
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF
 
CORPORATION FINANCE
 

May 3, 2012 

Wilie C. Bogan 
McKesson Corporation 
Willie.Bogan~McKesson.com 

Re: McKesson"Corporation
 

Incoming letter dated March 26, 2012 

Dear Mr. Bogan: 

This is in response to your letter dated March 26,2012 concerning the shareholder 
proposal submitted to McKesson by the United Brotherhood of Carpenters Pension Fund. 
Copies of all of the correspondence on which this response is based wil be made 
available on our website at http://ww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtrL. 
F or your reference, a brief discussion of the Division's informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

Ted Yu 
Senior Special Counsel 

Enclosure 

cc: Edward J. Durkin
 

United Brotherhood of Carpenters and Joiners of America
 
edurkin~carpenters.org
 

http:edurkin~carpenters.org
http://ww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtrL
http:Willie.Bogan~McKesson.com


May 3, 2012 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: McKesson Corporation
 

Incoming letter dated March 26, 2012 

The proposal requests that the board audit committee prepare and disclose to 
shareholders an annual "Audit Firm Independence Report" that provides information 
specified in the proposaL. 

There appears to be some basis for your view that McKesson may exclude the 
proposal under rule 14a-8(i)(7), as relating to McKesson's ordinary business operations. 
In this regard, we note that while the proposal addresses the issue of auditor 
independence, it also requests information about the company's policies or practices of 
periodically considering audit firm rotation, seeking competitive bids from other public 
accounting firms for audit engagement, and assessing the risks that may be posed to the 
company by the long-tenured relationship of the audit firm with the company. Proposals 
concerning the selection of independent auditors or, more generally, management ofthe 
independent auditor's engagement, are generally excludable under rule 14a-8(i)(7). 
Accordingly, we wil not recommend enforcement action to the Commission if 
McKesson omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). 

Sincerely, 

Matt S. McNair 
Special Counsel 



DIVISION OF CORPORATION FINANCE
 
INF~RMAL PROCEDURES REGARING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility witn' respect to 
matters arising under Rule 14a-8 (17 CFR240.14a-:8), as with other matters under th~ proxy 
iules, is to aid those who must comply With the rule by offering informal advice and suggestions 
andto determine, initially, whether or not it may be appropriate in a paricular matter to. 
recornend enforcement action to the Commission. In connection with a shareholde" proposal 
~der Rule 14a-&, the Division's 
 staff considers the information furnished 
 to ¡thy the Company
in support of its intention to exclude the proposals from the Company's proxy materials, a" well 
as any information fushed by the proponent or 
 the proponent's representative. 

. Although Rule 14a-8(k) does not require any communcations from shareholders to the
 

CormissÍon's sta, the staff will always consider iiiformation concerning alleged violations of 
the statutes administered by the Còmmission, including argument as to whether or not 
 activities 
proposed to be taken would be violative 
 of the 
 statute or rule involved. The receipt by the staff 
of such information; however, should not be construed as changing the staffs informal
 

procedures and 
 proxy review into a formal or adversar procedure. 

It is importt to note that the staff's and. Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations 
 reached in these no-
action letters do not and cannot adjudicate the merits of a company's position With respect to the 
proposal. Only a court such as a U.S. District Court 
 can decide whether 
 a company is obligated
to include shareholder. proposals in its proxy materials. Accordingly a discretionary. .
 
determination not to recommend or tae Commission enforcement action, does not 


preclude a
 
proponent, or any shareholder of a 
 company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from 
 the company'sprU-xy 
materiaL. 



McKesson Corpration Wilie C. Bogan 
One Post Street Associate General Counsel 
San Francisco, CA 94104 and Secretary 
415.983.9007 Tel 
415.983.9042 Fax
 

1934 Act/ule 14a-8 MSKESSON 
Empowenng Healtcare 

March 26,2012 

VI E-MA (shareholderproposals~sec.gov) 

Offce of Chief Counsel 
Division of Corporation Finance 
U.S. Securties and Exchange Commssion 
100 F Street, N.E. 
Washigton, D.C. 20549
 

Re: McKesson Corporation - 2012 Anua Meeting 
Stockholder Proposal Submitted by the United Brotherhood of Carenters Pension Fund 

Ladies and Gentlemen: 

Ths letter is to inorm you, in accordance with Rule 14a-8(j) under the Securties
 

Exchange Act of 1934, as amended (the "Exchage Act"), that McKesson Corpration, a 
Delaware corpration (the "Company"), intends to omit from its proxy statement (the "2012 
Proxy Statement") for its 2012 Anua Meeting of Stockholders (the "2012 Anua 
Meetig") a stockholder proposal (the "Proposa") submitted by the United Brotherhood of 
Carenters Pension Fund (the "Proponent") under cover of a letter dated Febru 9, 2012. 

The Company requests confation that the staf of the Division of Corporation 
Finance (the "Sta') of the Securties and Exchange Commssion (the "Commission") will 
not recommend any enforcement action if the Company omits the P.(oposa from the 2012 
Proxy Statement on the grounds tht the Proposal relates to ordi business matters and 

Rule 14a-8(i)(7).therefore is excludable in reliance on the provisions of 

The Company expects to file its defitive 2012 Proxy Statement with the 
Commssion on or about June 15, 2012, and ths letter is being submitted more than 80 
caenda days before such date in accordance with Rule 14a-8(j. In accordace with Section 

Legal Bulletin No. 14D (November 7, 2008), ths letter and its exhbits are beingC of Staff 


emaied to the Sta at shareholderproposals~sec.gov. Because ths request is being
 

submitted electronically puruant to the gudance provided in Staff Legal Bulletin No. 14D, 
the Company is not enclosing the additiona six copies ordiy requied by Rule 14a-8(j. 

In accordace with Rule 14a-8(j), a copy of ths submission is being forwarded
 

simultaeously to the Proponent. Puruat to Rule 14a-8(k) and Section E of Staff Legal 
Bulletin No. 14D, the Company requests that the Proponent copy the undersigned on any 
correspondence that the Proponent may choose to submit to the Sta in response to ths
 

submission. In accordance with Section F of Staff Legal Bulletin No. 14F (October 18, 
2011), the Sta should 'tanmit its response to ths no-action request bye-mail to
 

wille.bogan~McKesson.com. 

http:wille.bogan~McKesson.com
http:shareholderproposals~sec.gov
http:shareholderproposals~sec.gov
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I. The Proposal
 

The Proposal requests that the Company's stockholders approve the following 
resolution: 

Therefore, Be it Resolved: That the shareholders of McKesson Corporation request
 

that the Board Audit Committee prepare and disclose to Company shareholders an anual 
Audit Firm Independence Report that provides the following: 

1. Information concernng the tenure of the Company's audit firm if such information is 
not already provided, as well as the aggregate fees paid by the Company to the audit 
firm over the period of its engagement; 

2. Information as to whether the Board's Audit Committee has a policy or practice of 
periodically considerig audit firm rotation or seeking competitive bids from other
 

public accounting firms for the audit engagement, and if not, why; 

3. Information regarding the mandated practice of lead audit parer rotation that 
addresses the specifics of the process used to select the new lead parer, including 
the respective roles of the audit firm, the Board's Audit Committee, and Company 
management; 

4. Information as to whether the Board's Audit Committee has a policy or practice of 
assessing the risk that may be posed to the Company by the long-tenured relationship 
of the audit firm with the Company; 

5. Information regarding any trainig programs for audit committee members relating to 
auditor independence, objectivity, and professional skepticism, and 

6. Information regarding additional policies or practices, other than those mandated by 
law and previously disclosed, that have been adopted by the Board's Audit 

the Company's audit firm.Committee to protect the independence of 


The text of the Proposal is preceded by a supporting statement that is not reproduced 
the Proposal that is attached hereto as Exhbitin ths letter, but that is set fort in the copy of 


A. 

The Company received the Proposal on Februar 9, 2012. On Febru 17, 2012, the
 

Company received a letter from AmalgaTrust, stating that AmalgaTrust serves as corporate 
co-trtee and custodian for the Proponent and is the record holder for 3,175 shares of the 

the Proponent, that the Proponent has beenCompany's common stock held for the benefit of 


a beneficial owner of at least 1 % or $2,000 in market value of the Company's common stock 
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continuously for at leas one year prior to the date of submission of the Proposal, and that the 
the Company's common stock (the "AmalgaTrustProponent continues to hold the shares of 


Lettet'). A copy of the AmalgaTrust Letter is attached hereto as Exhbit B. Based on the 
Company's review of the AmalgaTrust Letter, the Company's own records, regulatory 
materials and information provided by the Deposita Trust Company, the Company was 
unable to conclude that the Proposal met the requirements for inclusion in the Company's 
proxy materials. Accordingly, on Februar 23, 2012, the Company sent to the proponent a 
notification of certain deficiencies with respect to the AmalgaTrust letter (the "Deficiency 

the Deficiency Letter is attched hereto as Exhbit C. On Februar 27, 
2012, the Company received a letter from AmalgaTrust responding to the Deficiency Letter. 
A copy of that letter is attached hereto as Exhbit D. 

Letter"). A copy of 


Excluded Under Rule 14a-8(i)(7) as Dealing With Matters 
Relating to the Company's Ordinary Business Operations 

II. The Proposal May be 


The Company respectfully submits that the Staff concur in our view that the Proposal 
may be excluded from the 2012 Proxy Statement pursuant to Rule l4a-8(i)(7) because the 
Proposal deals with matters related to the Company's ordinar business operations. 

Rule 14a-8(i)(7) permits a company to exclude a stockholder proposal from its proxy 
materials if the proposal deals with a matter relating to the company's ordinar business 
operations. The Commssion has stated that the policy behind the exclusion is "to confne 
the resolution of ordinar business problems to management and the board of directors, since 
it is impracticable for shareholders to decide how to solve such problems at an anual 
shareholders meeting." SEe Release No. 34-40018 (May 21, 1998) (the "1998 Release"). 
One of the principal considerations related to the exclusion of a proposal puruat to Rule 
14a-8(i)(7) is whether the subject matter of the proposal relates to tasks that are "so 
fudamenta to management's ability to ru a company on a day-to-day basis that they could 
not, as a practical matter, be subject to direct shareholder oversight." fd. The second 
consideration "relates to the degree to which the proposal seeks to 'micro-manage' the 
company by probing too deeply into matters of a complex natue upon which shareholders, 
as a group, would not be in a position to make an informed judgment." fd. For the puroses 
of Rule 14a-8(i)(7), the Commission noted in the 1998 Release that "ordiar business" 
refers to matters that are not necessarly "ordinar" in the common meang of the word, but 
instead the term "is rooted in the corporate law concept providing management with the 
flexibility in directing certn core matters involving the company's business and 
operations." fd. 

The Commssion has also stated that, when analyzing whether a shareholder proposal 
requesting the preparation of a report may be excluded from a proxy statement, the Sta 
"will consider whether the subject matter of the report . . . involves a matter of ordiar 
business." SEe Release No. 34-20091 (August 16, 1983) and Staff Legal Bulletin No. 14E 



Offce of Chief Counsel 
Division of Corporation Finance 
Page Four 

(October 27, 2009, n.1 and accompanying text). If the underlying subject matter of the 
report "involves an ordinar business matter to the company, the proposal generally wil be 
excludable under Rule 14a-8(i)(7)." Staff Legal Bulletin No. 14E. In this regard, the Staff 
stated in Staff Legal Bulletin No. 14E: 

(S)imilar to the way in which we analyze proposals askig for the
preparation of a report, the formation of a commttee or the inclusion of 
disclosure in a Commission-prescribed document - where we look to the 

matter of the report, committee or disclosure tounderlyig subject 


determne whether the proposal relates to ordinar business - we will
 

consider whether the underlying subject matter of the risk evaluation 
involves a matter of ordinar business to the company. Id. 

We note that since the Stas statement in Staff Legal Bulletin No. 14E, the Staf has 
continued to permit the exclusion of proposals under Rule 14a-8(i)(7) when the proposal
 

requests that a report address matters relating to the Company's ordinar business operations. 
See, e.g., Kraft Foods Inc. (Februar 23, 2012) (concurg with the exclusion under Rule 
14a-8(i)(7) of a proposal requesting a report detailing the ways in which the company 
assesses water risk to its agrcultual supply chain); The Boeing Company (Februar 8, 2012) 
(concurng with the exclusion under Rule 14a-8(i)(7) of a proposal requesting the 
preparation of a report disclosing the company's assessment of the effects of changes to, and 
changes in interpretation and enforcement of, u.S. federal, state, local, and foreign ta laws 
and policies, as relating to the company's ordinar business operations); Sempra Energy 
(Janua 12, 2012, recon. denied, Janua 23, 2012) (concurg with the exclusion under 
Rule 14a-8(i)(7) of a proposal requestig that the company's board of directors conduct an 

. assessment and prepare and publish a report identifying the results of a review of cert 
risks); The Walt Disney Company (December 12,2011) (concurng with the exclusion under 
Rile 14a-8(i)(7) of a proposal requesting a report on compliance with the company's code of 
business conduct and ethcs for directors); Pfizer Inc. (Febru 16, 2011) (concurng with 
the exclusion under Rule 14a-8(i)(7) of a proposa seeking an anual assessment of risks 
created by efforts on the par of the company to miniize taes, and a report on that 
assessment); The TJX Companies, Inc. (March 29, 2011) (same); and Wal-Mart Stores, Inc. 
(March 21,2011) (same). 

The Proposal specifically requests that the Company prepare an "Audit Fir 
Independence Report" which provides information with regard to the following matters: (1) 
the tenure of the Company's audit firm (if not already provided) and aggregate audit fees 
paid over the term of the engagement; (2) whether the. Audit Commttee ha a policy or 
practice of periodically considerig 
 audit firm rotation or seekig competitive bids from 
other public accounting firms for the audit engagement, and if not, why; (3) the specifcs of 
the process used to select the new lead parer in connection with mandated lead parer 
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the audit firm, the Board's Audit Commttee and 
the Company's management; (4) whether the Audit Committee has a policy or practice of 
assessing the risk that may be posed to the Company by the long-tenured relationship of the 
audit firm with the Company; (5) any training programs for members of the Audit 
Committee relating to auditor independence, objectivity, and professional skepticism; and (6) 
additional policies or practices, other than those mandated by law and previously disclosed, 
that have been adopted by the Audit Committee to "protect the independence of the 
Company's audit firm." These matters all relate to the Audit Committee's management of 
the engagement of and relationship with the Company's independent auditors, and therefore 
relate to ordinar business matters that are inappropriate matters for the consideration of the 
Company's stockholders. 

rotations, including the respective roles of 


It is well established tht proposals relating to the selection and engagement of, and 
management of the relationship with, a company's independent auditors address matters 
relating to a company's ordinar business operations, and are therefore are generally 
excludable under Rile 14a-8(i)(7). In numerous recent no-action letters, the Staff has 
repeatedly permitted the exclusion of shareholder proposals relating to establishment of an 
audit firm rotation policy on the basis that such proposals relate to ordin business matters. 
See, e.g., II Corp. (Januar 13,2012) (stting that "(p)roposals concerning the selection of 

independent auditors or, more generally, management of the independent auditor's 
engagement, are generally excludable under rule 14a-8(i)(7)."). See also ConocoPhilips 
(Janua 13, 2012); AT&T Inc. (Januar 5, 2012); Hess Corp. (Januar 5, 2012); Duke 
Energy Corp. (Janua 5, 2012); Prudential Financial, Inc. (Januar 4, 2012); The Dow 
Chemical Co. (Januar 4, 2012); General Dynamics Corp. (Janua 4, 2012); Dominion 
Resources Inc. (Januar 4, 2012); American Electric Power Co., Inc. (Janua 4, 2012);
 

Sprint Nextel Corp. (December 28,2011); Baker Hughes Inc. (December 27,2011); General 
Electric Co. (December 23, 2011); Alcoa Inc. (December 23, 2011); Us. Bancorp 
(December 16, 2011); Stanley Black & Decker, Inc. (December 15, 2011); Deere & Co. 
(November 18, 2011, Commission review denied December 12,2011); Hewlett-Packard Co. 
(November 18,2011, Commission review denied December 16, 2011); and The Walt Disney

December 20,2011).Co. (November 23,2011, Commission review denied 


Prior to these recent auditor rotation proposals, the Staf established a long line of 
precedent where it has generally concured in the exclusion of similar proposas under Rile 
14a-8(i)(7), on the basis that proposals concerng the selection of independent auditors or, 

the independent auditor's engagement, are generally 
excludable under Rile 14a-8(i)(7). See, e.g., J.P. Morgan Chase & Co. (March 5, 2010) 
(concurg with the exclusion under Rile 14a-8(i)(7) of a proposal requesting that the 

more generaly, management of 


the company's independent auditor tocompany's board of directors limit the engagement of 

five years); Masco Corp. (Janua 13,2010) (same); Masco Corp. (November 14,2008) 
(same); Masco Corp. (Febru 26, 2008) (same); El Paso Corp. (Februar 23,2005) 
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(concurg with the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the
hiring a new independent auditor as least every ten years); 

Kimberley Clark Corp. (December 21,2004) (concurg with the exclusion under Rule 14a
company adopt a policy of 


8(i)(7) of a proposal requesting that the board tae the necessar steps to ensure that the 
company would rotate its auditing firm every five years); Kohl's Corp. (Januar 27, 2004) 
(concurng with the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board 
adopt a policy that the company select a new independent auditor at least every ten years); 
The Allstate Corp. (Februar 5, 2003) (concurng with the exclusion under Rule 14a-8(i)(7) 
of a proposal requesting that the board initiate processes to amend the company's governance 
documents to provide for the engagement of a new independent auditor every four years); 
Bank of America Corp. (Janua 2, 2003) (same); WGL Holdings, Inc. (December 6, 2002) 

(concurng with the exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board 
adopt a policy to select a new independent auditor at least every five years); Transamerica 
Corp. (March 8, 1996) (concurng with the exclusion under Rule 14a-8(i)(7) of a proposal 
requesting the rotation ofthe independent auditor every four years); Mobil Corp. (Janua 3, 
1986) (concurng with the exclusion under Rule 14a-8(i)(7) of a proposal requiring the 

the independent auditor at least every five years).rotation of 

The information that would be provided in the report requested in the Proposal relates 
exclusively to the Company's management, though the Audit Commttee, of the 
engagement of and relationship with the independent auditors, which clearly involves an 
ordinar business matter. In this regard, Rule 10A-3 under the Exchange Act requires that: 

The audit committee of each listed issuer, in its capacity as a committee of 
the board of directors, must be directly responsible for the appointment,
 

compensation, retention and oversight of the work of any registered public 
accounting fi engaged (including resolution of disagreements between
 

the purose 
of preparg or issuing an audit report or performing other audit, review or 
management and the auditor regarding fiancial reporting) for 


attest servces for the listed issuer, and each such registered public
 

accounting firm must report dírect1y to the audit committee. 

As required by Section 10A(M of-the Exchange Act, Rule lOA-3 under the Exchange Act 
and the listing stadards of the New York Stock Exchange, the charer of the Company's 
Audit Committee provides that the Audit Committee has responsibility for, among other 
thngs, monitorig the Company's independent auditors' quaifications, independence and 
performance. The Audit Commttee's oversight of the independent auditors explicitly 
extends to reviewig and evaluating the lead parer of the independent auditors' team,
 

evaluating the quaifications, performance and independence of the independent auditors, and 
the lead audit parer, among other responsibilities.ensurng and managing the rotation of 
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The Proposal seeks details related to the Company's engagement of and relationship 
with its independent auditors, and in so doing, seeks to "micro-manage" the Company by, as 
noted in the 1998 Release, "probing too deeply into matters of a complex natue upon which 
shareholders, as a group, would not be in a position to make an inormed judgment." The 
Company's stockholders, as a group, have no authority to manage or monitor the Company's 
engagement of or relationship with its independent auditors. Because the Audit Commttee 
is responsible, both by law and pursuat to its charer, for the appointment, oversight and 

evaluation of the independent auditors, the matters addressed by the Proposal are not 
appropriate matters for stockholder oversight. In addition, the Company's stockholders, as a 
group, are not in a position to best judge how the relationship with the independent auditors
is to be managed, because they do not collectively have the same level of expertise and 
insight into the appointment, oversight and evaluation of the independent auditors as do the 
members of the Audit Committee, all of whom must be financially literate and at least one of 
whom must have accounting or related financial management expertise in accordace with 
Section 303A.07 of the New York Stock Exchange Corporate Governance Stadads, and at 
least one of whom qualifies as an "audit commttee financial expert," as defined under Item 

the Commssion's Regulation S-K.407(d)(5)(ii) of 

We recogne that the Public Company Accounting Oversight Board (the "PCAOB") 
has issued a concept release and has held a roundtable seeking comment on whether the 
PCAOB should adopt rules requirig mandatory audit firm rotation, among other auditor 
independence considerations. See Concept Release on Auditor Independence and Audit Firm 
Rotation; Notice of Roundtable, PCAOB Release No. 2011-006 (August 16,2011). We also 
recognze that the European Commission has adopted a green paper noting that mandatory 
audit firm rotation should be considered. See Green Paper, Audit Policy: Lessons from the 
Crisis, European Commission COM(2010) 561 (October 13,2010). We do not believe that 
the curent reguatory proposals with regard to auditor rotation would cause ths topic, or the 
topic of auditor independence more generally, to ''tancend the day-to-day business 

matters." 1998 Release. Moreover, we do not believe that the topic of audit firm rotation has 
"emerged as a consistent topic of widespread public debate such that it would be a signficant 
policy issue for puroses of rue 14a-8(i)(7)." AT&T Inc. (Febru 2, 2011, recon. denied 
March 4, 2011). In ths regard, we note that the topic of mandatory audit firm rotation has 
long been a subject of consideration by the Commission, lawmakers, stadards setters and 
others, including when, as noted above, the Stafhas concured that companes could exclude 
proposals relating to auditor rotation and the management of the auditor engagement and 
relationship as discussed above. Accordingly, we believe that the Proposal may be excluded 
from the 2012 Proxy Materials under Rule 14a-8(i)(7) as relating to the Company's ordiar 
business operations. 
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DI. Conclusion
 

For the foregoing reasons, the Company respectfly requests that the Sta confrm 
tht it would not recommend enforcement action if the Company omits the Proposa from its 
2012 Proxy Statement. 

If you have any questions or require any additional information, pleae do not hesitate 
Morrson & Foerser LLP at (202) 887-1563.to call me at 415-983-9007, or David Lyn of 


Sincerely,j~e.~
Wilie C. Bogan 
Associate General Counel 
and Secreta 

Enclosures 



Exhibit A 
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UN ITE D BROTHERHOOD OF CARPENTERS AND JOI NERS OF A:\1 E RI CA 

1)ouglas j. mcC9arnm 
Genera.l President 

(SENT VIA MAL AND FACSIMILE 415-9839(2)
 

February 9l 2012 

Wille C. Bogan 
Associate General Counsel and Secretary 
McKesson Corporation 
One Post Street, 35th Floor 
San Francisco, California 94104 

Dear Mr. Bogan: 

On behalf of the United Brotherhood of Carpenters Pension Fund ("Fund"), i hereby submit the 
enclosed shareholder proposal ("Proposal") for inclusion In the McKesson Corporation ("Company") 
proxy statement to be circulated to Company shareholders in conjunction with the next annual meeting 
of shareholders. The Proposal relates to the issue of audItor independence, and is submitted under Rule 
14(a)-8 (Proposals of Security Holders) of the U.s. Securities and Exchange Commission proxy 
regulations. 

The Fund is the beneficial owner of 3,115 shares of the Comparls common stock that have 
been held continuously for more than a year prior to this date of submission. The Fund intends to hold 
the shares through the date of the Companýs next annual meeting of shareholders. The record holder 
of the stock wil provide the appropriate verifcation of the Fund's beneficial ownership by separate
 

letter. Either the undersigned or a designated representative wil present the Proposal for consideration 
at the annual meeting of shareholders. 

If you would like to discuSS the proposal, please contact Ed Durkin at edurkin(ãcarpenters.or2 or 
at (202)546.6206 x221 to set a convenient time to talk. Please forward any correspondence related to 
the proposal to Mr. Durkin at United Brotherhood of Carpenters, Corporate Affirs Department, 101
 

Constitution Avenue, NW, Washington D.C. 20001 or via fal( to (202) 547-8979.
 
Sincerely,
 

~~ 
Fund Chairman 

cc. Edward J. Durkin
 

Enclosure 

101 Constitution Avenue, N.W. Washington. D.C. 20001 Pbone: (20:i) 546.6206 Fax: (202) 543-5124~,
 



FEB 09 2012 11:86 FR 202 543 4871 TO 914159839042 P.03/04 

Audit Finn Independence Report Proposal 

Auditor independence is the foundation for investor confidence in financial reportng. The Public
 
Company Accounting Oversight Board (PCAOB) descrbes auditor independence 3S "both a
set with which the auditor 
description of the relationship between auditor and client and the mind 


must approach his or her duty to serve the public." One measure of an independent mindset is the 
auditots abilty to exercise "professional skepticism/' an atttude that includes a questioning mind
 

and a critical assessment of audit evidence. An auditor must conduct an audit engagement "with a 
mindset that recognizes the possibilty that a material misstatement due to frud could be present, 
regardless of any past experience with the entity and regardless of the auditots belief about
 

managements honesty and integrty." 

In a system in which corporate audit clients pay for-profit accounting firms to audit their financial 
statements, every effort must be made to protect auditor independence. Long-term auditor-cHent 
relationships are common, with the average auditor tenure at the largest 100 U.S. companies
 

averaging 28 years, and 21 years at the 500 largest companies. Proxy data indicates that McKesson 
has retained Deloitte & Touche LLP as its outside auditor "for several

corporation (HCompany") 


years," and paid $102,951,576 in tota fees to Deloitte & Touche over the last 10 years alone. 

We believe the Board's Audit Committee, whose members have a principal responsibilty to protect 
auditor independence, should provide shareholders an annual Audit Firm Independence Report to 
give shareholders Insight into the auditor-client relationship and efforts undertken to protect 
auditor independence. 

Therefore, Be it Resolved: That the shareholders of McKesson Corporation request that the Board
 

Audit Committee prepare and disclose to Company shareholders an annual Audit Firm
 

Independence Report that provides the following: 

1. Information concerning the tenure of the Company's audit firm if such information is not 
already provided, as well as the aggegate fees paid by the Company to the audit firm 
over the period of its engagement; 

2. Information as to whether the Board's Audit Committee has a policy or practce 'of 
penodically considering audit firm rotation or seeking competitive bids frm other 
public accounting firms for the audit engagement, and if not, why; 

3. Information regarding the mandated practce of lead audit parter rotation that 
addresses the specics of the process used to select the new lead parter, including the 
respective roles of the audit firm, the Board's Audit Committee, and Company
 

management: 
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4. Information as to whether the Board's Audit Committee has a policy or practce of
 

assessing the risk that may be posed to the Company by the long-tenured relationship of 
the audit firm with the Company; 

s. Information regarding any tring progrms for audit committe members relating to 
auditor independence. objectvity, and professional skeptidsm, and 

6. Information regarding additional policles or practces, other than those mandated by 
law and previously disclosed, that have been adopted by the Board's Audit Committee to 
protect the independence of the Companýs audit firm. 

** TOTAL PAGE. 04 **
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(SENT VIA FACSIE 415-983-9042) 
Februar 17, 20 I 2 

Willie C. Bogan
 
Associate Genera Counl and Secretar
 
McKesson Corporation
 
One Post Street, 35th Floor
 
San Fracisco, Californa 94104
 

Re: Shareholder Proposa Record Letter 

Dear Mr. Bogan: 

AmalgaTrust serves as corprate co-tree and cusodian for the United
 

Brotherhoo of Carnters Pension Fund ("Fund") and is the record holder for 3,175 
shares of McKesson Corporation CDmmon stck held for the benefit of the Fund. The
 

Fund ha been a beneficial owner of at leat i % or $2,000 in market value of the 
Company's common stck continuously for at least one yea prior to th date of 
submssion of the shareholder proposa submitted by the Fund puruat to Rule 14a-8 of
 

the Secunties and Exchage Commission rues and reguatons. The Fund contues to 
hold the shares of Company stock. 

If there are any quesons concernng ths mater, please do not hesitate to conta 
me diectly at 312-822-3220. 

Sincely, 

4M=?4L 
Vice President 

ce. Douglas J. McCaron, Fund Chaan 
Edward J. Durkin 

85~ ....ua
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Wille C. BoanMcKeson Corpration Asoc Geral CouOn Post Stret 
and SecrarySan Francsc. CA 94104 

415.983.907 Tel 
415.983.902 Fax
 

MÇKESSON 
Empowering Heillthcil((, -

Februar 23, 2012
 

SENT VIA FACSIMILE (202) 547-8979 AND OVERNIGHT MAIL 

Edward J. Durkin
 
Director
 
Corprate Affairs Deparment 
United Brotherhood of Carnters and Joiners of America
 

101 Constitution Avenue, N.W.
 
Washington, DC 20001
 

Re: Shareholder Prooosal
 

Dea Mr. Durkin: 

On February 9, 2012, McKesson Corpration ("McKesson") received your facsimile 
submitting a shareholder proposal on behalf of th United Brotherhood of Carnters 
Pension Fund (the "Fund") titled "Audit Finn Independence Report Proposal" (the 
"Proposal") for consideration at the McKesson 2012 Annual Meeting of Stokholders. Also, 
on Februar 17,2012, we reeived a facsimile dated the same date from AmalgaTrust that 

appears intended to demonstrate that the Fund satisfies the minimum ownership requirements 
of Rule 14a-8 of the Securities Exchange Act of 1934, as amended ("Rule I4a-8"). Based on 

the infonnation provided by you, our records, regulatory materials andour review of 


the Depositary Trust Company ("DTC"), we have been unable to conclude that 
the Proposal meets the requirements for inclusion in McKesson's proxy materials. Unless 
materials of 


Rule 14a-8(b), as described
you can demonstrate that the Fund meet the requirements of 


below, in the proper time frae, McKesson wil be entitled to exclude the Proposal from the 
proxy materials for the 2012 Annual Meeting of Stockholders 

records as a registered stockholder. 

Threfore, under Rule 1 4a-8(b), the Fund must prove its eligibilty to McKessn by 
submitting either: 

The name of the Fund does not appe in our 


the Fund's securties (usually a broker
. a written statement from the "record" holder of 


or ban that is a participant in the DTC) verifying that, at the time the Fund submitted 
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the Proposa, the Fund continuously held at least $2,000 in market value or i % of 
McKesson's secunties entitled to vote on the proposa at the meeting for at leat one 
year by the date the Fund submitted the Proposa; or 

. a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to
 

those documents or updted forms, reflecting the Fund's ownership of the shares as 
of or before the date on which the one-year eligibility penod begin. 

In order to help stockholders comply with the requiement to prove ownership by 
the shaes, the SEC's Division ofproviding a wrtten sttement from the "record" holders of 


Corpration Finance published Sta Lega Bulletin 14F in October 20 I i. In Sta Lega 
Rule 14a-8(b)(2)(i), onlyBulletin No. 14F, the SEC Sta clarfied that, for purses of 


brokers or ban that are DTC paricipants will be viewed as "record" holders of secunties
 
tht are deposited at DTC. Thus, a stockholder must obtan the required wrtten statement
 
from the DTC paricipant through which the shares are held. For the purses of 
deterning if a broker or ban is a DTC paricipant, you may check the list posted at: 
htt://ww.dtcc.com/downoadsmembeship/directones/dtc/alpha.pdf. If the DTC 
paricipant knows the holdings of the stockholder's broker or ban, but does not know the 
stockholder's holdings, the stockholder may satisfy the proof of ownership requirement by 
obtang and submittg two proof of ownership sttements venfying that, at the time the 
proposa was submitted, the required amount of secunties was continuously held by the Fund 
for at least one year - with one sttement from the Fund's broker or ban confrming its 
ownership, and the other sttement from the DTC paricipant confiring the broker or ban's
 

ownership. 

Upon our review of the above-referenced DTC paricipant list we note that, while 
Amalgamed Ban and Amalgamated Ban of Chicago are listed as DTC paricipats, 
AmgaTrust, a division of Amgamated Ban of Chicago, is not listed as a DTC 

. parcipant. As a result, it is not clear from the Febru i 7, 2012 facsimile tht 
AmalgaTru is a DTC paricipant, or is holding the Fund's McKesson secunties thugh a 
DTC parcipant that is considered a "record" holder of McKesson's secunties. 

Rule 14a-8 requires tht your response to this letter be postarked or trsmitted
 
electrnicaly no later th 14 calenda days from the date you receive ths letter. Plea
 
address any reponse to me. Alternatively, you may trmit any respons by facsimile to
 

me at 415-983-9042 or by e-mail towille.bogan~ckesson.com. 

http:towille.bogan~ckesson.com
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If you have any questons with respe to the foregoing, pleae contact me at 415
983-907. For your reference, I enclos a copy of Rule 14a-8. 

Sincerely, 

Jf,¿ (!. ~ 
Wilie C. Bogan 
Associate General Counel 
and Secreta 

Enclosur ~ Rule 14a-8
 



Rule 148-8 - Proposals of Seurity Holders
 

This setion addrses when a company must include a shaeholder's proposa in its 
proxy sttement and identify the proposa in its fonn of proxy when the company holds 
an anua or speial meetig of shareholders. In sumar, in order to have your 
shaholder proposa included on a company's proxy card, and included along with any 
supportng statement in its proxy statement, you must be eligible and follow cert
 

proedur. Under a few specific circumstces, the compay is peitted to exclude 
your proposa, but only after submitting its reasns to the Commssion. We strctued 
tls section in a question-and-answer fonnat so tht it is eaier to undersd. The 
references to "you" are to a shaholder seeking to submit the proposal. 

(a) Question 1: What is a proposal?
 
A shaeholder proposa is your recommendation or requirement that the company 
and/or its boar of directors tae action, which you intend to present at a meeting
 

of the company's sharholders. Your proposal should state as clearly as possible 
the coure of action that you believe the company should follow. If your proposal 
is placed on the company's proxy cad, the company must also provide in the 
form of proxy mean for shaeholders to speify by boxes a choice between 
approval or disapproval, or abstention. Unless otherwise indicated, the word 
"proposa" as used in ths section refers both to your proposal, and to your 

any).corresponding statement in support of your proposal (if 


(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrte
 
to the company that I am eligible? 
(1) In order to be eligible to submit a proposa, you must have continuously
 

the company's secunties 
entitled to be voted on the proposal at the meeting for at leat one year by 
held at leas $2,000 in market value, or 1 %, of 


the date you submit the proposa. You must continue to hold those 
secunties though the date of the meetig. 

(2) If you are the registered holder of your secunties, which mea that your
 

name appear in the company's records as a shareholder, the company can 
verify your eligibility on its own, although you will stil have to provide 
the company with a wrtten sttement that you intend to continue to hold 
the seurties though the date of the meeting of shaeholders. However, if
 

like many shareholders you are not a registered holder, the company likely 
does not know tht you are a sharllolder, or how many shaes you own. In 
this case, at the time you submit your proposal, you must prove your 
eligibilty to the company in one of two ways; 

(i) The first way is to submit to the company a wrtten sttement from
 
or ban)the "record" holder of your securties (usuay a broker 


verifying that, at the tie you submitted your proposa, you 
continuously held the secunties for at least one year. You must 
also include your own wrtten statement that you intend to continue 

1 



to hold the seurties thugh the date of the meeting of
 

shaholders; or 

you have filed
(ii) The second way to prove ownership applies only if 


a Schedule 13D. Schedule 130, Form 3, Form 4 and/or Form 5, or 
amendments to those documents or updted forms, reflectig your 
ownership of the shas as of or before the date on which the one-
year eligibilty period begins. If you have filed one of these 
documents wìth the SEC, you may demonstate your eligibilty by 
submittg to the company:
 

the schedule and/or form, and any subsequent(A) A copy of 


amendments reportg a chage in your ownership level; 

(B) Your wrtten statement th you continuously held the
 
required number of shares for the one-year period as of the 
date of the sttement; and 

(C) Your wrtten sttement that you intend to continue 
the company's 

anual or special meetig. 
ownership of the shares though the date of 


(c) Question 3: How many proposals may I submit? 
Each shaeholder may submit no more th one proposa to a company for a 
paricular shaholders' meeting.
 

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

(e) Question 5: What is the deadline for submittg a proposal? 
(1) If you are submitting your proposa for the compay'5 anua meeting,
 

you can in most caes find the deadline in las yeats proxy statement. 
However, if the company did not hold an anua meetig last year, or has 
changed the date of its meeting for ths yea more th 30 days from las 

the company's 
quaerly report on Form 10-Q, or in shareholder reports of investment 
year's meeting, you ca usualy find the deadline in one of 


the Investent 
Company Act of 1940. In order to avoid controversy, shaeholders should 
compaes under Rule 270.3Od-l of ths chapter of 


submit their proposals by means, including electronic mean, that pet 
them to prove the date of deliver.
 

(2) The deadline is calculated in the followig maer if the proposal is
 
submitted Jor a regularly scheduled anua meeting. The proposa must be 
received at the company's pricipal executive offces not less than 120 
calendar days before the date of the company's proxy sttement released to 
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shaeholders in connection with the previous yea's anua meetig. 
the company did not hold an anua meetig the previousHowever, if 


ths yea's anua meetig ha ben chaged byyear, or if the date of 


the previous yea's meeting then themore th 30 days from the date of 


deadline is a reanale time before the company begin to prit and send 
its proxy maerials. 

(3) If you are submittng your proposa for a meetig of shaeholders other
 
than a reguarly scheduled anua meetig, the geaine is a reonable
 

tie before the company begins to prit and send its proxy materials. 

(f) Question 6: What if I fail to follow one of the eligibilty or procedural 
requirements explaned in answers to Questions i through 4 of this section? 

(1) The compay may exclude your proposa, but only after it ha notified you 
the problem, and you have failed adequately to corrct it. Withn 14of 

calenda days of receivig your proposa, the company must notify you in 
wrting of any procedur or eligibilty deficiencies, as well as of the time 
fre for your response. Your repons must be postmarked, or
 

trsmitted electronically, no later th 14 days from the date you received
 

the company's notification. A company need not provide you such notice 
of a deficiency if the deficiency canot be remedied, such as if you fail to 
submit a proposal by the company's properly determed deadline. If the 
compay intends to exclude the proposal, it will later have to make a 
submission under Rule 14a-8 and provide you with a copy under Question 
10 below, Rule 14a-8(j). 

(2) If you fail in your promise to hold the required number of secunties
 

though the date of the meeting of shaholders, then the company will be 
permitted to exclude all of your proposals from its proxy materals for any 
meeting held in the followig two calendar yea. 

persuading the Commission or its staff 
that my proposal can be excluded? 
Except as otherwse noted, the burden is on the company to demonsate that it is 
entitled to exclude a proposal. 

(g) Question 7: Who has the burden of 


(h) Question 8: Must I appear personall at the shareholders' meeting to present
 
the proposal? 
(1) Either you, or your representative who is quaified under state law to
 

present the proposa on your behalf mus atend the meeting to present the 
proposa. Whether you attend the meeting yourself or send a quaified 
repesentative to the meeting in your place, you should make sure that 
you, or your representative, follow the proper stte law procedures for 
attending the meeting and/or presentig your proposa. 

(2) If the company holds it shaeholder meeting in whole or in par via
 
electronic media, and the company permts you or your representative to 
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prent your proposa via such media, then you may appea though 
electronic meda rather th trveling to the meeting to appe in person.
 

you or your quaified representative fail to appear and presnt the(3) If 


proposa, without goo caus, the company will be permtted to exclude 
all of your proposas frm its proxy materials for any meetings held in the 
following two caenda yea. 

(i) Question 9: If I have complied with the procedural reuirements, on what
 
other bases may a company rely to exclude my proposal? 

the proposa is not a proper subject for action
(1) Improper under state law: If 


by shaeholders under the laws of the jursdiction of the company's 
organzation; 

Note to paragraph (i)(l): Depnding on the subject matter, some
 

proposals ar not considered proper under stte law if they would be 
binding on the company if approved by shaholders. In our expenence, 
most proposals tht are cast as recommendations or request tht the board 
of directors tae spcified action are prope under state law. Accordingly,
 

we will assume tht a proposal drfted as a recommendation or suggestion
 

is proper uness the company demonstates otherwse. 

implemented, caus thelaw: If the proposa would, if

(2) Violation of 


company to violate any state, federal, or foreign law to which it is subject; 

Note to paragraph (i)(2): We will not apply this basis for exclusion to 
permit exclusion of a proposa on grounds that it would violate foreign law 
if compliance with the foreign law could result in a violation of any stte 

law.or federa 


(3) Violation of proxy rules: If the proposa or supporting statement is
 

contr to any of the Commission's proxy rues, including Rule 14a-9,
 

which prohibits materally false or misleading statements in proxy 
soliciting matenals; 

the proposal relates to the redss
(4) Personal grievance; special interest: If 


of a persna clai or grevance against the company or any other person,
 

or if it is designed to result in a benefit to you, or to fuer a personal 
interest, which is not shared by the other sharholders at large; 

the proposal relates to opeations whch account for less th
(5) Relevance: If 


5 percent of the company's tota assets at the end ofits most recnt fisca
 

year, and for less th 5 percent of its net earing sand gross saes for its
 

most recent fiscal year, and is not otherwse signficantly related to the 
company's business; 
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the company would lack the power or
(6) Absence o/power/authority: If 


authority to implement the proposa; 

(7) Management finctions: If the proposa deals with a mattr relating to the
compay's ordinar business operations; 

the proposal:
(8) Relates to election: If 


(i) Would disquaifY a nomiee who is stading for elecion;
 

her term 
(ii) Would remove a director from offce before his or 


expired; 

(iii) Questions the competence, business judgment, or charcter, of one
 

or more nomiees or directors; 

(iv) Seeks to include a spcific individua in the company's proxy
 
materials for election to the board of directors; or 

the upcoming election of
(v) Otherwe could affect the outcome of 


directors. 

(9) Conflicts with company's proposal: If the proposa directly conficts with
 
one of 
 the company's own proposas to be submittd to shaholders at the 
sae meeting.
 

Note to paragraph (i)(9): A company's submission to the Commission 
under ths section should specifY the points of conflct with the company's 
proposal. 

the company has already substatially
(10) Substantially implemented: If 


implemented the proposa; 

Note to paragraph (i)(10): A company may exclude a shaeholder 
proposa that would provide an advisory vote or seek futue advisory votes 
to approve the compenstion of executives as disclosed pursuat to Item 
402 of 
 Regulation S-K or any successor to Item 402 (a "say-on-pay vote") 
or tht relates to the frquency of say-on-pay votes, provided that in the
 

most recent shaeholder vote requied by Rule 240.1 4a-2 1 (b) of ths 
chapter a single year (i.e., one, two, or the yeas) received approval of a 
majority of votes cast on the matter and the company has adopted a policy 
on the fruency of say-on-pay votes that is consistent with the choice of 
the majority of votes cas in the most recent shaeholder vote required by 
rule 240. 14a-21(b) of ths chapter.
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the proposa substatially duplicates another proposa
(11) Dulication: If 


previously submitted to the company by another proponent tht will be 
included in th compay's proxy maerials for the sae meetig; 

(12) Resubmissions: If the proposa deas with substtially the sae subject.
 
mater as another proposa or proposas tht has or have been previously
 

included in the company's proxy materals withn the preeding 5 calenda 
year, a compay may exclude it from its proxy materials for any meeting 
held within 3 calenda year of the last tie it was included if the proposal 
received: 

(i) Less than 3% of the vote if proposed once withn the preceding 5
 
calenda yeas; 

the vote on its las submission to shareholders if
(ii) Less than 6% of 


proposed twce previously within the preceding 5 calenda year; 
or 

the vote on its last submission to shaeholders if
(ii) Less than 10% of 


proposed thee times or more previously within the preceding 5 
calenda yea; and
 

(13) Specifc amount of dividend: If the proposa relates to spific amounts of 
cash or stock dividends. 

it intends to 
u) Question 10: What procedure must the company follow if 


exclude my proposal? 
(1) If the company intends to exclude a proposal from its proxy materials, it
 

mus file its reons with the Commission no later th 80 caenda days 
before it fies its defitive proxy statement and form of proxy with the 
Commssion. The company must simultaeously provide you with a copy 
of its submission. The Commission st may pert the company to make 
its submission later than 80 days before the company files its definitive 
proxy sttement and form of proxy, if the company demonsates goo 
caus for missing the deaine. 

(2) The company mus fie six paper copies of the followig: 

(i) The proposa;
 

(ii) An explantion of why the company believes tht it may exclude
 
the proposal, which should, if possible, refer to the most recent 
applicable authority, such as prior Division letters issued under the 
rule; and 
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(iii) A supportg opinion of counl when such reasons are based on
 
matters of stte or foreign law.
 

(k) Question 11: May I submit my own statement to the Commission responding
 
to the company's argments? 
Yes, you may submit a response, but it is not required. You should tr to submit 
any respons to us, with a copy to the company, as soon as possible afer the 
compay makes its sub:nssion. Ths way, the Commission stff will have time to 
consider fuly your submission before it issues its response. You should submit 
six paper copies of your respons. 

(I) Question 12: If the company includes my shareholder proposal in its proxy
 
matenals, what information about me must it inelude along with the 
proposal itself
 

(1) The compay's proxy sttement must include your nae and address, as 
well as the nwuber of the company's votig securties that you hold.
 

However, instead of providing that inormation, the company may instead 
include a sttement that it will provide the information to shareholders 
promptly upon receiving an oral or wrtten request. 

your proposa or
(2) The company is not responsible for the contents of 


supporting sttement. 

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

(1) The company may elect to include in its proxy statement reasons why it 
believes shareholders should vote agains your proposal. The company is 
allowed to mae arguents reflecting its own point of view, just as you 

view in your proposal's supporting 
sttement. 
may express your own point of 


you believe that the company's opposition to your proposal(2) However, if 


contans matenally false or misleang statements tht may violate our 
anti-fraud rule, Rule 14a-9, you should promptly send to the Commission 
sta and the company a lettr explaig the reaons for your view, along
 

with a copy of the company's statements opposing your proposa. To the
 

extent possible, your lettr should include specific factu information 
demonsating the inaccuracy of the company's claims. Time permittg,
 

you may wish to tr to work out your differences with the company by 
yourself before contating the Commission st 

its statements opposing
(3) We requie the company to send you a copy of 


your proposa before it sends its proxy matenals, so tht you may bnng to 
our attention any matenally false or misleading sttements, under the 
following timeframes: 
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(i) If our no-action respnse reuies tht you make revisions to your

proposa or supportg sttement as a condition to reuirng the 
compay to include it in its proxy matenals, then the company 
mus provide you with a copy of its opposition statements no later 
th 5 caenda days afr the company receives a copy of your
 

revised proposa; or 

(ii) In all other cas, the compay mus provide you with a copy of its
 
opposition statements no late th 30 calenda days before its files 
defitive copies of its proxy sttement and form of proxy under
 

Rule 14a-6. 
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February 27, 2012 

Wille C. Bogan 
Associate General Counsel and 

Corprate Secretary
 

McKesson Corporation 
One Post Street, 35th Floor 
San Francisco, California 94104 

RE: Shareholder Proposal Record Letter 

Dear Mr. Bogan: 

Amalgamated Bank of Chicago serves as corporate co-trustee and custodian for 
the United Brotherhoo of Carpenters Pension Fund ("Fundj and is the rerd holder
 

for 3,175 shares of McKesson Corpration ("CompanY¡ common stock held for the 
benefit of the Fund. The Fund has been a beneficial ownr of at least 1% or $2,000 in 
market value of the Company's common stock continuously for at least one year prior to 
February 9, 2012, the date of submission of the shareholder proposal submited by the 
Fund pursuant to Rule 14a-8 of the Securitis and Exchange Commission rule and 
regulations. The Fund continues to hold the shares of McKesson Corporation stock. 

If there are any questions concerning this matter, please do not hesitte to 
contact me directly at 312-822-3220. 

Sin~relY J'/r
~ul M fCql-


La nee M. Kaplan
 
Vice Preident 
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