dated October 16,2013 

Dear Ms. Gaddes: 

November 8, 2013 

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/comfinlcf-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. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Matt S. McNair 
Special Counsel 

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



November 8, 2013 

Response of the Office of Chief Counsel 
Division of Comoration 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% ofthe 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 ofrecord ofat least 25% of the voting power ofall outstanding 
shares ofcommon 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 ofboth 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 ifAmerisourceBergen omits the 
proposal from its proxy materials in reliance on rule 14a-8(i)(9). 

Sincerely, 

Sebastian Gomez Abero 
Special Counsel 



DIVISION OF CORPORATION~ FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQ·POSALS. 

Tl_te Division ofCorporation Finance believes that its responsibility wit~ respect to 
rnatters arising under Rule 14a-8 [ 17 CFR240.14a~8], as with other matters under the proxy 
.iules, is to -~d those who must comply With the rule by offering informal advice and suggestions 
and:to determine, initially, whether or n~t it may be appropriate in a particular matter to. 
recQmmen~.enforce~ent action to the Commission. In COD:fiection _with a shareholder proposal 
under Rule 14a-8, the Division's.staff considers th~ hiformatio·n furnished to it·hy the Company 
in support of its interitio·n tQ exclude .the propo.sals fro~ d1e Company's proxy materials, aC\ well 
as any inform~tion furnished by the P.roponent Or-the propone~t'srepresentative. 

AlthOugh Rule 14a-8(k) does not require any communications from ·shareholders to the 
Cont.nlission's s~, the staff will alw~ys.consider information co~ceming alleged violations of 
th~ statutes a~inistered by the·Conunission, including argtunent as to whether or not activities 
propos~ to be taken ·would be violative ·of the ·statute or nile inv~lved. The receipt by the staff 
ofsuch information; however, should not be construed as changing the staffs informal · 
procedureS and ..proxy review into a formal or adversary procedure. 

ltis important to note that the stafrs and.Commissio~'s no-action responses to 
Rule 14a:-8G) submissions reflect only inforrti.al views. The d~ierminations·reached in these no­
action l~tters do not ~d caimot adjudicate the ~erits ofa cofi:tpany's position With respect to the 
pro~sal. Only acourt such a5 a U.S. District Court.can decide whethe~ a company is obligated 

.. to includ~ shareholder. proposals in its proxy materials. Accordingly a discretionary · 
determitlation not to recommend or take Commission enforcement action, does not prcchidc a 
proponent, or any sharehold~r ofa ·Company, fron1 pw-suing any rights he or sh<? may have against 
the company in·court, should the manag~ment omit the proposal from.the company's.proxy 
·material. 

http:inforrti.al


AmerisourceBergen Corporation 
1300 Morris Drive 
Chesterbrook, PA 19087 

610.727.7000 Phone ))] 
VNNV.amerisourcebergen.com

AmensourceBergen· 
October 16,2013 

VIA ELECTRONIC MAIL (shareholderproposals@sec.gov) 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
I00 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-8G) 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 stockholders (the "20 14 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 forth below. 

mailto:shareholderproposals@sec.gov
http:VNNV.amerisourcebergen.com


Securities and Exchange Commission 
Office of Chief Counsel 
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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 I 0% of our 
outstanding common stock (or the lowest percentage permitted by law 
above I 0%) 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 cettificate 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 Anuual 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 f01th 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(i)(9), a company may exclude a proposal from its proxy materials "[i]f 
the proposal directly conflicts with one of the company's own ptoposals 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 Cmporation (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 Cmp. (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, 201 0) 
(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); Southwestern 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 to 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 Idee Inc. (Mar. 13, 
2012); Cognizant Technology Solutions Corp. (Mar, 15, 2012); Cummins Inc. (Jan. 24, 2012); 
Equinix, Inc. (Mar. 27, 2012); Flowserve C01p. (Jan. 31, 2012); Fluor C01p. (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 C01p. (Feb. 28, 2011); Mattei, 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 Annual Meeting would present alternative and conflicting decisions for stockholders and 
provide inconsistent and ambiguous results. As a result, the Company requests that the Staff 
concur that the Company may exclude the Proposal under Rule 14a-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 (61 0) 727-7281 or kgaddes@amerisourcebergen.com. 

Very truly yours, 

i(a flu; #. 0ddt:; 
Kathy H. Gaddes 
Vice President, Group General Counsel and 
Secretary 

Attachments 

cc: Mr. John Chevedden 

mailto:kgaddes@amerisourcebergen.com
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Exhibit A 

Proposal 

(See attached.) 



Gaddes, Kathy 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Chou, 

Thursday, September 19, 2013 10:04 PM 
Chou, John 
Gaddes, Kathy 
Rule 14a-8 Proposal (ABC)"' 
CCE00003.pdf 

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

1 

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



Kenneth Steiner 

Mr. Steven H. Collis 
Chairman 
AmerisourooBcrgen Corpo1·ntlon (ABC) 
1300 Morris Dr Ste l 00 
Chesterbrook PA \9087 
I'H; 610-727·7000 
FX: 61 0-647·0141 

Dear Mr. Collis, 

I purchased stock In out company because I believed our company had grenter potential, My 
attached Rule 14a-8 proposal is submitted in support of the long-term perfonnance of our 
comp!llly. My proposal is for the next unnunl shareholder mooting. I wUI meet Rule 14u·S 
requiren1ents including the continuous ownership of the required stock value until after the dnte 
of the respective shat·eholder meeting. My submitted format, with the shareholder-supplied 
emphasis, Is intended to be used for definitive proxy ptlblication. This Is my proxy for John 
Chevedden and/or Ills designee to forward this Rule 14a·8 proposal to the compRlly and to act on 
my behaifregarding this Rule l4a-8 proposal, nndlor modification oflt, fm the forthcominG 
shareholder meeting betc1re, during and after the forthcoming shareholder meoting. Please direct 
all future communications regarding my rule 14a-8 proposo.l to Jo

to fMilltate prompt l.llld verifiable comnmnlcations. Pleas\lldentlf)' this proposal as my propoSIII 

exclusively. . 

This letter does not cover proposa13 that 11re not rule 14B.-R proposals. this letter does not grant 

the power to vote. 

Your consideration and the consideration of the Board of Directors is appreciated In support of 
the long-term perform!lllCO ef our comptmy. Please 110knowledge re<lelpl of n1y proposal 
promptly by email to 

Kenneth , einer 
Rule 14a-8 Proponent since 1995 

cc: JolUI 0. Chou <jchou@umerisourcebergen.com> 
Corporate Secretary 
Kathy H. Oaddes <KGaddes@arnerisourooberg~o.com> 

'j-/7-:2o;3 
!)ale 

o•0-•4•·--••R'''''••'''--~-·u-'~'''''''_'_,_,,,,~----·----·____...-----·~•,..•--'" ...... VO 

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

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

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



[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 conunon stock (or the lowest percentage permitted by law above 
I0%) 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. 

Special meetings allow shareowners to vote on important matters, such as electing new directors 
that can arise between arrnual 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 conunittee 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 ofthree 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% ofall 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 a result ofthe 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 repolt. 

Returning to the core topic of this proposal from the context of our clearly improvable corporate 
governance, please vote to protect shareholder value: 

Special Shareowner Meetings- Proposal4* 



Notes: 
Kenneth Steiner, 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 to confonn 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 assertions that, while not materially false 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 believe that It is appropriate under rule 14a·B for companies 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 email

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

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

Correspondence 

(See attached.) 



Gaddes, Kathy 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Mr. Chevedden, 

Gaddes, Kathy 
Friday, September 27, 2013 10:03 AM 

Chou, John 
RE: Rule 14a-8 Proposal (ABC)" 
Letter to K. Steiner. pdf 

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 Generul Counsel and Secretary 
AmerisourceBergen Corporation 
1300 Morris Drive 
Chesterbrook, P A 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 ot· 
any other privilege. 

From: 
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 

1 

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

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



~ 
AmensourceBergen 

Certified Mail-Return Receipt Reguested 

Mr. Kenneth Steiner 

Re: Stockholder Proposal 

Dear Mr. Steiner: 

AmerisourccBcrgcn Corporation 
P.O. Dox959 
Valley Forge. PA 19482 
1300 Morris Drive 
Chesterbrook, PA 19087-5594 
W\Vw.wnerisourcebergen.-conl 

Kathy H. Gaddes 
Vice President, Group General Counsel 
& Secrelary 

Phone 610.727.7281 
Fax 1-866-658-9131 
kgat.ldes@amerisourcebcrgcn.com 

September 25,2013 

I am responding to yom letter to Steven H. Collis, Chief Executive Officer of AmerisourceBergen Corporation 
(the "Company"), that we received on September 19, 2013, in which you requested !hat 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 !he proposal. You must also continue to hold those securities 
through the date of the meeting. A copy of Rule 14a-8 is enclosed for yourreferencc. 

It is my understanding that your name does not appear in the Company's records as a registered stockholder. 
Therefore, at the time you submit 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 common stock of the Company that you own and that, by 
the date you submitted yom 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 
continuous ownership ofthc requisite amount of securities 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) ofthe 1934 Act, you have 14 days from the receipt of this letter to respond to this request. 

Please address any conespondence to my attention on this matter. 

Very truly yours, 

~~II tat!~? 
Kathy H. Gad des 

Enclosure 

cc: John Clievedden 

*** FISMA & OMB Memorandum M-07-16 *** 
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§ 240.14a-8 Slla•·eJwlder proposals. 

This section addresses when a company must include a shareholder's proposal in its proxy 
statement and identify the proposal in its folm ofproxy when the company holds an annual or 
special meeting of shareholders. In sununary, in order to have your sllarellolder proposal 
included on a company's proxy card, and included along with any suppm1ing statement in its 
proxy statement, 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 shareholder seeking to submit the 
proposal. 

(a) Question]: What is a proposal? A shareholder proposal is your recommendation or 
requirement that the company and/or its board of directors take action, which you intend to 
present at a meeting ofthe company's shareholders. Your proposal should state as clearly as 
possible the course of action that you believe the company should follow. Ifyour proposal is 
placed on the company's proxy card, the company must also provide in the form ofproxy 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 support ofyour proposal (if any). 

(b) Question 2: Who is eligible to submit 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%, ofthe company's securities entitled to 
be voted on the proposal at the meeting for at least one year by the date you submit the pmposal. 
You must continue to hold those securities through the date ofthe meeting. 

(2) Ifyou are the registered holder ofyour securities, which means 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, iflike 
many shareholders you are not a registered holder, the company likely does not know that you 
are a shat-elmlder, or how many shares you own. In this case, at the time you submit yo\Jl' 
proposal, you must prove your eligibility to the company in one of two ways: 

(i) The first way is to submit to the company a written statement from the "record" holder of 
your securities (usually a broker or bank) verifying that, at the time you submitted your proposal, 
you continuo\Jsly held the securities for at least one year. You must also include your own 
written statement that you intend to continue to hold the securities through the date of the 
meeting of shareholders; or 

(ii) Tile second way to pmve ownership applies only ifyou have filed a Schedule l3D (§ 
240.13d-101), Schedule 13G (§ 240.13d-102), Fonn3 (§ 249.103 ofthis chapte1), Fmm 4 (§ 
249.104 ofthis chaptel) and/or Form 5 (§ 249.105 of this chapter), or amendments to those 
documents m \Jpdated fo1ms, reflecting your ownership of the shares as ofor before the date on 
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which the one-year eligibility period begins. If you have filed one ofthese documents with the 
SEC, you may demonstrate your eligibility by submitting to the company: 

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

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

(C) Yom written statement that you intend to continue ownership of the shares through the 
date ofthe company's mmual 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 pmticular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, including any accompanying 
suppo1ting statement, may not exceed 500 words. · 

(e) QuestionS: 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 year's meeting, you can 
usually find the deadline in one ofthe company's quarterly repmts on Form 10-Q (§ 249.308a of 
this chapte1), or in shareholder reports of investment companies 1mder § 270.30d-1 of this 
chapter ofthe Investment Company Act of 1940. In order to avoid controversy, shareholders 
should submit their proposals by means, including electronic 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 
regularly scheduled annual meeting. The proposal must be received at the company's principal 
executive offices not less than 120 calendar days before the date ofthe 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 ammalmeeting has been chailgecl 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 
~end its proxy materials. 

(3) Ifyou are submitting your proposal for a meeting ofshareholders other than a regulady 
scheduled annual meeting, the deadline is a reasonable time before the company begins to print 
and send its proxy materials. 

(f) Question 6: What ifi fail to follow one ofthe 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 conect 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 ofa deficiency if the deficiency cannot be remedied, such as if you fail to submit a 
proposal by the company's properly determined deadline. If the company intends to exclude the 
proposal, it will later have to make a submission under § 240.14a-8 and provide you with a copy 
under Question10 below,§ 240.14a-8G). 

(2) Ifyou 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 ofyour proposals 
fi'om its proxy materials for any meeting held in the following two calendar years. 

(g) Question 7: Who has the burden ofpersuading the Commission or its staff that my 
proposal can be excluded? 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 yom representative 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, or yam representative, follow the proJJer state law procedures for attending 
the meeting and/or Jlresenting your proposal. 

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

(3) Ifyou OT your qualified representative fail to appear andpresenttheproposal, without 
good cause, the company will be permitted to exclude all ofyour proposals from its proxy 
materials for any meetings held in the following two calendar years. 

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

NOTE TO PARAGRAPH ( i )(1): Depending on the subject matter, some proposals are not 
considered proper under state law ifthey would be binding on the company if approved by 
shareholders. In our experience, most proposals that are 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 oflaw: If the proposal would, if implemented, cause the company to violate 
any state, federal, or foreign law to which it is subject; 



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

(3) Violation ofproxy rules: Ifthe proposal or suppotting statement is contrary to any ofthe 
Commission's proxy rules, including § 240.14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

(4) Personal grievance; special interest: Ifthe proposal relates to the redress ofa personal 
claim or grievance against the company or any other person, or if it is designed to result in a 
benefit to you, or to further a personal interest, which is not shared by the other shareholders at 
large; 

(5) Relevance: Ifthe proposal relates to operations which account for less than 5 percent of 
the company's total assets at the end of its most recent fiscal year, and for less 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 ofpower/authority: Ifthe company would lack the power or authority to 
implement the proposal; 

(7) Managementfimctions: Ifthe proposal deals with a matter relating to the company's 
ordinary business operations; 

(8) Director elections: If the proposal: 

(i) Would disqualify a nominee who is standing for election; 

(ii) Wottld remove a director from office before his or her term expired; 

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

(iv) Seeks to include a specific individual in the company's proxy materials for election to 
the board ofdirectors; or 

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

(9) Conflicts with company's proposal: Ifthe proposal directly conflicts with one of the 
company's own proposals to be submitted to shareholders at the same meeting; 

Nom TO PARAGRAPH ( i )(9): A company's submission to the Conunission under this section 
should specify the points ofcoJiflict with the company's proposal. 

(10) Substantially implemented: Ifthe company has already substantially implemented the 
proposal; 
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NoTE TO PARAGRAPH ( i )(10): A company may exclude a shareholder proposal that would 
provide an advisory vote or seek future advisory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 ofRegulation 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 shareholder vote required by§ 240.14a-21(h) ofthis 
chapter a single year ( i.e., one, two, or three years) received approval of a majority ofvotes cast 
on the matter and the company has adopted a policy on the frequency ofsay-on-pay votes that is 
consistent with the choice ofthe majority ofvotes cast in the most recent shareholder vote 
required by§ 240.14a-2l(b) ofthis chapter. 

(11) Duplication: Jfthe 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) Resubmissions: If the proposal deals with substantially the same subject matter as 
another proposal or proposals that has or have been previo11sly included in the company's proxy 
materials within the preceding 5 calendar years, a company may exclude it from its proxy 
materials for any meeting held "'ithin 3 calendar years ofthe last time it was included if the 
proposal received: 

(i) Less than 3% of the vote ifproposed once within the preceding 5 calendar years; 

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

(iii) Less than 10% ofthe vote on its last submission to shareholders ifproposed three times 
or more previously within the preceding 5 calendar years; and 

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

(j) Question 10: What procedures must the company follow if it intends to exclude my 
proposal? (1) Ifthe 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 its definitive proxy 
statement and form ofproxy with the Connnission. The company must simultaneously provide 
yo11 with a copy of its submission. The Conuuission staff may permit the company to make its 
submission later than 80 days before the company files its definitive proxy statement an4 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 ofwhy the company believes that it may exclude the proposal, which 
should, ifpossible, refer to the most recent applicable authority, such as prior Division letters 
issued under the rule; and 
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(iii) A supporting opinion ofco1mstJl when such reasons are based on matters of state or 
foreign law. 

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

Yes, you may submit a response, but it is not required. You should try to submit any 
response to us, with a copy to the company, as soon as possible after the company makes its 
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 ofyour response. 

(l) Question 12: If the company includes my shareholder proposal in its proxy materials, 
what information about mtJ must it include along with thtJ proposal itself? 

(1) ThtJ company's proxy statemtJnt must inch1de your namtJ and address, as well as the 
number of the company's voting securities that you hold. However, instead of providing that 
information, the company may instead include a statemm1t 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 ofyour proposal or supporting 
statement. 

(m) Question I3: What can I do if thtJ company includes in its proxy statemtJnt reasons why 
it believtJs shareholders should not vote in favor ofmy proposal, and I disagree with some ofits 
statements? 

(1) The company may elect to includtJ in its proxy statement reasons why it believes 
shareholders should vote against your proposal. The company is allowed to make arguments 
reflecting its own point ofvitJw, just as yOlllllay express your own point ofvitJw in your 
proposal's supporting statement. 

(2) However, ifyon believe that the company's opposition to your proposal contains 
materially false or misleading statemtJnts that may violate our anti-fraud mk, § 240.14a-9, you 
should promptly send to the Commission staff and tlw company a letter explaining the reasons 
for your vitJw, along with a copy of the company's statements opposing your proposal. To the 
ext()Jlt possible, your letter should include specific factual infommtion dtJmonstrating thtJ 
inaccuracy of the company's claims. TimtJ pe1mitting, you may wish to try to work out your 
differenctJs with the company by yourself bdore contacting tl1tJ Commission staff. 

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

(i) If our no-action responstJ requirtJs that you make revisions to your proposal or suppOlting 
statement as a condition to requiring the company to include it in its proxy materials, then the 
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company must provide you with a copy of its 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 ofits opposition 
statements no later than 30 calendar days before its files definitive copies of its proxy statement 
aml form of proxy under § 240.14a-6. 
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Kenneth Steiner 

Mr. Stcvon H. Collis 
Chnlnuan 
AmerisourceBergen Corporation (ABC) 
1300 Morris Dr Stc I 00 
Chesterbrook PA 19087 
PH: 610-727-7000 
FX: 610-647-0141 

Deat· Mr. Collls, 

I purchased stock In out company because I balieved our company bad grcnter po~ential. My 
attached Rule 14a-8 prO]losal i~ sttbmitted in support of the long-t~ml pcrfonnonce of our 
company. My prop usa! is for the next H!111UHI shareholder meeting. I wUI meet Rul" 14a·B 
requirements including tl1e cQtllinuolls ownership of the required stock value until after the date 
of lhe respective sharehDlder meeting. My ~ubmit!ed format, with the ~hateholder·suppllcd 
emphasis, I~ Intended to be used tbr definitive proxy publioatiDn. This is my proxy for Jolltl 
Chevedden omlh>r h\$ !)¢signee to lbrward ibis Rul¢ 14a-8 proposal to thB company and to act tlll 
my hehnlfregarding 1his Rule 14a·8 proptml, nnd/or mouillcaliou of it, for the tMIJcominu 
shnreholder meeting betbre, during anuot\cr lhe forthootniug shar~hol<;ler meeting. I' lease direct 
nil futurcconuuunlcations regarding my rule !4a-8 propos~l to Jo cn 
(PH; 310-371-7872, at: 

to faoilltnte prompt and vcrlflabla comnnmicntions. Pleas~ ldentlly this proposal as my propoSlll 

exclusively. . 

This Mter doe$ not cover proposalstlmt ar.> tmt rule 14n"B proposRis. This letter doe.q notgrnnt 

the power to vote. 

Your Cl,msideration and the considemtion of the llourd of Dir'eotors is appreciated in support of 
the long· term performnnce ef our comp~ny. Plern;e naknowledge receipt ofn1y propi>Sal 
promptly by etltnil to 

Kenneth: einer 
Rule 14n-81'roponent since 1995 

cc: John 0. Chou <jcbou@Hmerisource\mgen.com> 
Corpofllte Secrctncy 
Kathy H. Gaddes <KGaddcs@runerisouf(l6bergco.com> 

1-/7-~0/3 
f) a til 

•••·•-r•-·-"~"'''"•••·-~•-·-~"•••··-·-·-•••"•;---~~·---~•~•n•--••-'""' 

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

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

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



'·. 

[ABC: Rule 14a-8 Proposal, September 19, 2013] 

4* -SpeciAl Shareowner Meetings 
Resolved, Shareowners ask our bo!U'd 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 
ofl0% 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. 

Special meetings allow shareowners to vote on important matters, such as electing new directors 
that can arise between annual meetings. Shareowner input on the timing ofshareowner meetings 
is especially important when events unfold quickly Md issues may become moot by the next 
annual meeting. This proposal topic won more than60% support at CVS, Sprint and Safeway. 

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

GMT Ratings, an independent investment research firm, rated Amerism1rceBergen Din 
accounting and F in social impact. GMT said there was not one non-executive member of our 
audit committee with general expertise in aqcounting or financial management. Not one non­
executive director lmd 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. Tile potential dilution in 
our stock was 10%. 

There was no clawback policy that would recoup unearned executive pay resulting from negativa 
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 
cmmot be removed without cmJSe. 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 a result ofthe social impact of its business practices. Om· company was not a UN Global 
Compact signatory. Our company did not actively disclose its workplace safety record in its 
annual repmt. 

Retmning to the core topic of this proposal from the context of our clearly improvable corporate 
governance, please vote to protect shareholder value: 

Spe~ial Shareowner Meetings- PI·oposa14* 
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Notes: 
Ketmetlt Steiner, sponsored this proposal. 

Please note that the title of the proposal is part oftlte proposal. 
Iftlte company thinks that any part oftlte 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 publi~ation. 

This proposal is believed to confonn wltl1 Staff Legal Bulletin No. 14B (CF), September 1 S, 
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-B(I)(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 false 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 believe that It Is appropriate under rule 14a-8 for companies to address 
these objections In their statements of opposition. 

See also: SunM!crosystems, Inc. (July 21, 2005). 
Stock will be held until after the a1m1tal meeting and the proposal wlll be presented at the aruma! 
meeting. Please acknowledge this proposal promptly by email 

*** FISMA & OMB Memorandum M-07-16 *** 
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Gaddes, Kathy 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Ms. Gaddes, 

Thursday, October 03, 2013 3:30 PM 
Gaddes, Kathy 
Chou, John 
Rule 14a-8 Proposal (ABC) tdt 
CCE00003.pdf 

Attached is the rule 14a-8 proposal stock ownership letter. Please acknowledge receipt. 
Sincerely, 
John Chevedden 
cc: Kenneth Steiner 

1 

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



il!] Ameritrade 

Post-it" Fax Note 7671 Dala /P-1-/3Ip~g',l,~o 
To 7::::fi: v U ~ J J, s Fmm - 1-. {/, "-" j J, ... f-(.1' t., 

October 3, 2013 CoJDepl. Co. 

Phone# Phona # 

Kenneth Steiner 
FBX# ~66-& ~-"f 11! Fax# 

.. 

Re: Your TD Amerltrade account endlmJ in n ro Amarnrade Gleortng, Inc. DTC >'10188 

Dear Kenneth Steiner, 

Thank you for allowing me to assist you today, Pursuant to your requ~t, this tettflf sentes as conftrmation 
that since September 1, 2012, you have continuously hald no tess than 500 shares each of Amerisourca 
Bergen Corp (ABC), Brocade Communication Syalnc Com (BRCD}, and Applied Matenals lno (AMAT} In 
tna above referonood account. 

If we can bs of any funher asslstane&, please let us know. Just log In to your account and go to the 
Message Genter to write us. You oan also oall Client Sarvices at 800-SSQ-3900. We're available 24 hours 
a day, seven days a week. 

Sincerely, 

~f--·o/ 
Andrea Femandel! 
Resource Speolallet 
TO Amentrade 

lhllllolbrn'muon ftru~a~ parl ofager~llflll.hl'6i'ri\IIU6tl oet\'lce~ndlOArood[[BrJHahalnol bel~foranydilmag'il:i: ort&bg ~Morany 
IMC¢.r.!cy h lholnformMbrt.l!le-u~ lhi$ lllroiTilflion m&yd\'fQrf~M'fi)UrTD M\tdmM mot~lhly ifalamMt, you 91\ot!!olreb' <fltjon lhc 1D 
Arnwtrll.do monltiy o!a&emonllti llle oli.dalreoonl. orY!lurrn ~rftnrcJa aiXIDUTll. 

Mtlrl(elwhdUv. vOOrne, 8l'ld eyslem ~lli\'l.bililymay d11loy accounJ. ~lind' trtm DXeWOOrs. 

TD Amerlt!'i1dc, lno., mEmber FINfWSIPCINF/\ l\1/JW{finra.om WNN?!oonm. \W!WJ)!aJt#J,eS rxl;J).lD Amliri'llid91! Blracltmark)Orl(ly'*"'ed ey 1D 
Armlrllrad!l' IF' Company, lr,Q. aM The Tmn!D-Oomlnbn Bank. 020is TO AmerPiadc IP f.ompaJy,lnG. All rf.!lhlt.-e~fd. U(cd l'Bh permlr.!bn. 

roo Soulh 1ooh Aw. 
Omaha, NE 68154 

TDA S380 L oetfa 

www.tdametnrade.com 

... 
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Gaddes, Kathy 

From: Gaddes, Kathy 
Sent: 
To: 

Thursday, October 03, 2013 3:38PM 

Cc: Chou, John 
Subject: RE: Rule 14a-8 Proposal (ABC) tdt 

Dear Mr. Chevedden, 

I acknowledge receipt. Thank you for sending confirmation of ownership. 

Regards, 

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

_ AmerisourceBergen Corporation 
1300 Manis Drive 
Chesterbrook, P A 19087 
(t) 610-727-7281 

CON!'IDENTIALITY 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. Jfyou 
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:
Sent: Thursday, October 03, 2013 3:30PM 
To: Gaddes, Kathy 
Cc: Chou, John 
Subject: Rule 14a-8 Proposal (ABC} tdt 

Dear Ms. Gaddes, 
Attached is the mle 14a-8 proposal stock ownership letter. Please acknowledge receipt 
Sincerely, . 
John Chevedden 
cc: Kenneth Steiner 

1 

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

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


