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1934
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“"TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
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Commission File Number: 000-51584

BERKSHIRE HILLS BANCORP, INC.

(Exact name of registrant as specified in its charter)

Delaware 04-3510455
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)
24 North Street, Pittsfield, Massachusetts 01201
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (413) 443-5601

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yesx No~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Yes ™ No~
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 definition of “large accelerated filer,” “accelerated filer” and “smaller reporting

company” in Rule 12b-2 of the Exchange Act. (Check one)

Large Accelerated Filer ~ Accelerated Filer x =~ Non-Accelerated Filer © Smaller Reporting Company ~
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act)
Yes ™ No x

The Registrant had 16,779,110 shares of common stock, par value $0.01 per share, outstanding as of May 2, 2011.
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PARTI
ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

BERKSHIRE HILLS BANCORP, INC.
CONSOLIDATED BALANCE SHEETS

(In thousands, except share data)
Assets

Cash and due from banks
Short-term investments

Total cash and cash equivalents

Trading security

Securities available for sale, at fair value

Securities held to maturity (fair values of $57,802 and $57,594)
Federal Home Loan Bank stock and other restricted securities
Total securities

Loans held for sale

Residential mortgages
Commercial mortgages
Commercial business loans
Consumer loans

Total loans

Less: Allowance for loan losses
Net loans

Premises and equipment, net

Other real estate owned

Goodwill

Other intangible assets

Cash surrender value of bank-owned life insurance policies
Other assets

Total assets

Liabilities

Demand deposits
NOW deposits

Money market deposits
Savings deposits

Time deposits

Total deposits

Short-term debt

Long-term Federal Home Loan Bank advances
Junior subordinated debentures

Total borrowings

March 31,
2011

$30,928
10,297
41,225

15,781
315,333
56,628
23,120
410,862

142

655,601
924,311
288,375
277,015
2,145,302
(31,898 )
2,113,404

39,131
2,400
161,725
10,638
46,465
59,122
$2,885,114

$283,526
217,776
770,024
229,528
740,195
2,241,049

15,480
197,922
15,464
228,866

December 31,
2010

$ 24,643
19,497
44,140

16,155
310,242
56,436
23,120
405,953

1,043

644,973
925,573
286,087
285,529
2,142,162
(31,898 )
2,110,264

38,546
3,386
161,725
11,354
46,085
58,220

$ 2,880,716

$ 297,502
212,143
716,078
237,594
741,124
2,204,441

47,030
197,807
15,464
260,301
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Other liabilities 25,201 28,014
Total liabilities 2,495,116 2,492,756

Stockholders’ equity
Common stock ($.01 par value; 26,000,000 shares authorized; 15,848,825 shares issued
and 14,114,874 shares outstanding in 2011; 15,848,825 shares issued and 14,076,148

shares outstanding in 2010) 158 158
Additional paid-in capital 337,315 337,537
Unearned compensation (2,561 ) (1,776
Retained earnings 103,720 103,285
Accumulated other comprehensive loss (4,888 ) (6,410
Treasury stock, at cost (1,733,951 shares in 2011 and 1,772,677 shares in 2010) 43,746 ) (44,834
Total stockholders' equity 389,998 387,960
Total liabilities and stockholders' equity $2,885,114 $ 2,880,716

The accompanying notes are an integral part of these consolidated financial statements.
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BERKSHIRE HILLS BANCORP, INC.
CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share data)
Interest and dividend income
Loans

Securities and other

Total interest and dividend income
Interest expense

Deposits

Borrowings and junior subordinated debentures
Total interest expense

Net interest income

Non-interest income

Loan related fees

Deposit related fees

Insurance commissions and fees
Wealth management fees

Total fee income

Other

Total non-interest income

Total net revenue

Provision for loan losses
Non-interest expense
Compensation and benefits
Occupancy and equipment
Technology and communications
Marketing and professional services
Supplies, postage and delivery
FDIC premiums and assessments
Other real estate owned
Amortization of intangible assets
Non-recurring expenses

Other

Total non-interest expense

Income before income taxes

Income tax expense

Net income

Basic earnings per share

Diluted earnings per share

Weighted average shares outstanding:

Basic
Diluted

Three Months Ended
March 31,
2011 2010
$24,606 $23,947
3,307 3,535
27,913 27,482
5,715 6,896
2,052 2,289
7,767 9,185
20,146 18,297
591 956
2,541 2,460
3,730 3,473
1,192 1,176
8,054 8,065
448 433
8,502 8,498
28,648 26,795
1,600 2,326
11,151 10,997
3,435 3,035
1,466 1,383
1,213 1,297
454 573
1,027 773
609 27
716 768
1,708 21
1,410 1,318
23,189 20,192
3,859 4,277
1,061 941
$2,798 $3,336
$0.20 $0.24
$0.20 $0.24
13,943 13,829
13,981 13,858
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The accompanying notes are an integral part of these consolidated financial statements.




(In thousands)

Balance at
December 31,
2009

Comprehensive
income:

Net income
Other net
comprehensive
loss
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Common stocRreferredpaid-in
Shares Amounstock capital

13,916 $158 $

BERKSHIRE HILLS BANCORP, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Additional Unearned
compen-
sation

Retained
earnings

Accumulated
other comp-
rehensive
(loss) income

$338,822 $(1,318) $99,033 $(2,968

S-3 under the
Securities Act of
1933, as amended

Treasury
stock

Total

) $(49,146) $384,581

- 3,336

(the Securities Act )

with respect to the
securities covered by
this prospectus. This
prospectus, which is
a part of the
registration
statement, does not
contain all of the
information set forth
in the registration
statement or the
exhibits and
schedules filed
therewith. For further
information with
respect to us and the
securities covered by
this prospectus,
please see the
registration statement
and the exhibits filed
with the registration
statement. A copy of
the registration
statement and the
exhibits filed with
the registration
statement may be
inspected without
charge from the SEC
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as indicated above, or
from us as indicated
under Incorporation
by Reference.

INCORPORATION
BY REFERENCE

The SEC allows us to
incorporate by
reference into this
prospectus the
information that we
file with the SEC.
This permits us to
disclose important
information to you
by referring to these
filed documents. Any
information referred
to in this way is
considered part of
this prospectus, and
any information filed
with the SEC by us
after the date of this
prospectus will
automatically be
deemed to update
and supersede this
information. We
incorporate by
reference the
following documents
that have been filed
with the SEC (other
than, in each case,
documents or
information deemed
furnished and not
filed in accordance
with SEC rules,
including pursuant to
Item 2.02 or Item
7.01 or any related
exhibit furnished
under Item 9.01(d) of
Form 8-K, and no
such information
shall be deemed
specifically

10
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incorporated by
reference hereby):

Annual Report on
Form 10-K for the
fiscal year ended
March 31, 2016,
filed with the SEC
on May 5, 2016

( Annual Report );

The information
specifically
incorporated by
reference into our
Annual Report on
Form 10-K for the
fiscal year ended
March 31, 2016
from our
Definitive Proxy
Statement on
Schedule 14A filed
with the SEC on
June 17, 2016;

Quarterly Reports
on Form 10-Q for
the quarterly
periods ended
June 30, 2016,
September 30,
2016 and
December 31,
2016;

Current Reports on
Form 8-K filed
with the SEC on
May 20, 2016,
July 5, 2016,

July 29, 2016,
September 6, 2016
and December 21,
2016; and
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The description of
our common stock
contained in our
Registration
Statement on Form
8-A, filed with the
SEC on
October 22, 2004
(File
No. 000-50997),
and any
amendment or
reports filed for the
purpose of
updating such
description.
We also incorporate
by reference any
future filings (other
than information in
such documents that
is not deemed to be
filed) made with the
SEC pursuant to
Sections 13(a), 13(¢c),
14 or 15(d) of the
Securities Exchange
Act of 1934, as
amended (the
Exchange Act ) until
we file a
post-effective
amendment which
indicates the
termination of the
offering of the
securities made by
this prospectus.

12
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We will provide without charge upon written or oral request a copy of any or all of the documents that are
incorporated by reference into this prospectus, other than exhibits which are specifically incorporated by reference
into such documents. Requests should be directed to our Corporate Secretary at McKesson Corporation, McKesson
Plaza, One Post Street, San Francisco, California 94104. Our telephone number is (415) 983-8300.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements within the

meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Some of these statements can be

identified by use of forward-looking words such as believes, expects, anticipates, may, will, should, seeks,
approximately, intends, plans or estimates, or the negative of these words, or other comparable terminology. The

discussion of financial trends, strategy, plans or intentions may also include forward-looking statements.

Forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from

those projected, anticipated, or implied. Although it is not possible to predict or identify all such risks and

uncertainties, they may include, but are not limited to, the factors discussed under Risk Factors in our most recent

Annual Report on Form 10-K, in our Quarterly Reports on Form 10-Q, in any prospectus supplement related hereto,

and in other information contained in our publicly available SEC filings and press releases.

You should not consider this list to be a complete statement of all risks and uncertainties. You are cautioned not to
place undue reliance on any such forward-looking statements, which speak only as of the date such statements were
first made. Except to the extent required by federal securities laws, we undertake no obligation to publicly release the
result of any revisions to these forward-looking statements to reflect events or circumstances after the date hereof or to
reflect the occurrence of unanticipated events.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities, in
addition to the other information contained in this prospectus, any accompanying prospectus supplement or any
related free writing prospectus, or incorporated by reference herein or therein, you should carefully consider the risks
discussed under Risk Factors in our most recent Annual Report on Form 10-K, in our Quarterly Reports on Form
10-Q, in any prospectus supplement related hereto, and in other information contained in our publicly available SEC
filings and press releases. See  Where You Can Find Additional Information.

McKESSON CORPORATION
McKesson Corporation is a corporation that delivers pharmaceuticals, medical supplies and health care information
technologies that make health care safer while reducing costs. We conduct our business through two operating

segments: McKesson Distribution Solutions and McKesson Technology Solutions.

Our principal executive offices are located at McKesson Plaza, One Post Street, San Francisco, California 94104, and
our telephone number is (415) 983-8300.

13
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USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement with respect to the proceeds from the sale of the particular
securities to which such prospectus supplement relates, we intend to use the net proceeds from the sale of the offered
securities for general corporate purposes, including repayment or redemption of outstanding debt or preferred stock,
the possible acquisition of related businesses or assets thereof, and working capital needs.

RATIO OF EARNINGS TO FIXED CHARGES

No shares of our preferred stock were outstanding during the fiscal years ended March 31, 2016, 2015, 2014, 2013
and 2012. Therefore, the ratios of earnings to fixed charges and preferred dividends are not separately stated from the
ratios of earnings to fixed charges for the periods listed above. The table below reflects our ratio of earnings to fixed

charges for each of the five fiscal years in the period ended March 31, 2016 and for the nine months ended December
31, 2016.

For the Nine
Months
Ended For the Fiscal Years Ended March 31,
December 31,
2016 2016 2015 2014 2013 2012
Ratio of earnings to fixed charges® 7.4 7.5 6.1 6.4 7.2 6.8

(a) The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. For this purpose,
earnings consists of pre-tax income/(loss) from continuing operations plus fixed charges; and fixed charges
consists of interest costs, both expensed and capitalized (including amortization of debt discounts and deferred
loan costs), and the representative interest component of rent expense.

14
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DESCRIPTION OF CAPITAL STOCK
General

The following descriptions of our capital stock and of certain provisions of Delaware law do not purport to be

complete and are subject to and qualified in their entirety by reference to our amended and restated certificate of
incorporation, our amended and restated by-laws and the Delaware General Corporation Law ( DGCL ). Copies of our
amended and restated certificate of incorporation and our amended and restated by-laws have been filed with the SEC
and are filed as exhibits to the registration statement of which this prospectus forms a part.

As of the date hereof, our authorized capital stock consists of 900,000,000 shares, of which 800,000,000 shares are
common stock, par value $0.01 per share, and 100,000,000 shares are preferred stock, par value $0.01 per share. As of
December 31, 2016, there were 212,052,504 shares of common stock issued and outstanding, and no shares of
preferred stock issued and outstanding. Of the preferred stock, 10,000,000 shares have been designated Series A
Junior Participating Preferred Stock. All of our outstanding shares of common stock are fully paid and non-assessable.

Our common stock is listed on the New York Stock Exchange under the symbol MCK.
Common Stock

Dividend Rights. Subject to the dividend rights of the holders of any outstanding preferred stock, the holders of shares
of common stock are entitled to receive ratably dividends out of assets legally available therefor at such times and in
such amounts as our board of directors may from time to time determine.

Rights Upon Liquidation. Upon liquidation, dissolution or winding up of our affairs, the holders of common stock are
entitled to share ratably in our assets that are legally available for distribution, after payment of all debts, other
liabilities and any liquidation preferences of outstanding preferred stock.

Conversion, Redemption and Preemptive Rights. Holders of our common stock have no conversion, redemption,
preemptive or similar rights.

Voting Rights. Each outstanding share of common stock is entitled to one vote on all matters submitted to a vote of
stockholders. Our amended and restated certificate of incorporation does not provide for cumulative voting in the
election of directors.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors, without further stockholder
action, to provide for the issuance of up to 100,000,000 shares of preferred stock, in one or more series, and to fix the
designations, terms, and relative rights and preferences, including the dividend rate, voting rights, conversion rights,
redemption and sinking fund provisions and liquidation preferences of each of these series. We may amend from time
to time our amended and restated certificate of incorporation to increase the number of authorized shares of preferred
stock. Any such amendment would require the approval of the holders of a majority of our shares entitled to vote.

The particular terms of any series of preferred stock that we offer under this prospectus will be described in the
applicable prospectus supplement relating to that series of preferred stock. Those terms may include:

the title and liquidation preference per share of the preferred stock and the number of shares offered;

15
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the purchase price of the preferred stock;

the dividend rate (or method of calculation), the dates on which dividends will be payable, whether
dividends shall be cumulative and, if so, the date from which dividends will begin to accumulate;

16
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any redemption or sinking fund provisions of the preferred stock;

any conversion, redemption or exchange provisions of the preferred stock;

the voting rights, if any, of the preferred stock; and

any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions of the preferred stock.
If the terms of any series of preferred stock being offered differ from the terms set forth in this prospectus, those terms
will also be disclosed in the applicable prospectus supplement relating to that series of preferred stock. The summary
in this prospectus is not complete. You should refer to the certificate of designations establishing a particular series of
preferred stock which will be filed with the Secretary of State of the State of Delaware and the SEC in connection
with the offering of the preferred stock.

Each prospectus supplement may describe certain U.S. federal income tax considerations applicable to the purchase,
holding and disposition of the preferred stock that prospectus supplement covers.

Dividend Rights. The preferred stock will be preferred over the common stock as to payment of dividends. Before any
dividends or distributions (other than dividends or distributions payable in common stock or other stock ranking junior
to that series of preferred stock as to dividends and upon liquidation) on the common stock or other stock ranking
junior to that series of preferred stock as to dividends and upon liquidation shall be declared and set apart for payment
or paid, the holders of shares of each series of preferred stock (unless otherwise set forth in the applicable prospectus
supplement) will be entitled to receive dividends when, as and if declared by our board of directors or, if dividends are
cumulative, full cumulative dividends for the current and all prior dividend periods. We will pay those dividends
either in cash, shares of preferred stock, or otherwise, at the rate and on the date or dates set forth in the applicable
prospectus supplement. With respect to each series of preferred stock that has cumulative dividends, the dividends on
each share of the series will be cumulative from the date of issue of the share unless some other date is set forth in the
prospectus supplement relating to the series. Accruals of dividends will not bear interest. The applicable prospectus
supplement will indicate the relative ranking of the particular series of the preferred stock as to the payment of
dividends, as compared with then-existing and future series of preferred stock.

Rights Upon Liquidation. The preferred stock of each series will be preferred over the common stock and other stock
ranking junior to that series of preferred stock as to assets, so that the holders of that series of preferred stock (unless
otherwise set forth in the applicable prospectus supplement) will be entitled to be paid, upon our voluntary or
involuntary liquidation, dissolution or winding up, and before any distribution is made to the holders of common stock
and other stock ranking junior to that series of preferred stock, the amount set forth in the applicable prospectus
supplement. However, in this case the holders of preferred stock of that series will not be entitled to any other or
further payment. If upon any liquidation, dissolution or winding up, our net assets are insufficient to permit the
payment in full of the respective amounts to which the holders of all outstanding preferred stock are entitled, our
entire remaining net assets will be distributed among the holders of each series of preferred stock in amounts
proportional to the full amounts to which the holders of each series are entitled, subject to any provisions of any series
of preferred stock that rank it junior or senior to other series of preferred stock upon liquidation. The applicable
prospectus supplement will indicate the relative ranking of the particular series of the preferred stock upon liquidation,
as compared with then-existing and future series of preferred stock.

Conversion, Redemption or Exchange Rights. The shares of a series of preferred stock will be convertible at the option
of the holder of the preferred stock, redeemable at our option or the option of the holder, as applicable, or
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exchangeable at our option, into another security, in each case, to the extent set forth in the applicable prospectus
supplement.

Voting Rights. Except as indicated in the applicable prospectus supplement or as otherwise from time to time required
by law, the holders of preferred stock will have no voting rights.

18
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Anti-Takeover Effects of Provisions of Our Amended and Restated Certificate of Incorporation and Our
Amended and Restated By-Laws

Our amended and restated certificate of incorporation and our amended and restated by-laws contain certain
provisions that may be deemed to have an anti-takeover effect and may delay, deter or prevent a tender offer or
takeover attempt that a stockholder might consider in its best interest, including those attempts that might result in a
premium over the market price for the shares held by stockholders.

Our amended and restated certificate of incorporation also provides that any action required or permitted to be taken
by the holders of common stock may be effected only at an annual or special meeting of such holders, and that
stockholders may act in lieu of such meetings only by unanimous written consent. Our amended and restated by-laws
provide that special meetings of holders of common stock may be called only by our Chairman or President or board
of directors. Holders of common stock are not permitted to call a special meeting or to require that our board of
directors call a special meeting of stockholders.

Our amended and restated by-laws establish an advance notice procedure for the nomination, other than by or at the
direction of our board of directors, of candidates for election as directors as well as for other stockholder proposals to
be considered at annual meetings of stockholders. In general, notice of intent to nominate a director or raise business
at such meetings must be received by us not less than 90 nor more than 120 days prior to the date of the annual
meeting and must contain certain specified information concerning the person to be nominated or the matters to be
brought before the meeting and concerning the stockholder submitting the proposal.

Our amended and restated certificate of incorporation provides that certain provisions of our amended and restated
by-laws may only be amended by the affirmative vote of the holders of 75% of our outstanding shares entitled to vote.
Our amended and restated certificate of incorporation also provides that, in addition to any affirmative vote required
by law, the affirmative vote of holders of 80% of our outstanding voting stock and two-thirds of the voting stock other
than voting stock held by an interested stockholder shall be necessary to approve certain business combinations
proposed by an interested stockholder.

The foregoing summary is qualified in its entirety by the provisions of our amended and restated certificate of
incorporation and our amended and restated by-laws, copies of which have been filed with the SEC.

Section 203 of Delaware General Corporation Law

We are subject to the business combination statute of the DGCL. In general, such statute prohibits a publicly held
Delaware corporation from engaging in a business combination with any interested stockholder for a period of three
years after the date of the transaction in which the person became an interested stockholder, unless:

(1) such transaction is approved by our board of directors prior to the date the interested stockholder obtains
such status,

(2) upon consummation of such transaction, the interested stockholder beneficially owned at least 85% of the
voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares outstanding those shares owned by (a) persons who are directors and also
officers and (b) employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or
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(3) the business combination is approved by our board of directors and authorized at an annual or special
meeting of stockholders by the affirmative vote of at least 66-2/3% of the outstanding voting stock which is
not owned by the interested stockholder.

A business combination includes mergers, asset sales and other transactions resulting in financial benefit to the
interested stockholder. An interested stockholder is a person who, together with affiliates and
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associates, owns (or within three years, did own) beneficially 15% or more of a corporation s voting stock. The statute
could prohibit or delay mergers or other takeover or change in control attempts with respect to us and, accordingly,
may discourage attempts to acquire us.

Certain Effects of Authorized But Unissued Stock

Our authorized but unissued shares of common stock and preferred stock may be issued without additional
stockholder approval and may be utilized for a variety of corporate purposes, including future offerings to raise
additional capital or to facilitate corporate acquisitions.

The issuance of preferred stock could have the effect of delaying or preventing a change in control of us. The issuance
of preferred stock could decrease the amount available for distribution to holders of our common stock or could
adversely affect the rights and powers, including voting rights, of such holders. In certain circumstances, such
issuance could have the effect of decreasing the market price of our common stock.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our
board of directors to issue shares to persons friendly to current management, which could render more difficult or
discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise, and
thereby protect the continuity of management. Such additional shares also could be used to dilute the stock ownership
of persons seeking to obtain control of us.

We plan to issue additional shares of common stock in connection with our employee benefit plans. We do not
currently have any plans to issue shares of preferred stock, although 10,000,000 shares of Series A Preferred Stock
have been designated pursuant to our amended and restated certificate of incorporation.

Limitation of Liability of Directors

Our amended and restated certificate of incorporation contains a provision that limits the liability of our directors for
monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by the Delaware General
Corporation Law. Such limitation does not, however, affect the liability of a director (1) for any breach of the

director s duty of loyalty to us or our stockholders, (2) for acts or omissions not in good faith or that involve intentional
misconduct or a knowing violation of law, (3) in respect of certain unlawful dividend payments or stock redemptions
or purchases and (4) for any transaction from which the director derives an improper personal benefit. The effect of
this provision is to eliminate our rights and the rights of our stockholders (through stockholders derivative suits) to
recover monetary damages against a director for breach of the fiduciary duty of care as a director (including breaches
resulting from negligent or grossly negligent behavior) except in the situations described in clauses (1) through (4)
above. This provision does not limit or eliminate our rights or the rights of our stockholders to seek non-monetary
relief such as an injunction or rescission in the event of a breach of a director s duty of care. In addition, our directors
and officers have indemnification protection.

Transfer Agent and Registrar
Wells Fargo Shareowner Services acts as transfer agent and registrar of our common stock.
Listing

Our common stock is listed on the New York Stock Exchange under the symbol MCK .
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shares does not purport to be complete and is subject to and qualified in its
entirety by the Deposit Agreement and the depositary receipt relating to the preferred stock that is attached to the
Deposit Agreement. You should read these documents as they, and not this description, define your rights as a holder
of depositary shares. Forms of these documents have been filed with the SEC as an exhibit to the registration
statement of which this prospectus forms a part.

General

If we elect to offer fractional interests in shares of preferred stock, we will provide for the issuance by a depositary to
the public of receipts for depositary shares. Each depositary share will represent fractional interests of preferred stock.
We will deposit the shares of preferred stock underlying the depositary shares under a Deposit Agreement between us
and a bank or trust company selected by us. The bank or trust company must have its principal office in the United
States and a combined capital and surplus of at least $50 million. The depositary receipts will evidence the depositary
shares issued under the Deposit Agreement.

The Deposit Agreement will contain terms applicable to the holders of depositary shares in addition to the terms stated
in the depositary receipts. Each owner of depositary shares will be entitled to all the rights and preferences of the
preferred stock underlying the depositary shares in proportion to the applicable fractional interest in the underlying
shares of preferred stock. The depositary will issue the depositary receipts to individuals purchasing the fractional
interests in shares of the related preferred stock according to the terms of the offering described in a prospectus
supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the
entitled record holders of depositary shares in proportion to the number of depositary shares that the holder owns on
the relevant record date. The depositary will distribute only an amount that can be distributed without attributing to
any holder of depositary shares a fraction of one cent. The depositary will add the undistributed balance to and treat it
as part of the next sum received by the depositary for distribution to holders of depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of
depositary shares, in proportion, insofar as possible, to the number of depositary shares owned by the holders, unless
the depositary determines, after consultation with us, that it is not feasible to make such distribution. If this occurs, the
depositary may, with our approval, sell such property and distribute the net proceeds from the sale to the holders. The
Deposit Agreement also will contain provisions relating to how any subscription or similar rights that we may offer to
holders of the preferred stock will be available to the holders of the depositary shares.

Conversion, Exchange and Redemption

If any series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of
depositary receipts will have the right or obligation to convert or exchange the depositary shares represented by the
depositary receipts.

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem, at the same time,
the number of depositary shares representing the preferred stock. The depositary will redeem the depositary shares
from the proceeds it receives from the corresponding redemption, in whole or in part, of the applicable series of
preferred stock. The depositary will mail notice of redemption to the record holders of the depositary shares that are to
be redeemed between 30 and 60 days before the date fixed for redemption. The
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redemption price per depositary share will be equal to the applicable fraction of the redemption price per share on the
applicable series of preferred stock. If less than all the depositary shares are to be redeemed, the depositary will select
which shares to be redeemed by lot, proportionate allocation or any other method.

After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding. When
the depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive money,
securities or other property payable upon redemption.

Voting

When the depositary receives notice of a meeting at which the holders of the preferred stock are entitled to vote, the
depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record holder of
depositary shares on the record date may instruct the depositary on how to vote the shares of preferred stock

underlying the holder s depositary shares. The depositary will try, if practical, to vote the number of shares of preferred
stock underlying the depositary shares according to the instructions. The depositary will abstain from voting shares of
the preferred stock to the extent it does not receive specific instructions from the holders of depositary shares
representing such preferred stock. We will agree to take all reasonable action requested by the depositary to enable it

to vote as instructed.

Record Date

Whenever (1) any cash dividend or other cash distribution shall become payable, any distribution other than cash shall
be made, or any rights, preferences or privileges shall be offered with respect to the preferred stock, or (2) the
depositary shall receive notice of any meeting at which holders of preferred stock are entitled to vote or of which
holders of preferred stock are entitled to notice, or of the mandatory conversion of or any election on our part to call
for the redemption of any preferred stock, the depositary shall in each such instance fix a record date (which shall be
the same as the record date for the preferred stock) for the determination of the holders of depositary receipts (x) who
shall be entitled to receive such dividend, distribution, rights, preferences or privileges or the net proceeds of the sale
thereof or (y) who shall be entitled to give instructions for the exercise of voting rights at any such meeting or to
receive notice of such meeting or of such redemption or conversion, subject to the provisions of the Deposit
Agreement.

Amendments

We and the depositary may agree to amend the Deposit Agreement and the depositary receipt evidencing the
depositary shares. Any amendment that (a) imposes or increases certain fees, taxes or other charges payable by the
holders of the depositary shares as described in the Deposit Agreement or (b) otherwise prejudices any substantial
existing right of holders of depositary shares, will not take effect until 30 days after the depositary has mailed notice
of the amendment to the record holders of depositary shares. Any holder of depositary shares that continues to hold its
shares at the end of the 30-day period will be deemed to have agreed to the amendment.

Termination
We may direct the depositary to terminate the Deposit Agreement by mailing a notice of termination to holders of

depositary shares at least 30 days prior to termination. In addition, a Deposit Agreement will automatically terminate
if:

the depositary has redeemed all related outstanding depositary shares, or
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we have liquidated, terminated or wound up our business and the depositary has distributed the preferred
stock of the relevant series to the holders of the related depositary shares.
The depositary may likewise terminate the Deposit Agreement if at any time 60 days shall have expired after the
depositary shall have delivered to us a written notice of its election to resign and a successor depositary

10

26



Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 10-Q

shall not have been appointed and accepted its appointment. If any depositary receipts remain outstanding after the
date of termination, the depositary thereafter will discontinue the transfer of depositary receipts, will suspend the
distribution of dividends to the holders thereof, and will not give any further notices (other than notice of such
termination) or perform any further acts under the Deposit Agreement except as provided below and except that the
depositary will continue (1) to collect dividends on the preferred stock and any other distributions with respect thereto
and (2) to deliver the preferred stock together with such dividends and distributions and the net proceeds of any sales
of rights, preferences, privileges or other property, without liability for interest thereon, in exchange for depositary
receipts surrendered. At any time after the expiration of two years from the date of termination, the depositary may
sell the preferred stock then held by it at public or private sales, at such place or places and upon such terms as it
deems proper and may thereafter hold the net proceeds of any such sale, together with any money and other property
then held by it, without liability for interest thereon, for the pro rata benefit of the holders of depositary receipts which
have not been surrendered.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and
any redemption of the preferred stock. Holders of depositary shares will pay transfer and other taxes and governmental
charges and any other charges as are stated in the Deposit Agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary. Resignations or
removals will take effect upon the appointment of a successor depositary and its acceptance of the appointment. The
successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must
be a bank or trust company having its principal office in the United States and having a combined capital and surplus
of at least $50 million.

Reports

The depositary will forward to the holders of depositary shares all reports and communications from us that are
delivered to the depositary and that we are required by law, the rules of an applicable securities exchange or our
amended and restated certificate of incorporation to furnish to the holders of the preferred stock. Neither we nor the
depositary will be liable if the depositary is prevented or delayed by law or any circumstances beyond its control in
performing its obligations under the Deposit Agreement. The Deposit Agreement limits our obligations and the
depositary s obligations to performance in good faith of the duties stated in the Deposit Agreement. Neither we nor the
depositary will be obligated to prosecute or defend any legal proceeding connected with any depositary shares or
preferred stock unless the holders of depositary shares requesting us to do so furnish us with satisfactory indemnity. In
performing our obligations, we and the depositary may rely upon the written advice of our counsel or accountants, on
any information that competent people provide to us and on documents that we believe are genuine.

11
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DESCRIPTION OF DEBT SECURITIES

All references in this section to McKesson, the Company, we, our, us, and other similar pronouns refer only to
McKesson Corporation and not to its subsidiaries. The following descriptions of the debt securities do not purport to

be complete and are subject to and qualified in their entirety by reference to the indenture, which has been filed with

the SEC as an exhibit to the registration statement of which this prospectus forms a part. Any future supplemental

indenture or similar document also will be so filed. You should read the indenture and any supplemental indenture or

similar document because they, and not this description, define your rights as holder of our debt securities. All

capitalized terms have the meanings specified in the indenture.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt

( Senior Debt Securities ), our senior subordinated debt ( Senior Subordinated Debt Securities ), our subordinated debt
( Subordinated Debt Securities ) or our junior subordinated debt ( Junior Subordinated Debt Securities and, together
with the Senior Subordinated Debt Securities and the Subordinated Debt Securities, the Subordinated Securities ). The
debt securities we offer will be issued under an indenture between us and Wells Fargo Bank, National Association,

acting as trustee. Debt securities, whether senior, senior subordinated, subordinated or junior subordinated, may be

issued as convertible debt securities or exchangeable debt securities.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and may be in any currency or currency unit designated by
us. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets contained in the
indenture, the terms of the indenture do not contain any covenants or other provisions designed to afford holders of
any debt securities protection with respect to our operations, financial condition or transactions involving us.

We may issue the debt securities issued under the indenture as discount securities, which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued

at a discount, may, for U.S. federal income tax purposes, be treated as if they were issued with original issue discount,
or OID, because of interest payment and other characteristics. Special U.S. federal income tax considerations
applicable to debt securities issued with original issue discount will be described in more detail in any applicable
prospectus supplement.

The applicable prospectus supplement for a series of debt securities that we issue will describe, among other things,
the following terms of the offered debt securities:

the title or designation;

the aggregate principal amount;

whether issued in fully registered form without coupons or in a form registered as to principal only with
coupons or in bearer form with coupons;

whether issued in the form of one or more global securities and whether all or a portion of the principal
amount of the debt securities is represented thereby;

28



Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 10-Q

the price or prices at which the debt securities will be issued;

the date or dates on which principal and premium, if any, is payable;

the place or places where and the manner in which principal, premium or interest will be payable and the
place or places where the debt securities may be presented for transfer and, if applicable, conversion or
exchange;

interest rates, and the dates from which interest, if any, will accrue, and the dates when interest is payable;

12
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the right, if any, to extend the interest payment periods and the duration of the extensions;

our rights or obligations to redeem or purchase the debt securities, including sinking fund or partial
redemption payments;

conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments
thereto;

the currency or currencies of payment of principal and premium, if any, or interest;

the terms applicable to any debt securities issued at a discount from their stated principal amount;

the terms, if any, pursuant to which any debt securities will be subordinate to any of our other debt;

if the amount of payments of principal or interest is to be determined by reference to an index or formula, or
based on a coin or currency other than that in which the debt securities are stated to be payable, the manner
in which these amounts are determined and the calculation agent, if any, with respect thereto;

if other than the entire principal amount of the debt securities when issued, the portion of the principal
amount payable upon acceleration of maturity as a result of a default on our obligations;

any provisions for the remarketing of the debt securities;

the trustee, if different from the existing trustee under the indenture;

any events of default, if different from the existing events of default under the indenture described in this
prospectus;

if applicable, covenants affording holders of debt protection with respect to our operations, financial
condition or transactions involving us; and

any other specific terms of any debt securities.
The applicable prospectus supplement will set forth certain U.S. federal income tax considerations for holders of any
debt securities and the securities exchange or quotation system on which any debt securities are listed or quoted, if
any.

Debt securities issued by us will be structurally subordinated to all indebtedness and other liabilities of our
subsidiaries, except to the extent any such subsidiary guarantees or is otherwise obligated to make payment on such
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debt securities.

Unless otherwise provided in the applicable prospectus supplement, all securities of any one series need not be issued
at the same time and may be issued from time to time without consent of any holder.

Senior Debt Securities

Payment of the principal of, and premium, if any, and interest on, Senior Debt Securities will rank on a parity with all
of our other unsecured and unsubordinated debt.

Senior Subordinated Debt Securities

Payment of the principal of, premium on, if any, and interest on, Senior Subordinated Debt Securities will be junior in
right of payment to the prior payment in full of all of our unsecured and unsubordinated debt. We will set forth in the
applicable prospectus supplement relating to any Senior Subordinated Debt Securities the subordination terms of such
securities as well as the aggregate amount of outstanding indebtedness, as of the most recent practicable date, that by
its terms would be senior to the Senior Subordinated Debt Securities. We will also set forth in such prospectus
supplement limitations, if any, on issuance of additional senior indebtedness.

13
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Subordinated Debt Securities

Payment of the principal of, premium on, if any, and interest on, Subordinated Debt Securities will be subordinated
and junior in right of payment to the prior payment in full of all of our unsecured and unsubordinated and Senior
Subordinated Debt Securities. We will set forth in the applicable prospectus supplement relating to any Subordinated
Debt Securities the subordination terms of such securities as well as the aggregate amount of outstanding
indebtedness, as of the most recent practicable date, that by its terms would be senior to the Subordinated Debt
Securities. We will also set forth in such prospectus supplement limitations, if any, on issuance of additional senior
indebtedness.

Junior Subordinated Debt Securities

Payment of the principal of, premium on, if any, and interest on, Junior Subordinated Debt Securities will be
subordinated and junior in right of payment to the prior payment in full of all of our unsecured and unsubordinated,
senior subordinated and subordinated debt. We will set forth in the applicable prospectus supplement relating to any
Junior Subordinated Debt Securities the subordination terms of such securities as well as the aggregate amount of
outstanding indebtedness, as of the most recent practicable date, that by its terms would be senior to the Junior
Subordinated Debt Securities. We will also set forth in such prospectus supplement limitations, if any, on issuance of
additional senior indebtedness.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for other securities or property of McKesson. The terms and
conditions of conversion or exchange will be set forth in the applicable prospectus supplement. The terms will
include, among others, the following:

the conversion or exchange price;

the conversion or exchange period;

provisions regarding the ability of us or the holder to convert or exchange the debt securities;

events requiring adjustment to the conversion or exchange price; and

provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Consolidation, Merger or Sale

We cannot consolidate or merge with or into, or transfer or lease all or substantially all of our assets to, any person
unless (a) we will be the continuing corporation or (b) the successor corporation or person formed by such
consolidation or into which we are merged or to which our assets substantially as an entirety are transferred or leased
is a corporation, limited liability company or limited partnership organized or existing under the laws of the United
States, any state of the United States or the District of Columbia and, if such entity is not a corporation, a co-obligor of
the debt securities is a corporation organized or existing under any such laws, and such successor corporation or
person, including such co-obligor, if any, expressly assumes our obligations on the debt securities and under the
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indenture. In addition, we cannot effect such a transaction unless immediately after giving effect to such transaction,
no default or event of default under the indenture shall have occurred and be continuing. Subject to certain exceptions,
when the person to whom our assets are transferred or leased has assumed our obligations under the debt securities
and the indenture, we shall be discharged from all our obligations under the debt securities and the indenture, except
in limited circumstances.

This covenant would not apply to any recapitalization transaction, a change of control of McKesson or a highly
leveraged transaction, unless the transaction or change of control were structured to include a merger or consolidation
or transfer or lease of all or substantially all of our assets.

14
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Events of Default

Unless otherwise indicated, the term Event of Default, when used in the indenture with respect to the debt securities of
any series, means any of the following:

failure to pay interest for 30 days after the date payment on any debt security of such series is due and
payable; provided that an extension of an interest payment period by McKesson in accordance with the terms
of the debt securities shall not constitute a failure to pay interest;

failure to pay principal or premium, if any, on any debt security of such series when due, either at maturity,
upon any redemption, by declaration or otherwise;

failure to perform any other covenant in the indenture or the debt securities of such series ( other covenants )
for 90 days after notice that performance was required;

events in bankruptcy, insolvency or reorganization of McKesson; or

any other Event of Default provided in the applicable resolution of our board of directors or the officers
certificate or supplemental indenture under which we issue such series of debt securities.
An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for
any other series of debt securities issued under the indenture. If an Event of Default relating to the payment of interest,
principal or any sinking fund installment involving any series of debt securities has occurred and is continuing, the
trustee or the holders of not less than 25% in aggregate principal amount of the debt securities of each affected series
may declare the entire principal of all the debt securities of that series to be due and payable immediately.

If an Event of Default relating to the performance of other covenants occurs and is continuing for a period of 90 days
after notice of such, or if any other Event of Default occurs and is continuing involving all of the series of Senior Debt
Securities, then the trustee or the holders of not less than 25% in aggregate principal amount of all of the series of
Senior Debt Securities may declare the entire principal amount of all of the series of Senior Debt Securities due and
payable immediately.

Similarly, if an Event of Default relating to the performance of other covenants occurs and is continuing for a period
of 90 days after notice of such, or if any other Event of Default occurs and is continuing involving all of the series of
Subordinated Securities, then the trustee or the holders of not less than 25% in aggregate principal amount of all of the
series of Subordinated Securities may declare the entire principal amount of all of the series of Subordinated
Securities due and payable immediately.

If, however, the Event of Default relating to the performance of other covenants or any other Event of Default that has
occurred and is continuing is for less than all of the series of Senior Debt Securities or Subordinated Securities, as the
case may be, then the trustee or the holders of not less than 25% in aggregate principal amount of each affected series
of the Senior Debt Securities or the Subordinated Securities, as the case may be, may declare the entire principal
amount of all debt securities of such affected series due and payable immediately. The holders of not less than a
majority in aggregate principal amount of the debt securities of a series may, after satisfying conditions, rescind and
annul any of the above-described declarations and consequences involving the series.
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If an Event of Default relating to events in bankruptcy, insolvency or reorganization of McKesson occurs and is
continuing, then the principal amount of all of the debt securities outstanding, and any accrued interest, will
automatically become due and payable immediately, without any declaration or other act by the trustee or any holder.

15

35



Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 10-Q

The indenture imposes limitations on suits brought by holders of debt securities against us. Except as provided below,
no holder of debt securities of any series may institute any action against us under the indenture unless:

the holder has previously given to the trustee written notice of default and continuance of that default;

the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have
requested that the trustee institute the action;

the requesting holders have offered the trustee security or indemnity reasonably satisfactory to it for
expenses and liabilities that may be incurred by bringing the action;

the trustee has not instituted the action within 60 days of the request; and

the trustee has not received inconsistent direction by the holders of a majority in principal amount of the
outstanding debt securities of the affected series.
Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and
unconditional, to receive payment of the principal of, and premium and interest, if any, on, such debt securities when
due and to institute suit for the enforcement of any such payment, and such rights may not be impaired without the
consent of that holder of debt securities.

We will be required to file annually with the Trustee a certificate, signed by an officer of McKesson, stating whether
or not the officer knows of any default by us in the performance, observance or fulfillment of any condition or
covenant of the indenture.

Registered Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more fully registered global
securities that we will deposit with a depositary or with a nominee for a depositary identified in the applicable
prospectus supplement and registered in the name of such depositary or nominee. In such case, we will issue one or
more registered global securities denominated in an amount equal to the aggregate principal amount of all of the debt

securities of the series to be issued and represented by such registered global security or securities.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global
security may not be transferred except as a whole:

by the depositary for such registered global security to its nominee;

by a nominee of the depositary to the depositary or another nominee of the depositary; or

by the depositary or its nominee to a successor of the depositary or a nominee of the successor.
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The prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary
arrangement with respect to any portion of such series represented by a registered global security. We anticipate that
the following provisions will apply to all depositary arrangements for debt securities:

ownership of beneficial interests in a registered global security will be limited to persons that have accounts
with the depositary for the registered global security, those persons being referred to as participants, or
persons that may hold interests through participants;

upon the issuance of a registered global security, the depositary for the registered global security will credit,
on its book-entry registration and transfer system, the participants accounts with the respective principal
amounts of the debt securities represented by the registered global security beneficially owned by the
participants;
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any dealers, underwriters, or agents participating in the distribution of the debt securities will designate the
accounts to be credited; and

ownership of any beneficial interest in the registered global security will be shown on, and the transfer of
any ownership interest will be effected only through, records maintained by the depositary for the registered
global security (with respect to interests of participants) and on the records of participants (with respect to
interests of persons holding through participants).
The laws of some states may require that certain purchasers of securities take physical delivery of the securities in
definitive form. These laws may limit the ability of those persons to own, transfer or pledge beneficial interests in
registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered
global security, the depositary or the nominee, as the case may be, will be considered the sole owner or holder of the
debt securities represented by the registered global security for all purposes under the indenture. Except as set forth
below, owners of beneficial interests in a registered global security:

will not be entitled to have the debt securities represented by a registered global security registered in their
names;

will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and

will not be considered the owners or holders of the debt securities under the indenture.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if the person is not a participant, on the procedures of a
participant through which the person owns its interest, to exercise any rights of a holder under the indenture.

We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the indenture, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take the action, and those participants would authorize beneficial owners owning
through those participants to give or take the action or would otherwise act upon the instructions of beneficial owners
holding through them.

We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a
registered global security registered in the name of a depositary or its nominee to the depositary or its nominee, as the
case may be, as the registered owners of the registered global security. None of McKesson, the trustee or any other
agent of McKesson or the trustee will be responsible or liable for any aspect of the records relating to, or payments
made on account of, beneficial ownership interests in the registered global security or for maintaining, supervising or
reviewing any records relating to the beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any
payments of principal and premium, if any, and interest, if any, in respect of the registered global security, will
immediately credit participants accounts with payments in amounts proportionate to their respective beneficial
interests in the registered global security as shown on the records of the depositary. We also expect that standing
customer instructions and customary practices will govern payments by participants to owners of beneficial interests

38



Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 10-Q

in the registered global security held through the participants, as is now the case with the securities held for the
accounts of customers in bearer form or registered in street name.

If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable
to continue as depositary or ceases to be a clearing agency registered under the Exchange Act, we will
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appoint an eligible successor depositary. If we fail to appoint an eligible successor depositary within 90 days, we will
issue the debt securities in definitive form in exchange for the registered global security. In addition, we may at any
time and in our sole discretion decide not to have any of the debt securities of a series represented by one or more
registered global securities. In such event, we will issue debt securities of that series in a definitive form in exchange
for all of the registered global securities representing the debt securities. The trustee will register any debt securities
issued in definitive form in exchange for a registered global security in such name or names as the depositary, based
upon instructions from its participants, shall instruct the trustee.

Discharge, Defeasance and Covenant Defeasance

We can discharge or defease our obligations under the indenture as set forth below. Unless otherwise set forth in the
applicable prospectus supplement, the subordination provisions applicable to any Subordinated Securities will be
expressly made subject to the discharge and defeasance provisions of the indenture.

We may discharge our obligations to holders of any series of debt securities that have not already been delivered to
the trustee for cancellation and that have either become due and payable or are by their terms to become due and
payable within one year (or are scheduled for redemption within one year). We may effect a discharge by irrevocably
depositing with the trustee cash or U.S. government obligations, as trust funds, in an amount certified to be sufficient
to pay when due, whether at maturity, upon redemption or otherwise, the principal of, and premium, if any, and
interest on, the debt securities and any mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our
obligations to holders of any series of debt securities at any time ( legal defeasance ). We also may be released from the
obligations imposed by any covenants of any outstanding series of debt securities and provisions of the indenture, and
we may omit to comply with those covenants without creating an Event of Default ( covenant defeasance ). We may
effect legal defeasance and covenant defeasance only if, among other things:

we irrevocably deposit with the trustee cash or U.S. government obligations, as trust funds, in an amount
certified to be sufficient to pay when due (whether at maturity, upon redemption, or otherwise) the principal
of, and premium, if any, and interest on all outstanding debt securities of the series; and

we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that the

holders of the series of debt securities will not recognize income, gain or loss for U.S. federal income tax

purposes as a result of the legal defeasance or covenant defeasance and that legal defeasance or covenant

defeasance will not otherwise alter the holders U.S. federal income tax treatment of principal, premium, if

any, and interest payments on the series of debt securities, which opinion, in the case of legal defeasance,

must be based on a ruling of the Internal Revenue Service, or a change in U.S. federal income tax law.
Although we may discharge or defease our obligations under the indenture as described in the two preceding
paragraphs, we may not avoid, among other things, our duty to register the transfer or exchange of any series of debt
securities, to replace any temporary, mutilated, destroyed, lost or stolen series of debt securities or to maintain an
office or agency in respect of any series of debt securities.

Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the
holders of debt securities to:
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secure any debt securities;

evidence the assumption by a successor corporation of our obligations;

add covenants for the protection of the holders of debt securities;
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cure any ambiguity or correct any inconsistency in the indenture;

establish the forms or terms of debt securities of any series; and

evidence and provide for the acceptance of appointment by a successor trustee.
The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in
aggregate principal amount of debt securities of all series of Senior Debt Securities or Subordinated Securities, as the
case may be, then outstanding and affected thereby (voting as one class), add any provisions to, or change in any
manner, eliminate or modify in any way the provisions of, the indenture or modify in any manner the rights of the
holders of the debt securities. We and the trustee may not, however, without the consent of the holder of each
outstanding debt security affected thereby:

extend the final maturity of any debt security;

reduce the principal amount or premium, if any;

reduce the rate or extend the time of payment of interest;

reduce any amount payable on redemption;

change the currency in which the principal (other than as may be provided otherwise with respect to a
series), premium, if any, or interest is payable;

reduce the amount of the principal of any debt security issued with an original issue discount that is payable
upon acceleration or provable in bankruptcy;

modify any of the subordination provisions or the definition of senior indebtedness applicable to any
Subordinated Securities in a manner adverse to the holders of those securities;

alter provisions of the indenture relating to the debt securities not denominated in U.S. dollars;

impair the right to institute suit for the enforcement of any payment on any debt security when due; or

reduce the percentage of holders of debt securities of any series whose consent is required for any
modification of the indenture.
Concerning the Trustee
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The indenture provides that there may be more than one trustee under the indenture, each with respect to one or more
series of debt securities. If there are different trustees for different series of debt securities, each trustee will be a
trustee of a trust under the indenture separate and apart from the trust administered by any other trustee under the
indenture. Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be
taken by a trustee may be taken by such trustee only with respect to the one or more series of debt securities for which
it is the trustee under the indenture. Any trustee under the indenture may resign or be removed with respect to one or
more series of debt securities. All payments of principal of, premium on, if any, and interest on, and all registration,
transfer, exchange, authentication and delivery (including authentication and delivery on original issuance of the debt
securities) of, the debt securities of a series will be effected by the trustee with respect to that series at an office
designated by the trustee in Minneapolis, Minnesota.

The indenture contains limitations on the right of the trustee, should it become a creditor of McKesson, to obtain
payment of claims in some cases or to realize on certain property received in respect of any such claim as security or
otherwise. The trustee may engage in other transactions. If it acquires any conflicting interest relating to any duties
with respect to the debt securities, however, it must eliminate the conflict or resign as trustee.

The holders of a majority in aggregate principal amount of any series of debt securities then outstanding will have the
right to direct the time, method and place of conducting any proceeding for exercising any remedy available to the
trustee with respect to such series of debt securities, provided that the direction would not
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conflict with any rule of law or with the indenture, would not be unduly prejudicial to the rights of another holder of
the debt securities, and would not involve any trustee in personal liability. The indenture provides that in case an
Event of Default shall occur and be known to any trustee and not be cured, the trustee must use the same degree of
care as a prudent person would use in the conduct of his or her own affairs in the exercise of the trustee s power.
Subject to these provisions, the trustee will be under no obligation to exercise any of its rights or powers under the
indenture at the request of any of the holders of the debt securities, unless they shall have offered to the trustee
security and indemnity satisfactory to the trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no incorporator and no past, present or future stockholder, officer or director of McKesson
or any successor corporation in their capacity as such shall have any individual liability for any of our obligations,
covenants or agreements under the debt securities or the indenture.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of

New York, including, without limitation, Sections 5-1401 and 5-1402 of the New York General Obligations Law and
New York Civil Practice Law and Rules 327(b).
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DESCRIPTION OF WARRANTS
General

We may issue debt warrants for the purchase of debt securities or stock warrants for the purchase of preferred stock or
common stock.

The warrants will be issued under warrant agreements to be entered into between us and a bank or trust company, as
warrant agent, all to be set forth in the applicable prospectus supplement relating to any or all warrants in respect of
which this prospectus is being delivered. Copies of the form of agreement for each warrant, including the forms of
certificates representing the warrants reflecting the provisions to be included in such agreements that will be entered
into with respect to the particular offerings of each type of warrant are filed as exhibits to the registration statement of
which this prospectus forms a part.

The following description sets forth certain general terms and provisions of the warrants to which any prospectus
supplement may relate. The particular terms of the warrants to which any prospectus supplement may relate and the
extent, if any, to which such general provisions may apply to the warrants so offered will be described in the
applicable prospectus supplement. The following summary of certain provisions of the warrants, warrant agreements
and warrant certificates does not purport to be complete and is subject to, and is qualified in its entirety by express
reference to, all the provisions of the warrant agreements and warrant certificates, including the definitions therein of
certain terms.

Debt Warrants
General. Reference is made to the applicable prospectus supplement for the terms of debt warrants in respect of which

this prospectus is being delivered, the debt securities warrant agreement relating to such debt warrants and the debt
warrant certificates representing such debt warrants, including the following:

the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of
such debt warrants and the procedures and conditions relating to the exercise of such debt warrants;

the designation and terms of any related debt securities with which such debt warrants are issued and the
number of such debt warrants issued with each such debt security;

the date, if any, on and after which such debt warrants and any related offered securities will be separately
transferable;

the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which
such principal amount of debt securities may be purchased upon such exercise;

the date on which the right to exercise such debt warrants shall commence and the date on which such right
shall expire;
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a discussion of the material U.S. federal income tax considerations applicable to the ownership or exercise of
debt warrants;

whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer
form, and, if registered, where they may be transferred and registered;

call provisions of such debt warrants, if any; and

any other terms of the debt warrants.
The debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and
debt warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement. Prior to the exercise of their debt warrants, holders of debt warrants will not have
any of the rights of holders of the debt securities purchasable upon such exercise and will not be entitled to any
payments of principal and premium, if any, and interest, if any, on the debt securities purchasable upon such exercise.
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Exercise of Debt Warrants. Each debt warrant will entitle the holder to purchase for cash such principal amount of
debt securities at such exercise price as shall in each case be set forth in, or be determinable as set forth in, the
applicable prospectus supplement relating to the debt warrants offered thereby. Unless otherwise specified in the
applicable prospectus supplement, debt warrants may be exercised at any time up to 5:00 p.m., New York City time,
on the expiration date set forth in the applicable prospectus supplement. After 5:00 p.m., New York City time, on the
expiration date, unexercised debt warrants will become void.

Debt warrants may be exercised as set forth in the applicable prospectus supplement relating to the debt warrants.
Upon receipt of payment and the debt warrant certificate properly completed and duly executed at the corporate trust
office of the warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as
practicable, forward the debt securities purchasable upon such exercise. If less than all of the debt warrants
represented by such debt warrant certificate are exercised, a new debt warrant certificate will be issued for the
remaining amount of debt warrants.

Stock Warrants

General. Reference is made to the applicable prospectus supplement for the terms of stock warrants in respect of

which this prospectus is being delivered, the stock warrant agreement relating to such stock warrants and the stock
warrant certificates representing such stock warrants, including the following:

the type and number of shares of preferred stock or common stock purchasable upon exercise of such stock
warrants and the procedures and conditions relating to the exercise of such stock warrants;

the date, if any, on and after which such stock warrants and related offered securities will be separately
tradeable;

the offering price of such stock warrants, if any;

the initial price at which such shares may be purchased upon exercise of stock warrants and any provision
with respect to the adjustment thereof;

the date on which the right to exercise such stock warrants shall commence and the date on which such right
shall expire;

a discussion of the material U.S. federal income tax considerations applicable to the ownership or exercise of
stock warrants;

call provisions of such stock warrants, if any;

any other terms of the stock warrants;
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anti-dilution provisions of the stock warrants, if any; and

information relating to any preferred stock purchasable upon exercise of such stock warrants.
The stock warrant certificates will be exchangeable for new stock warrant certificates of different denominations and
stock warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement. Prior to the exercise of their stock warrants, holders of stock warrants will not have
any of the rights of holders of shares of capital stock purchasable upon such exercise, and will not be entitled to any
dividend payments on such capital stock purchasable upon such exercise.

Exercise of Stock Warrants. Each stock warrant will entitle the holder to purchase for cash such number of shares of
preferred stock or common stock, as the case may be, at such exercise price as shall in each case be set forth in, or be
determinable as set forth in, the applicable prospectus supplement relating to the stock warrants offered thereby.
Unless otherwise specified in the applicable prospectus supplement, stock warrants may be exercised at any time up to
5:00 p.m., New York City time, on the expiration date set forth in the applicable prospectus supplement. After 5:00
p-m., New York City time, on the expiration date, unexercised stock warrants will become void.
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Stock warrants may be exercised as set forth in the applicable prospectus supplement relating thereto. Upon receipt of
payment and the stock warrant certificates properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable,
forward a certificate representing the number of shares of capital stock purchasable upon such exercise. If less than all
of the stock warrants represented by such stock warrant certificate are exercised, a new stock warrant certificate will
be issued for the remaining amount of stock warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and requiring
us to sell to the holders, a specified number of shares of common stock at a future date or dates. The price per share of
common stock may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a
specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or as
a part of units, or stock purchase units, consisting of a stock purchase contract and either (x) senior debt securities,
senior subordinated debt securities, subordinated debt securities or junior subordinated debt securities, or (y) debt
obligations of third parties, including U.S. Treasury securities, in each case, securing the holder s obligations to
purchase the common stock under the stock purchase contracts. The stock purchase contracts may require us to make
periodic payments to the holders of the stock purchase contracts or vice versa, and such payments may be unsecured
or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations thereunder in
a specified manner and in certain circumstances we may deliver newly issued prepaid stock purchase contracts, or
prepaid securities, upon release to a holder of any collateral securing such holder s obligations under the original stock
purchase contract.

The applicable prospectus supplement will describe the terms of any stock purchase contracts or stock purchase units
and, if applicable, prepaid securities. The description in the prospectus supplement will not purport to be complete and
will be qualified in its entirety by reference to the stock purchase contracts, the collateral arrangements and depositary
arrangements, if applicable, relating to such stock purchase contracts or stock purchase units and, if applicable, the
prepaid securities and the document pursuant to which such prepaid securities will be issued.
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PLAN OF DISTRIBUTION

McKesson may sell common stock, preferred stock, depositary shares, debt securities, warrants, stock purchase
contracts or stock purchase units in one or more of the following ways from time to time:

to or through underwriters or dealers;

directly to one or more purchasers;

through agents;

through a combination of any of these methods of sale; or

any other method permitted pursuant to applicable law.
McKesson may also sell it securities, including shares of its common stock, in one or more of the following
transactions: (i) block transactions (which may involve crosses) in which a broker-dealer may sell all or a portion of
such shares as agent, but may position and resell all or a portion of the block as principal to facilitate the transaction;
(i1) purchases by any such broker-dealer as principal, and resale by such broker-dealer for its own account pursuant to
an accompanying prospectus supplement; (iii) a special offering, an exchange distribution or a secondary distribution
in accordance with applicable New York Stock Exchange or other stock exchange, quotation system or
over-the-counter market rules; (iv) ordinary brokerage transactions and transactions in which any such broker-dealer
solicits purchasers; (v) sales at the market to or through a market maker or into an existing trading market, on an
exchange or otherwise, for such shares; and (vi) sales in other ways not involving market makers or established
trading markets.

For each offering of securities, the applicable prospectus supplement or other offering materials relating to the
offering will set forth the terms of such offering, including:

the name or names of any underwriters, dealers or agents;

the purchase price of the offered securities and the net proceeds to McKesson from the sale;

any underwriting discounts and commissions or agency fees and other items constituting underwriters or
agents compensation; and

any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers;
and
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any securities exchanges on which such offered securities may be listed.
Any initial public offering prices, discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale, the underwriters will acquire the offered securities for their own account and may
resell them from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The offered securities may be offered either to the public
through underwriting syndicates represented by one or more managing underwriters or by one or more underwriters
without a syndicate. Unless otherwise set forth in a prospectus supplement, the obligations of the underwriters to
purchase any series of securities will be subject to certain conditions precedent, and the underwriters will be obligated
to purchase all of such series of securities, if any are purchased.
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In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry
practice, underwriters may over-allot or effect transactions that stabilize, maintain or otherwise affect the market price
of the offered securities at levels above those that might otherwise prevail in the open market, including by entering

stabilizing bids, effecting syndicate covering transactions or imposing penalty bids, each of which is described below:

a stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging,
fixing or maintaining the price of a security;

a syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the
effecting of any purchase to reduce a short position created in connection with the offering; and

a penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession
from a syndicate member in connection with the offering when offered securities originally sold by the
syndicate member are purchased in syndicate covering transactions.
These transactions may be effected on the New York Stock Exchange, in the over-the-counter market, or otherwise.
Underwriters are not required to engage in any of these activities, or to continue such activities if commenced.

If a dealer is used in the sale, McKesson will sell such offered securities to the dealer, as principal. The dealer may
then resell the offered securities to the public at varying prices to be determined by that dealer at the time for resale.
The names of the dealers and the terms of the transaction will be set forth in the prospectus supplement relating to that
transaction.

Offered securities may be sold directly by McKesson to one or more institutional purchasers, or through agents
designated by McKesson from time to time, at a fixed price or prices, which may be changed, or at varying prices
determined at the time of sale. Any agent involved in the offer or sale of the offered securities in respect of which this
prospectus is delivered will be named, and any commissions payable by McKesson to such agent will be set forth, in
the prospectus supplement relating to that offering. Unless otherwise indicated in such prospectus supplement, any
such agent will be acting on a best efforts basis for the period of its appointment.

Underwriters, dealers and agents may be entitled under agreements entered into with us to indemnification by us
against certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments that the underwriters, dealers or agents may be required to make in respect thereof. Underwriters, dealers
and agents may be customers of, engage in transactions with, or perform services for us and our affiliates in the
ordinary course of business.

Other than our common stock, which is listed on the New York Stock Exchange, each of the securities issued
hereunder will be a new issue of securities, will have no prior trading market, and may or may not be listed on a
national securities exchange. Any common stock sold pursuant to a prospectus supplement will be listed on the New
York Stock Exchange, subject to official notice of issuance. Any underwriters to whom McKesson sells securities for
public offering and sale may make a market in the securities, but such underwriters will not be obligated to do so and
may discontinue any market making at any time without notice. We cannot assure you that there will be a market for
the offered securities.
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LEGAL MATTERS

Unless otherwise stated in an accompanying prospectus supplement, Morrison & Foerster LLP, Washington, District
of Columbia, will provide us with an opinion as to the legality of the securities offered under this prospectus. Counsel
representing any underwriters, dealers or agents will be named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this prospectus by
reference from McKesson Corporation s Annual Report on Form 10-K for the fiscal year ended March 31, 2016, and
the effectiveness of McKesson Corporation s internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein
by reference (which report expresses an unqualified opinion on the consolidated financial statements and financial
statement schedule and includes an explanatory paragraph relating to the early adoption of Financial Accounting
Standards Board Accounting Standards Update No. 2015-17, Balance Sheet Classification of Deferred Taxes, and
expresses an unqualified opinion of the effectiveness of internal control over financial reporting). Such consolidated
financial statements and financial statement schedule have been so incorporated in reliance upon the report of such
firm given upon their authority as experts in accounting and auditing.
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