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Registration No. 333-
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM S-3
REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933
AmerisourceBergen Corporation
(Exact name of registrant as specified in its charter)
Delaware 23-3079390

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

1300 Morris Drive
Chesterbrook, PA 19087
(610) 727-7000
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

John G. Chou, Esq.
AmerisourceBergen Corporation

Senior Vice President, General Counsel and Secretary

1300 Morris Drive

Chesterbrook, PA 19087
(610) 727-7000
(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Please address a copy of all communications to:
James W. McKenzie, Jr., Esq.
Michael F. Marino, Esq.

Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, Pennsylvania 19103
(215) 963-5000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest
reinvestment plans, please check the following box: o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant
to Rule 415 under the Securities Act of 1933 other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: b

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
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registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment
thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act,
check the following box. p

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller
reporting company in Rule 12b-2 of the Exchange Act.

Large Accelerated filer Non-accelerated filer o Smaller reporting company o
accelerated filer 0
b

(Do not check if a smaller reporting company)
CALCULATION OF REGISTRATION FEE
Proposed  Proposed

Maximum Maximum
Amount Offering Aggregate Amount

To Be Price Offering Of
Registration
Title Of Each Class of Securities To Be Registered Registered per Unit Price Fee
Common Stock, par value $0.01 per share (1)
Preferred Stock, par value $0.01 per share
Debt Securities
Depositary Shares ) 2) 2) 2)
Warrants
Purchase Contracts
Units

(1) The common stock being registered hereby includes associated rights to acquire Series A Preferred Stock
pursuant to the registrant s stockholder rights plan described in the prospectus contained in this registration
statement.

(2) An indeterminate aggregate initial offering price or number of securities of each identified class is being
registered as may from time to time be offered hereunder at indeterminate prices. Securities registered hereunder
may be issued in primary offerings or upon exercise, conversion or exchange of other securities registered
hereunder. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion or exchange of other securities or that are represented by depositary shares. In accordance with Rules
456(b) and 457(r) under the Securities Act of 1933, the registrant is deferring payment of the entire registration
fee.
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PROSPECTUS
AmerisourceBergen Corporation

Common Stock
Preferred Stock
Debt Securities

Depositary Shares

Warrants
Purchase Contracts
Units

We, from time to time, may offer and sell, in one or more offerings, shares of our common stock, shares of our
preferred stock, debt securities, depositary shares, warrants, purchase contracts and units. We may offer and sell these
securities in amounts, at prices and on terms determined at the time of the offering.

This prospectus describes the general terms of these securities and the general manner in which these securities
will be offered. Each time securities are offered under this prospectus, we will provide a prospectus supplement and
attach it to this prospectus. The prospectus supplement will contain more specific information about the terms of the
offering and the offered securities and may also supplement, update or amend information contained in this
prospectus.

We may offer and sell these securities to or through underwriters, dealers or agents, directly to purchasers or
through a combination of these methods. If we use underwriters, dealers or agents to sell these securities, we will
name them and describe their compensation arrangements in the prospectus supplement relating to such offering.

Our common stock is listed on the New York Stock Exchange under the symbol ABC. We have not yet
determined whether any of the other securities covered by this prospectus will be listed on any exchange, inter-dealer
quotation system or over-the-counter market. If we decide to seek listing of any such securities upon issuance, the
prospectus supplement relating to the offering of such securities will disclose the exchange, quotation system or
market on which the securities will be listed.

Our executive offices are located at 1300 Morris Drive, Chesterbrook, Pennsylvania 19087 and our telephone
number is (610) 727-7000.

Investing in these securities involves certain risks. See Risk Factors on page 1 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus or any accompanying prospectus supplement is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 30, 2009
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The distribution of this prospectus and sale of these securities in certain jurisdictions may be restricted.
Persons in possession of this prospectus are required to inform themselves about and observe any such
restrictions. We are not making an offer of these securities in any jurisdiction where the offer is not permitted.

All references in this prospectusto we, us, our, and AmerisourceBergen refer only to AmerisourceBergen
Corporation and not to any existing or future subsidiaries of AmerisourceBergen Corporation, unless the context
otherwise requires.
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RISK FACTORS

Investing in our securities involves risks. Before investing in our securities, you should carefully consider the
specific risks set forth under the caption Risk Factors in our filings with the Securities and Exchange Commission
(which we refer to as the SEC ) that are incorporated by reference into this prospectus and under the caption Risk
Factors in any accompanying prospectus supplement or free writing prospectus that we deliver to you. You should
also carefully consider all other information contained in or incorporated by reference into this prospectus or in any
accompanying prospectus supplement or free writing prospectus that we deliver to you. A discussion of the documents
incorporated by reference into this prospectus is set forth below under the heading Documents Incorporated by
Reference.

ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement on Form S-3 that we filed with the
SEC using a shelf registration process. Under this shelf process, we may offer and sell, from time to time in one or
more offerings, the securities described in this prospectus. This prospectus provides you with a general description of
the securities we may offer and the general manner in which these securities may be offered. Each time we sell
securities under this prospectus, we will provide you with a prospectus supplement that will contain specific
information about the terms of that offering and the offered securities. That prospectus supplement may also
supplement, update or amend information contained in or incorporated by reference into this prospectus.

The registration statement of which this prospectus is a part contains additional information about us and the
securities we may offer by this prospectus. Specifically, we have filed and incorporated by reference certain legal
documents that control the terms of the securities offered by this prospectus as exhibits to the registration statement.
We will file and/or incorporate by reference certain other legal documents that will control the terms of the securities
we may offer by this prospectus as exhibits to the registration statement or to reports we file with the SEC that are
incorporated by reference into this prospectus.

In addition, we may prepare and deliver one or more free writing prospectuses to you in connection with any
offering of securities under this prospectus. Any such free writing prospectus may contain additional information
about us, our business, the offered securities, the manner in which such securities are being offered, our intended use
of the proceeds from the sale of such securities, risks relating to our business or an investment in such securities or
other information.

This prospectus and certain of the documents incorporated by reference into this prospectus contain, and any
accompanying prospectus supplement or free writing prospectus that we deliver to you may contain, summaries of
information contained in documents that we have filed or will file as exhibits to our SEC filings. Such summaries do
not purport to be complete and are subject to, and qualified in their entirely by reference to, the actual documents filed
with the SEC.

Copies of the registration statement of which this prospectus is a part and of the documents incorporated by
reference into this prospectus may be obtained as described below under the heading Documents Incorporated by
Reference and under the heading Where You Can Find More Information.

You should not assume that the information contained in this prospectus, the registration statement to which this
prospectus is a part, any accompanying prospectus supplement or any free writing prospectus that we deliver to you is
accurate as of any date other than the date of such documents or that the information incorporated by reference into
this prospectus is accurate as of any date other than the date of the document incorporated by reference. Our business,
operating results, financial condition, capital resources and prospects may have changed since that date.

You should rely only on the information contained in or incorporated by reference into this prospectus,
the registration statement of which this prospectus is a part, any accompanying prospectus supplement, and
any free writing prospectus that we deliver to you. We have not authorized anyone to provide you with
different information. If you receive any other information, you should not rely on it.

1
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to certain information reporting requirements of the Securities Exchange Act of 1934, as
amended (which we refer to as the Exchange Act ), and, in accordance with these requirements, we file annual,
quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
documents we file at the SEC s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference room. Our
SEC filings are also available to you at the SEC s website at http://www.sec.gov and our website at
www.amerisourcebergen.com. The information contained in, or that can be accessed through, our website is not a part
of this prospectus or any accompanying prospectus supplement.

We have filed with the SEC a registration statement on Form S-3 relating to the securities offered by this
prospectus. This prospectus is a part of that registration statement, which includes additional information about us and
the securities offered by this prospectus. You may review and obtain a copy of the registration statement and the
exhibits that are a part of the registration statement at the SEC s public reference room in Washington, D.C., as well as
through the SEC s website or our website. You can also call or write us for a copy as described below under

Documents Incorporated by Reference.
DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC under the Exchange Act,
which means that we can disclose important information to you by referring you to those documents. Information
incorporated by reference is considered to be a part of this prospectus, and information that we file later with the SEC
will automatically update, modify and, where applicable, supersede this information. We incorporate by reference into
this prospectus the specific documents listed below and all documents filed by us with the SEC pursuant to Section
13(a), 13(c), 14, or 15(d) of the Exchange Act between the date of this prospectus and the termination of the offering
of securities under this prospectus (other than, in each case, documents or information deemed to be furnished and not
filed in accordance with SEC rules), which future filings shall be deemed to be incorporated by reference into this
prospectus and to be part of this prospectus from the date we subsequently file such documents. The SEC file number
for these documents is 1-16671.

@  Our Annual Report on Form 10-K for the fiscal year ended September 30, 2008, filed with the SEC on
November 25, 2008 (including portions of our definitive proxy statement on Schedule 14A filed with the
SEC on January 9, 2009, incorporated therein by reference);

@  Our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2008, March 31, 2009 and
June 30, 2009, filed with the SEC on February 5, 2009, May 8, 2009 and August 6, 2009;

@  Our Current Reports on Form 8-K filed with the SEC on October 1, 2008, October 30, 2008, November 14,
2008, December 11, 2008, January 22, 2009, February 19, 2009, April 23, 2009, May 1, 2009, May 19,
2009, June 2, 2009, June 4, 2009, July 30, 2009 and September 9, 2009;

@  The description of our common stock contained in our Registration Statement on Form S-4/A (File
No. 333-61440), filed with the SEC on July 27, 2001, and the related prospectus filed pursuant to
Rule 424(b)(3), filed with the SEC on August 1, 2001, including any amendments or reports filed with the
SEC for the purpose of updating such description; and

(@ The description of our Series A Preferred Stock contained in our Registration Statement on Form 8-A filed
with the SEC on August 29, 2001, including any amendments or reports filed with the SEC for the purpose
of updating such description.

Any statement contained in this prospectus or in any document incorporated by reference into this prospectus
shall be deemed to be modified or, where applicable, superseded for the purposes of this prospectus to the extent that a
statement contained in this prospectus or any subsequently filed document that also is incorporated by reference into
this prospectus modifies or supersedes such prior statement. Any statement so modified or superseded will not be
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deemed, except as so modified or superseded, to constitute a part of this prospectus.
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We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, upon
written or oral request and without charge, a copy of the documents referred to above that we have incorporated by
reference into this prospectus and a copy of the registration statement of which this prospectus is a part. You can
request copies of such documents if you call or write us at the following address or telephone number:

AmerisourceBergen Corporation
1300 Morris Drive
Chesterbrook, PA 19087
Telephone: (610) 727-7000

Attention: Secretary
Exhibits to the documents will not be sent, however, unless those exhibits have specifically been incorporated by
reference into such document. You may also obtain copies of our SEC filings statement as described above under the
heading Where You Can Find More Information.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated by reference into this prospectus contain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, as amended. All statements that are not statements of historical facts are hereby identified as
forward-looking statements for these purposes and include, among others, statements with respect to:

@  our future economic performance, operating results, financial condition, capital resources or prospects;

@ projections of revenue, expenses, income and losses, earnings (losses) per share, capital expenditures,
dividends, growth rates or other financial items;

market or industry trends,
legal or regulatory developments;

future events;

Q Q9 Q9 9

the anticipated effect of acquisitions, litigation, new (or changes to existing) laws, regulations or accounting
principles or other matters on our business, economic performance, operating results, financial condition,
capital resources or prospects;

@ our plans, objectives and strategies for future operations or otherwise;

@  our expectations and beliefs.
Forward-looking statements can generally be identified by the use of words such as anticipate, expect, plan, could,
may, will, should, would, intend, seem, potential, appear, continue, future, believe, estimate,
other words of similar meaning, although not all forward-looking statements contain these identifying words.
Forward-looking statements are subject to known and unknown risks and uncertainties, many of which are
outside of our control and could cause actual results to differ materially and adversely from those expressed or implied
by such statements. The risks and uncertainties relate to, among other things:
(@ changes in pharmaceutical market growth rates;

@ the loss of one or more key customer or supplier relationships;
@ changes in customer mix;

@ customer delinquencies, defaults or insolvencies;
3
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@
@

supplier defaults or insolvencies;

changes in pharmaceutical manufacturers pricing and distribution policies or practices;

adverse resolution of any contract or other dispute with customers or suppliers;

federal and state government enforcement initiatives to detect and prevent suspicious orders of controlled

substances and the diversion of controlled substances;

changes in U.S. legislation or regulatory action affecting pharmaceutical product pricing or reimbursement
policies, including under Medicaid and Medicare;

changes in regulatory or clinical medical guidelines and/or labeling for the pharmaceutical products we
distribute, including certain anemia products;

price inflation in branded pharmaceuticals and price deflation in generics;

significant breakdown or interruption of our information technology systems;

our inability to implement an enterprise resource planning (ERP) system to handle business and financial
processes within AmerisourceBergen Drug Corporation s operations and our corporate functions without
operating problems and/or cost overruns;

success of integration, restructuring or systems initiatives;

interest rate and foreign currency exchange rate fluctuations;

economic, business, competitive and/or regulatory developments in Canada, the United Kingdom and
elsewhere outside of the United States, including potential changes in Canadian provincial legislation
affecting pharmaceutical product pricing or service fees or regulatory action by provincial authorities in

Canada to lower pharmaceutical product pricing or service fees;

the impact of divestitures or the acquisition of businesses that do not perform as we expect or that are
difficult for us to integrate or control;

increased costs of maintaining, or reductions in, our inability to successfully complete any other transaction
that we may wish to pursue from time to time;

changes in tax legislation or adverse resolution of challenges to our tax positions;

increased costs of maintaining, or reductions in, our ability to maintain adequate liquidity and financing
sources;

continued volatility and further deterioration of the credit and capital markets; and

other economic, business, competitive, legal, tax, regulatory and/or operational factors affecting our business
generally.

The risks and uncertainties referenced above are not intended to be exhaustive. We refer you to our Annual Report on
Form 10-K for our most recent fiscal year and our Quarterly Reports on Form 10-Q filed after such Annual Report,
including the information contained under the caption Item 1A Risk Factors of such reports, and the other documents
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incorporated by reference into this prospectus for both an expanded discussion of the risks and uncertainties described
above and additional risks and uncertainties that could cause actual results to differ materially and adversely from
those expressed or implied by forward-looking statements.

You are cautioned not to place undue reliance on the forward-looking statements contained in, or incorporated
by reference into, this prospectus. Each forward-looking statement speaks only as of the date of this prospectus or, in
the case of documents incorporated by reference, the date of the applicable document (or any earlier date indicated in
the statement), and we undertake no obligation to update or revise any of these statements, whether as a result of new
information, future developments or otherwise, except as required by law. We qualify all of our forward-looking
statements by these cautionary statements.

4
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AMERISOURCEBERGEN CORPORATION

We are one of the world s largest pharmaceutical services companies, with operations primarily in the United
States and Canada. Servicing both pharmaceutical manufacturers and healthcare providers in the pharmaceutical
supply channel, we provide drug distribution and related services designed to reduce costs and improve patient
outcomes. More specifically, we distribute a comprehensive offering of brand name and generic pharmaceuticals,
over-the-counter healthcare products, home healthcare supplies and equipment, and related services to a wide variety
of healthcare providers primarily located in the United States and Canada, including acute care hospitals and health
systems, independent and chain retail pharmacies, mail order pharmacies, physicians, medical and dialysis clinics,
long-term care and other alternate site pharmacies, and other customers. We also provide pharmacy services to certain
specialty drug patients. Additionally, we furnish healthcare providers and pharmaceutical manufacturers with an
assortment of related services, including pharmaceutical packaging, pharmacy automation, inventory management,
reimbursement and pharmaceutical consulting services, logistics services, and pharmacy management.

As used in this section of the prospectus only, references to we refer to AmerisourceBergen Corporation and its
consolidated subsidiaries.

USE OF PROCEEDS

Unless we inform you otherwise in the prospectus supplement or a free writing prospectus, we intend to use the
net proceeds from the sale of the securities for general corporate purposes, including, but not limited to, working
capital, capital expenditures, repayment of indebtedness, investments in our subsidiaries, business acquisitions and the
repurchase, redemption or retirement of our securities, including shares of our common stock. We may also invest the
net proceeds in U.S. government securities, certificates of deposit or other interest-bearing securities. If we decide to
use the net proceeds from a particular offering of securities for a specific purpose, we will describe that in the
prospectus supplement relating to that offering.

RATIO OF EARNINGS TO FIXED CHARGES
The following table shows our historical ratios of earnings to fixed charges for the periods indicated:

Nine Months
Ended June
30, Year Ended September 30,
2009 2008 2007 2006 2005 2004

Ratio of earnings to fixed
charges 11.8 9.9 9.7 9.7 5.3 6.4
For purposes of computing the above ratios:
(@ earnings consist of (a) pre-tax income from continuing operations before income or loss from equity
investees, plus (b) fixed charges (as defined below), plus (c) amortization of capitalized interest, plus
(d) distributed income of equity investees, less (a) interest capitalized; and

@ fixed charges include (a) interest expensed and capitalized, (b) amortized premiums, discounts and
capitalized expenses related to indebtedness, and (c) an estimate of the interest within rental expense.
5
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock will apply generally to any future common
stock or preferred stock that we may offer, but is not complete. It is subject to, and qualified in its entirety by reference
to, our amended and restated certificate of incorporation, as amended (which we refer to as our certificate of
incorporation ), our amended and restated bylaws (which we refer to as our bylaws ) and our rights agreement
with The Bank of New York Mellon (as successor to Mellon Investor Services, LLC), as rights agent (which we refer to
as our stockholder rights plan ), each of which is incorporated by reference as exhibits to the registration statement
of which this prospectus is a part. We will describe the particular terms of any class or series of these securities in
more detail in the applicable prospectus supplement. If any particular terms of the common stock or preferred stock
described in the applicable prospectus supplement differ from any of the terms described herein, then the terms
described herein will be deemed superseded by that prospectus supplement. The terms of these securities also may be
affected by the General Corporation Law of the State of Delaware (which we refer to below as the DGCL ).
Authorized Capital Stock

We are authorized to issue a total of 610,000,000 shares of capital stock consisting of 600,000,000 shares of
common stock, par value $0.01 per share, and 10,000,000 shares of preferred stock, par value $0.01 per share.
Common Stock

Our authorized common stock consists of 600,000,000 shares of common stock, $0.01 par value per share. Each
outstanding share of common stock is entitled to one vote per share. Except as may be provided in a certificate of
designations for a series of preferred stock, the holders of common stock have the exclusive right to vote for the
election of directors and for all other purposes as provided by law and do not have cumulative voting rights.

Subject to the preferences that may be applicable to any then outstanding shares of preferred stock, holders of
common stock are entitled to receive ratably on a per share basis such dividends and other distributions in cash, stock
or property of AmerisourceBergen as may be declared by the board of directors from time to time out of the legally
available assets or funds of AmerisourceBergen. Upon our voluntary or involuntary liquidation, dissolution or
winding up, holders of common stock are entitled to receive ratably all assets of AmerisourceBergen available for
distribution to its stockholders and payment of the liquidation preferences of any then outstanding shares of preferred
stock.

Holders of our common stock have no preemptive rights and no right to convert their common stock into any
other securities. There are no redemption or sinking fund provisions applicable to our common stock.

Holders of common stock will have no liability for further calls or assessments and will not be personally liable
for the payment of our debts except as they may be liable by reason of their own conduct or acts.

Our board of directors may authorize the issuance of preferred stock with voting, conversion, dividend,
liquidation and other rights that may adversely affect the rights of the holder of our common stock.

Preferred Stock

Our authorized preferred stock consists of 10,000,000 shares of preferred stock, $0.01 par value per share. We
may issue preferred stock from time to time in one or more series, without stockholder approval, when authorized by
our board of directors. Subject to the limits imposed by the DGCL, our board of directors is authorized to fix for any
series of preferred stock the number of shares of such series and the voting powers (if any), designation, preferences
and relative, participating, optional or other special rights, and qualifications, limitations or restrictions of such series.
As of the date of this prospectus, no shares of preferred stock are outstanding but our board of directors has authorized
the issuance of 3,000,000 shares of preferred stock designated as Series A Preferred Stock under our stockholder
rights plan, which is described below under the heading Stockholder Rights Plan.

6
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Unless otherwise set forth in the applicable certificate of designations for such series of preferred stock:

(%)

(%)

Holders of preferred stock will have no voting rights and will not be entitled to any notice of meeting of
stockholders, except as required by applicable law;

Holders of preferred stock will be entitled to receive, when declared by the board of directors, out of legally
available funds, dividends at the rates fixed by the board of directors for the respective series of preferred
stock, and no more, before any dividends will be declared and paid, or set apart for payment, on our common
stock with respect to the same dividend period;

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of preferred
stock will be entitled to receive the amount fixed for such series plus, in the case of any series on which
dividends will have been determined by the board of directors to be cumulative, an amount equal to all
dividends accumulated and unpaid to the date of final distribution whether or not earned or declared (subject
to any cap set forth in the applicable certificate of designations for such series of preferred stock) before any
distribution shall be paid, or set aside for payment, to holders of our common stock;

At the option of our board of directors, we may redeem all or part of the shares of any series of preferred
stock on such terms and conditions fixed in the applicable certificate of designations for such series of
preferred stock;

Holders of our preferred stock have no preemptive rights and will have no liability for further calls or
assessments; and

Our board of directors may increase or decrease the number of shares of any series, but not below the
number of shares of that series then outstanding, without any further vote or action by our stockholders.

For any series of preferred stock that we may offer, our board of directors will determine and the prospectus
supplement relating to such series will describe:

@
@

The designation and number of shares of such series;

The rate and time at which, and the preferences and conditions under which, any dividends will be paid on
shares of such series, as well as whether such dividends are cumulative or non-cumulative and participating
or non-participating;

Any provisions relating to convertibility or exchangeability of the shares of such series;

The rights and preferences, if any, of holders of shares of such series upon our liquidation, dissolution or
winding up of our affairs;

The voting powers, if any, of the holders of shares of such series;
Any provisions relating to the redemption of the shares of such series;

Any limitations on our ability to pay dividends or make distributions on, or acquire or redeem, other
securities while shares of such series are outstanding;

Any conditions or restrictions on our ability to issue additional shares of such series or other securities; and

Any other specific terms, preferences, limitations or restrictions.
7
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Certain Anti-Takeover Provisions of Our Certificate Incorporation, Bylaws, Stockholder Rights Plan and
Delaware Law

The following is a summary of certain provisions of our certificate of incorporation, bylaws, stockholder rights
plan and the DGCL that may have the effect of delaying, deterring or preventing hostile takeovers or changes in
control or management of AmerisourceBergen. Such provisions could deprive our stockholders of opportunities to
realize a premium on their stock. At the same time, these provisions may have the effect of inducing any persons
seeking to acquire or control us to negotiate terms acceptable to our board of directors. Throughout the summary we
have included parenthetical references to sections of our certificate of incorporation and bylaws to help you locate the
provisions being discussed.

Undesignated Preferred Stock

Our certificate of incorporation authorizes our board of directors to issue shares of preferred stock and set the
voting powers, designations, preferences, and other rights related to that preferred stock without stockholder approval.
Any such designation and issuance of shares of preferred stock could delay, defer or prevent any attempt to acquire or
control us. (Section 4.03)

Classified Board of Directors

Our certificate of incorporation provides for our board of directors to be divided into three classes, as nearly
equal in size as possible, with one class being elected annually to serve a term of three years, until their successors are
duly elected and qualified. As a result, at least two annual meetings of stockholders may be required for our
stockholders to change a majority of our board of directors. The classification of our directors will make it more
difficult to change the composition of our board of directors and will promote the continuity of existing management.
(Section 5.03)

Removal of Directors and Vacancies on the Board of Directors

Our certificate of incorporation and our bylaws provide that a director may not be removed except for cause and
with the affirmative vote of 80% of our stockholders. Our certificate of incorporation and our bylaws also provide
that, subject to any rights of holders of our preferred stock, any vacancies in our board of directors for any reason will
be filled only by a majority of our directors remaining in office, and directors so elected will hold office until the next
election for their class of directors. The inability of our stockholders to remove directors without cause and without
the affirmative vote of at least 80% of our stockholders entitled to vote for the board of directors or to fill vacancies on
the board of directors will make it more difficult to change the composition of our board of directors and will promote
the continuity of existing management. (Sections 5.05 and 5.06 of our certification of incorporation and Sections 3.13
and 3.14 of our bylaws)

No Cumulative Voting

Our certificate of incorporation and bylaws do not provide for cumulative voting. Accordingly, the holders of a
majority of the shares of common stock entitled to vote in any election of directors may elect all of the directors
standing for election.

No Stockholder Action by Written Consent

Our certificate of incorporation and our bylaws provide that our stockholders may not act by written consent
which may require our stockholders to wait for a regularly scheduled annual meeting to change the composition of our
board of directors. (Section 6.03 of our certificate of incorporation and Section 2.10 of our bylaws)
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Ability to Call Special Meeting of Stockholders

Our certificate of incorporation and our bylaws provide that special meetings of stockholders may be called at
any time by our board of directors pursuant to a resolution duly adopted by a majority of the members of our board of
directors and that the ability of our stockholders to call a special meeting of stockholders is specifically denied. The
inability of our stockholders to call a special meeting may require our stockholders to wait for a regularly scheduled
annual meeting to change the composition of our board of directors. (Section 6.03 of our certificate of incorporation
and Section 2.02 of our bylaws)

Advance Notification of Stockholder Nominations and Proposals

Our certificate of incorporation and our bylaws provide that in order for nominations of directors or other
business to be properly brought before an annual meeting by our stockholders, the stockholders must give notice to us
not less than 60 days nor more than 90 days prior to the anniversary of our previous annual meeting of stockholders.
The notice must contain specific information regarding the nominee for director, or other business to be addressed, as
well as information regarding the stockholder who is proposing the nomination. (Section 6.04 of our certificate of
incorporation and Section 2.03 of our bylaws)

Super-Majority Approval Required for Certain Amendments to Certificate of Incorporation

Our certificate of incorporation provides that the provisions of our certificate of incorporation concerning
undesignated preferred stock, the classified board, the removal of directors, vacancies on the board of directors,
stockholder action by written consent, ability to call special meetings of stockholders, advance notice of director
nominations and stockholder proposals, the election to by the Company to be subject to the restrictions on business
combinations under Section 203 of the DGCL and amendments to the certificate of incorporation require the
affirmative vote of 80% of the voting power of all the shares of our stock then entitled to vote generally in the election
of directors in order to be amended, altered, or repealed, unless such amendment is declared advisable by the
affirmative vote of at least 75% of the entire board of directors. (Section 11.02)

Amendments to Bylaws

Our certificate of incorporation and our bylaws provide that our board of directors is expressly authorized to
make, alter, amend or repeal the bylaws without the assent or vote of our stockholders. Our certificate of incorporation
and our bylaws also provide that our stockholders may, at any annual or special meeting, make, alter, amend or repeal
the bylaws by the affirmative vote of the holders of not less than 80% of the stock entitled to vote generally in the
election of directors. (Section 11.01 of our certificate of incorporation and Section 9.01 of our bylaws)

Business Combinations under Delaware Law

We are a Delaware corporation. Section 203 of the DGCL prohibits a Delaware corporation from engaging in a
business combination with an interested stockholder for a period of three years after the date of the transaction in
which the person became an interested stockholder. The term business combination is broadly defined to include
mergers, consolidations, sales and other dispositions of assets having an aggregate market value equal to 10% or more
of the consolidated assets of the corporation, and other specified transactions resulting in financial benefits to the
interested stockholder. Under Section 203, an interested stockholder generally is defined as a person who, together
with affiliates and associates, owns (or within the three prior years did own) 15% or more of the corporation s
outstanding voting stock.

This prohibition is effective unless:

(@ the business combination or the transaction that resulted in the interested stockholder becoming an interested
stockholder is approved by the corporation s board of directors prior to the time the interested stockholder
becomes an interested stockholder;
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(@ upon consummation of the transaction that resulted in the interested stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation, other than
stock held by directors who are also officers or by specified employee stock plans; or

@ ator after the time the stockholder becomes an interested stockholder, the business combination is approved
by a majority of the board of directors and, at an annual or special meeting, by the affirmative vote of
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

These restrictions generally prohibit or delay the accomplishment of mergers or other takeover or change-in-control
attempts that are not approved by a company s board of directors. A corporation can elect to have Section 203 of the
DGCL not apply to it by expressly providing so in its certificate of incorporation or bylaws; we have not made such an
election. (Section 9.01)

Stockholder Rights Plan

Our stockholder rights plan is designed to protect and maximize the value of our outstanding common stock in
the event of an unsolicited attempt to acquire us in a manner or on terms not approved by our board of directors and
that prevents our stockholders from realizing the full value of their shares of common stock. Under our stockholder
rights plan, one right to purchase our Series A Preferred Stock attached to each outstanding share of our common
stock as of the date the stockholder rights plan was adopted. As a result of subsequent stock splits, one quarter of a
right to purchase our Series A Preferred Stock is attached to each outstanding share of our common stock. Until they
become exercisable, the rights trade together with our common stock. Although the rights are not intended to prevent
a takeover of us, they have anti-takeover effects. Once the rights have become exercisable, in most cases the rights
will cause substantial dilution to a person that attempts to acquire or merge with us. Accordingly, the existence of our
stockholder rights plan may deter potential acquirors from making a takeover proposal or a tender offer. Our
stockholder rights plan should not interfere with any merger or other business combination approved by our board of
directors since we may redeem the rights. Set forth below is a summary of certain material provisions of our
stockholder rights plan.

Exercisability of Rights. Under our stockholder rights plan, one quarter of a right attaches to each share of our
common stock outstanding and, when exercisable, one right entitles the registered holder to purchase from us one
one-hundredth of a share of our Series A Preferred Stock at an initial purchase price of $275, subject to customary
antidilution adjustments.

The rights will not become exercisable until the earlier of:

@ 10 business days following a public announcement that a person has become the beneficial owner of 15% or
more of our common stock then outstanding; and

@ 10 business days, or such later date as may be determined by our board of directors, following the
commencement of a tender offer or exchange offer that would result in a person becoming the beneficial
owner of 15% or more of our common stock then outstanding.

Series A Preferred Stock. In connection with the creation of the rights, our board of directors authorized the
issuance of 3,000,000 shares of our preferred stock designated as Series A Preferred Stock.

We have designed the dividend, liquidation, voting and redemption features of our Series A Preferred Stock so
that the value of one one-hundredth of a share of our Series A Preferred Stock approximates the value of one share of
our common stock. Shares of our Series A Preferred Stock may only be purchased after the rights have become
exercisable.
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Flip In Feature. In the event a person becomes the beneficial owner of 15% or more of our common stock
then outstanding, each holder of one right, except for such acquiring person, will have the right to acquire, upon
exercise of the right, instead of one one-hundredth of a share of our Series A Preferred Stock, shares of our Series A
Preferred Stock having a value equal to twice the then current purchase price of each one one-hundredth share of our
Series A Preferred Stock. For example, if we assume that the initial purchase price of $275 is in effect on the date that
the flip-in feature of the rights is triggered, any holder of a right, except for the person that has become the beneficial
owner of 15% or more of our common stock then outstanding, may exercise his or her right by paying to us $275 in
order to receive from us shares of our Series A Preferred Stock having a value equal to $550.

Flip Over Feature. In the event that following a public announcement a person has become the beneficial
owner of 15% or more of our common stock then outstanding:

@ we merge into another entity,

@ another entity merges into us, or

@  we sell more than 50% of our assets or earning power,
then each holder of a right, except for such person that is the beneficial owner of 15% or more of our common stock
then outstanding, may have the right to receive, upon exercise of the right, the number of shares of the acquiring
company s capital stock with the greatest voting power having a value equal to twice the then current purchase price of
each one one-hundredth share of our Series A Preferred Stock.

Exchange Feature. At any time after a person becomes the beneficial owner of 15% or more, but, in certain
circumstances, less than 50%, of our common stock then outstanding, our board of directors may, at its option,
exchange all or part of the rights, except for those held by such acquiring person, for our common stock at an
exchange ratio of one one-hundredth of a share of AmerisourceBergen common stock for each right, subject to
adjustment, and cash instead of fractional shares, if any. Use of this exchange feature means that eligible rights
holders will not have to pay a purchase price before receiving shares of our Series A Preferred Stock.

Redemption of Rights. At any time prior to the earlier to occur 