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UNITED STATES

tth SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561

DIVJSION OF

CORPORATION FINANCE

nil 2011

11006399

Willie Bogan

Associate General Counsel and Secretary
Act _________________

McKesson Corporation Section_______________

One Post Street Rule __________________

San Francisco CA 94104-5296 Public

Availability

Re McKesson Corporation

Incoming letter dated March 242011

Dear Mr Bogan

This is in response to your letter dated March 24 2011 concerning the shareholder

proposal submitted to McKesson by John Chevedden Our response is attached to the

enclosed photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-l6tt



April 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re McKesson Corporation

Incoming letter dated March 242011

The proposal requests
that the board take the

steps necessary so that each

shareholder voting requirement in the companys charter and bylaws that calls for

greater
than simple majority vote be changed to require majority of the votes cast for

and against the proposal or simple majority in compliance with applicable laws

There appears to be some basis for your view that McKesson may exclude the

proposal under rule 14a-8il0 In this regard we note your representation that

McKesson will providc sharcholders at McKessons 2011 annual meeting with an

opportunity to approve amendments to McKessons certificate of incorporatiot

Accordingly we will not recommend enforcement action to the Commission if

McKesson omits the proposal from its proxy materials in reliance on rule 14a-8il

In reaching this position we have not found it necessary to address the alternative basis

for omission upon which McKesson relies

Sincerely

Mall McNair

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

natters arising under Rule l4a-8 CFR 240 l4a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information krnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions stafi the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of thestatute 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 formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule l4a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



Mckesson Corporation

One Post Street

San Francisco CA 94104-5296

415.9838300

McKESSON
EpoeSng etealthcare

1934 Act/Rule 14a-S

March 24 2011

VIA E-MAIL sbareholderproposalssec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re McKesson Corporation

Stockholder Proposal Submitted by Mr John Cheve4den

Securities Exchange Act of 1934 Section 14a Rule 14a-S

Ladies and Gentlemen

This letter is to inform you in accordance with Rule 14a-8j under the Securities

Exchange Act of 1934 as amended the Exchange Act that McKesson Corporation

Delaware corporation the Company intends to omit from its proxy statement the 2011

Proxy Statement for its 2011 Annual Meeting of Stockholders the 2011 Annual Meeting
stockholder proposal the Proposal submitted by Mr John Chevedden the Proponent
under cover of letter dated January 262011

The Company requests confirmation that the staff of the Division of Corporation Finance

the Staff of the Securities and Exchange Commission the Commission will not

recommend any atforcement action if the Company omits the Propoal from the 2011 Proxy

Statement on the grounds that the Company has substantially implemented the Proposal in

reliance on the provisions of Rulc 14a-8il0 and ii the Proposal directly conflicts with thc

Companys proposals in reliance on the provisions of Rule l4a-8i9

The Company cxpects to file its definitive 2011 Proxy Statement with the Commission

on or about June 20 2011 and this letter is being submitted more than 80 calendar days before

such date in accordance with Rule l4a-8j In accordance with Section of Staff Legal Bulletin

No l4D November 2008 SLB 14W this letter and its exhibits are being emailed to the

Staff at sharehoderproposalssec.gov Because this
request

is being submitted electronically

pursuant to the guidance provided in SLB l4D the Company is not enclosing the additional six

copies ordinarily required by Rule 4a-8j
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In accordance with Rule 14a-8j copy of this submission is being forwarded

simultaneously to the Proponent Pursuant to Rule 4a-8k and Section Ii of SLB 4D the

Proponent is requested to copy the undersigned on any correspondence that he may choose to

submit to the Staff

The Proposal

The Proponent submitted the Proposal to the Company in letter dated January 26 2011
which the Company received via email on the same day The Proposal was accompanied by
letter from Ram Trust Services RTS also dated January 26 2011 the RTS Letter The

RTS Letter identified RTS as Maine chartered non-depository trust company and stated that

the Proponent had continuously held no less than 60 shares of McKesson Hboc Inc MCK
common stock since at least November 17 2009 through RTS and that RTS in turn hold
those shares through The Northern Trust Company in an account under the name Ram Trust

Services copy of the Proposal including the supporting statement the RTS Letter and the

Proponents related correspondence is attachcd hereto as Exhibit Based on the Companys

review of the RTS Letter the Companys own records and regulatory materials the Company

was unable to conclude that the Proposal met the requirements for inclusion in the Companys

proxy materials Accordingly on February 2011 within 14 days of the Companys receipt of

the Proposal the Company sent to the Proponent by email and overnight courier notification of

certain deficiencies with respect to the RTS Letter the Deficiency Letter copy of the

Deficiency Letter is attached hereto as Exhibit In response to the Deficiency Letter the

Proponent provided second letter from RTS the Second RTS Letter dated February

2011 The Second RTS Letter was identical to the first RTS Letter except that the Second RTS

Letter refers to the Company as McKesson Corporation rather than as McKesson Rboc Inc
as the Company was identified in the RTS Letter copy of the Second RTS Letter and the

related email from the Proponent is attached hereto as Exhibit On February 16 2011 the

Proponent sent to the Company an email providing further information with regard to RTS

copy of the Proponents February 16 2011 email is attached hereto as Exhibit As of the date

of this letter the Company has not yet received any other response from the Proponent

The Proposal states as follows

Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to require majority of votes cast for and against the proposal or

simple majority in compliance with applicable laws

The text of the Proposal is followed by supporting statement that is not reproduced in

this letter but that is set forth in the copy of the Proposal that is attached hereto as Exhibit
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11 Background

The Companys Amended and Restated Certificate of Incorporation the Charter and

the Companys Amended and Restated By-Laws the By-Laws set forth certain

supermajority voting standards Presently the Companys Charter includes the following

supermajority voting provisions

Article IV pursuant to which the Charter shall not be amended in any manner that

will adversely affect the Series Junior Participating Preferred Stock without the affirmative

vote of the holders of two-thirds or more of the outstanding shares of Series Junior

Participating Preferred Stock

Article VI which provides that By-laws may be adopted altered or repealed in

whole or in part at any anntal or special meeting of the stockholders by the affirmative vote of

three-fourths of the shares outstanding and entitled to vote and

Article VII which provides that for certain business combinations the affirmative

vote of at least eighty percent of outstanding stock and two-thirds of the vote of disinterested

stockholders is required

The Companys By-Laws include supennajority voting provision in Article which

states that By-laws may be adopted altered or repealed by the affirmative vote of three-fourths

of the shares outstanding and entitled to vote

The Board of Directors of the Company the Board is committed to ensuring effective

corporate govemance and therefore the Board and the Committee on Directors and Corporate

Governance of the Board the Committee periodically evaluate the Companys Charter By
Laws and othcr corporate governance documents to determine if any changes are advisable

After receipt of the Proposal the Committee and the Board in consultation with outside

advisors reviewed the stockholder voting standards contemplated by the Charter and By-Laws

Upon receiving recommendation from the Committee the Board determined at its March 21
2011 meeting that it was in the best interests of the Company and its stockholders to approve

and therefore approved resolutions providing for stockholder vote at the 2011 Annual Meeting

to eliminate the supermajority voting provisions in the Charter the Charter Amendments

Specifically if the Charter Amendments are approved by the Companys stockholders the

Charter will be amended to eliminate the supermajority voting standard in Article for

amendments to the Charter that will adversely affect Series Junior Participating Preferred

Stock and ii eliminate the supermajority voting standard in Article VI for by-law amendments

replacing both such supennajority voting standards with voting standard based on majority of

outstanding shares Further if approved by the Companys stockholders the Charter

Amendments will eliminate Article VII which provides that for certain business combinations

the approval of the affirmative vote of at least eighty percent of outstanding stock and twothirds

of the vote of disinterested stockholders is required
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The Board also determined upon receiving recommendation from the Committee that

it was in the best interests of the Company and its stockholders to approve and therefore

approved conforming amendment to the By-Laws that will eliminate the supermajority voting

provision in Article of the By-Laws and replace it with voting standard based on majority

of outstanding shares effective upon approval by the Companys stockholders of the Charter

Amendments at the 2011 Annual Meeting the By-Law Amendment and together with the

Charter Amendments the Amendments Accordingly if the Companys stockholders

approve the Charter Amendments at the 2011 Annual Meeting the conforming change

contemplated by the By-Law Amendment will also become effective

If the Chatter Amendments are approved by the Companys stockholders and the By-Law

Amendment thereby becomes effective the Companys Charter and the By-Laws will no longer

contain any supermajority voting provisions The above-referenced provisions of the Charter

and By-Laws marked to show the changes contemplated by the Amendments are attached as

Exhibit

III The Proposal May be Excluded Under Rule 14a-8iflO as Substantially

Implemented

Rule l4a-8ilO permits company to exclude stockholder proposal from its proxy

materials if the company has substantially implemented the proposal Interpreting the

predecessor to Rule 14a-8il the Commissionstated that the rule was designed to avoid the

possibility of shareholders having to consider matters which have already been favorably acted

upon by the management SEC Release No 34-12598 July 1976 To be excluded the

proposal does not need to be implemented in full or exactly as presented by the proponent

Instead the standard for exclusion is substantial implementation See SEC Release No 34-40018

May 21 1998 n.30 and accompanying text see also SEC Release No 34-20091 August 16

1983

The Staff has stated that in determining whether stockholder proposal has been

substantially implemented it will consider whether companys particular policies practices

and procedures compare favorably with the guidelines of the proposal and not where those

policies practices and procedures are embodied Texaco Inc March 28 1991 The Staff has

provided no-action relief under Rule l4a-8il0 when company has satisfied the essential

objective of the proposal even if the company did not take the exact action requeted by the

proponent ii did not implement the proposal in every detail or iii exercised discretion in

determining how to implement the proposal See e.g Exelon Corp February 26 2010
Anheuser-Busch Companies Inc January 17 2007 ConAgra Foods Inc July 2006
Johnson Johnson February 17 2006 Talbots Inc April 2002 Marco Corp April 19

1999 and March 29 1999 In each of these cases the SEC concurred with the companys

determination that the proposal was substantially implemented in accordance with Rule 14a-

8i10 when the company had taken actions that included modifications from what was directly

contemplated by the proposal including in circumstances when the company had policies and

procedures in place relating to the subject matter of the proposal or the company had otherwise

implemented the essential objective of the proposal
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Under this standard the Company has substantially implemented the Proposal because

the Amendments fblfihl the
esential objective of the proposal which is to eliminate

supermajority voting provisions in the Charter and By-Laws The Board lacks unilateral

authority to adopt the Charter Amendments but consistent with the Proposal has taken all of the

steps necessary to eliminate all stockholder supermajority voting iequirements in the Charter As

noted previously the Board has approved the submission of the Charter Amendments to

stockholder vote at the 2011 Annual Meeting The Board has also approved the By-Law
Amendment that will be effective upon approval by the stockholders of the Charter

Amendments These actions will eliminate all supermajority voting provisions from the Charter

and the By-Laws By submitting the Charter Amendments to the Companys stockholders at the

2011 Annual Meeting and by approving the conforming change to the By-Laws that will be

effective upon approval by the stockholders of the Charter Amendments the Company is

addressing the essential objective of the Proposal Accordingly there is no reason to ask

stockholders to vote on resolution to urge the Board to take action that the Board has aheady

taken

The Staff has on numerous occasions including with respect to stockholder proposals

that are very similar to the Proposal concurred that stockholder proposal can be omitted from

the proxy statement as substantially implemented under Rule 14a-8i10 when companies have

taken actions substantially similar to the Companys actions See e.g Express Scripts Inc

January 28 2010 MDU Resources Group inc January 16 2010 Time Warner inc

February 292008 In this regard the Staff has consistently granted no-action relief under Rule

14a-8i10 when companies have sought to exclude stockholder proposals requesting

elimination of supermajority voting requirements after the boards of directors of those companies

have taken action to approve or were expected to approve the necessary amendments to their

respective charters and/or by-laws and represented that such amendments would be submitted to

vote of stockholders as applicable at the next annual meeting See e.g Applied Materials

inc December 19 2008 Sun Microsystems inc August 282008 H.J Heinz Company May
20 2008 NiSource inc March 10 2008 In each of these cases the Staff granted no-action

relief to company that intended to omit stockholder proposal that was similar to the Proposal

based on actions by the companys board of directors and as applicable anticipated actions by
the companys stockholders to remove supermajority voting provisions

Furthermore with regard to those Amepdments that contemplate replacing the

supermajority voting standards with voting standard based on the majority of outstanding

shares the Staff has provided no-action relief under Rule 14a-8ilO where similar proposals

have called for the elimination of provisions requiring greater
than simple majority vote in

favor of majority of votes cast standard and where the company has taken action to amend the

governing documents to set stockholder voting thresholds based upon majority of the

companys outstanding shares See e.g Celgene Corp April 2010 Sempra Energy March

2010 Express Scripts inc January 28 2010 MDU Resources Group inc January 16

2010 Applied Materials Inc December 19 2008 Sun Microsystems August 28 2008
NiSource inc March 10 2008
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In Applied Materials Inc December 19 2008 Applied Materials for example the

Staff concurred with the company that it could omit from its proxy statement stockholder

proposal relating to supermajority voting requirements based on actions of the board of directors

that substantially implemented the stockholder proposal In Applied Materials the certificate of

incorporation and the by-laws required supermajority votes for certain amendments and for

approval of certain transactions with interested stockholders stockholder submitted

proposal that was similar to the Proposal requesting that the board of directors take steps

necessary so that each charter and by-law voting requirement calling for greater than simple

majority vote would be changed to majority of the votes cast for and against related proposals

in compliance with applicable laws After the proposal was submitted the board of directors of

Applied Materials determined that the supermajority voting thresholds of the applicable

provisions should be changed to majority of outstanding shares and that the provisions relating

to approval of certain business combinations with interested stockholders should be eliminated

Applied Materials represented to the Staff that it would provide its stockholders with an

opportunity to approve the amendments to the certificate of incorporation eliminating all

supermajority voting requirements at the upcoming annual meeting The Staff concurred with

the conclusion that the stockholder proposal could be excluded under Rule l4a-8il0 in light

of the board action and the anticipated stockholder action to eliminate all of the supermajority

voting provisions in the companys certificate of incorporation

More recently the Staff addressed the same issue in Express Scrzpts Inc January 28

2010 Express Scripts In Express Scripts the companys by-laws required supermajority

vote to amend certain provisions of the by-laws and the companys certificate of incorporation

including certificates of designations for preferred stock included supennajority voting

provisions with respect to amendments that would adversely affect the rights of preferred

stockholders The Proponent submitted proposal to Express Scripts similar to the Proposal

requesting that the board of directors take steps necessary so that each stockholder voting

requirement in the companys charter and by-laws that calls for greater than simple majority

vote be changed to majority of the votes cast for and against the proposal to the extent

permitted by law Following the receipt of the stockholder proposal the board of directors of

Express Scripts detennined to change the supermajority voting standards to majority of

outstanding shares voting standard Express Scripts represented to the Staff that it bad taken

action to eliminate all supermajority voting requirements and had thereby achieved the essential

objective of the stockholder proposal The Staff concurred with the conclusion that the

stockholder proposal could be excluded under Rule 14a-8ilO in light of the board action to

eliminate all of the supermajority voting requirements in the companys governing documents

As noted above the Board has approved the Charter Amendments and directed that the

Charter Amendments be submitted to stockholder vote at the 2011 Annual Meeting The

Board has also approved the conforming change contemplated by the By-Law Amendment that

will become effective upon stockholder approval of the Charter Amendments Accordingly if

the Companys stockholders approve the Charter Amendments at the 2011 Annual Meeting and

the conforming change to the By-Laws thereby becomes effective the Companys Charter and

By-Laws would no longer contain any supermajority voting requirements Therefore the

Company believes that these actions have achieved the essential objective of and therefore
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substantially implement the Proposal so that the Company may properly omit the Proposal from

the 2011 Proxy Statement in accordance with Rule 4a-8il Accordingly we respectthily

request
that the Staff concur that the Proposal may be properly omitted from the 2011 Proxy

Statement on the basis of Rule 4a-8i 10

IV The Proposal May be Excluded Under Rule 14a-Si9 Because the Proposal

Directly Conflicts wit the Companys Own Proposals to be Submitted to the

Stockholders

company may properly exclude proposal from its proxy materials under Rule 14a-

8i9 if the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting The Commission has stated that the subject

proposals need not be identical in scope or focus in order for this basis for exclusion to be

available SEC Release No 34-40018 May 21 1998 ni Consistent with the Commissions

position the Staff has consistently concurred that wbere stockholder proposal and company-

sponsored proposal present alternative and conflicting decisions for stockholders and submitting

both proposals could provide inconsistent and ambiguous results the stockholder proposal may
be omitted from the proxy statement under Rule 14a-8i9 See Sigma-Aldrich Corporation

January 31 2011 Alcoa inc January 12 2011 Allergan Inc February 22 2010 The Walt

Disney Company November 16 2009 Best Buy Co Inc April 17 2009 HI Heinz Co

April 232007

In The Walt Disney Company November 16 2009 Disney for example the Staff

concurred with the company that under Rule 14a-8i9 it could omit from its proxy statement

stockholder proposal which was similar to the Proposal relating to supexmajority voting

requirements The stockholder proposal in Disney requested that the board of directors take the

steps necessary so that each charter and by-law voting requirement calling for greater than

simple majority vote would be changed to majority of the votes cast for and against related

proposals in compliance with applicable laws In response Disney expressed the companys
intention to submit proposals for vote of stockholders which sought to amend the companys

supermajority voting provisions replacing such provisions with alternative voting standards

Disney argued that if both the stockholder proposal and the Disney proposals were included in

the proxy statement then the results of the votes on the stockholder proposal and the companys

proposals could yield inconsistent ambiguous or inconclusive results

More recently the Staff addressed the same issue in Sigma-Aldrich Corporation January

31 2011 Sigma-A ldrich In Sigma-Aldrich the Staff concurred that there was basis under

Rule 14a-8i9 for the company to omit simple majority vote stockholder proposal that is

similar to the Proposal when Sigma-Aldrich sponsored proposals seeking approval of

amendments to Sigma-Aldrichs certificate of incorporation that would eliminate the

supermajority voting provisions noting the companys representations that its proposals would

conflict directly with the stockholder proposal and that submitting all of the proposals to vote

could yield inconsistent ambiguous or inconclusive results The Staff has reached similar

conclusion in number of similar no-action letters issued during the 2011 proEy season See
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Fluor Corporation January 25 2011 Jiospira inc January 25 2011 Medco Health

Solutions inc January 192011

As noted above the Board has approved the Charter Amendments and directed that the

Charter Amendments be submitted to stockholder vote at the 2011 Annual Meeting If the

Charter Amendments are approved by the Companys stockholders the Charter will be amended

to eliminate supermajority voting standard in Article IV for amendments to the charter that

will adversely affect series Junior Participating Preferred Stock and ii eliminate

superrnajority voting standard for by-law amendments in Article VI replacing both such

supermajority voting standards with voting standard based on majority of outstanding shares

Further if approved by the Companys stockholders the Charter Amendments will eliminate

Article VII which provides that for certain business combinations the approval of the

affirmative vote of at least eighty percent of outstanding stock and two-thirds of the vote of

disinterested stockholders is required The Board has also approved the By-Law Amendment

which will eliminate the supermajority voting standard for by-law amendments in Article and

replace such standard with voting standard based on majority of outstanding shares effective

upon approval by the Companys stockholders of the Charter Amendments

If the Proposal
is included in the Companys 2011 Proxy Statement the Proposal will

conflict directly with the Companys proposals seeking to adopt the Charter Amendments The

Proposal requests that the Companys board of directors take the steps necessary so that each

stockholder voting requirement in the Companys Charter and By-Laws that calls for greater

than simple majority vote be changed to majority of the votes cast for and against the

proposal or simple majority in compliance cvith applicable laws As discussed above the

Company has proposed different approach that nonetheless seeks to accomplish the essential

objective of the Proposal The Companys proposals call for as applicable change from

supermajority voting standards to voting standard based on majority of outstanding shares

whereas the Proposal calls for voting standard based on the number of votes cast for and

against As result in the event of an affirmative vote on both the Proposal and any of the

Companys proposals the Company would be unable to determine the voting standard that its

stockholders intended to support

If the Proposal and each of the Companys proposals were subject to stockholder vote

at the 2011 Annual Meeting the voting results from all of the proposals would be ambiguous as

the clear preference of the stockholders would not be readily apparent
from the voting results

The situation is further complicated by the fact that the Proposal encompasses more than one

change to the Charter and By-Laws while the Companys proposals will address each material

change separately so it would not be clear whether vote for the Proposal expresses support for

multiple changes or just one of the change See e.g Sigma-Aldrich Corporation January 31

2011 Allergen Inc February 22 2010 Dominion Resources Inc January 19 2010 in each

case the Staff concurred that stockholder proposal similar to the Proposal was excludable under

Rule 14a-8i9 for the reasons similar to the reasons described above

In addition inclusion of the Proposal may also confuse stockholders by implying that the

Board did not take positive action to implement the Proposals objective which is to eliminate
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supermajority voting provisions in the Charter and By-Laws Omitting the Proposal from the

2011 Proxy Statement will eliminate the possibility of confusion and will be the shortest path

toward eliminating the supennajority voting provisions in the Charter and By-Laws

For the reasons set forth abov we believe that the Proposal may be omitted from the

2011 Proxy Statement under Rule 14a-8i9 because the Proposal directly conflicts with the

Companys own proposals Submitting the Proposal along with the Companys proposals to the

Companys stockholders would present the stockholders with alternative and conflicting

decisions Moreover vote on the Proposal and the Companys proposals would create the

potential for inconsistent and ambiguous results given the differing voting thresholds

contethplated by theproposals Accordingly we respectfully request that the Staff concur that

the Proposal may be properly omitted from the 2011 Proxy Statement on the basis of Rule 14a-

3i9

Conclusion

For the foregoing reasons the Company respectfully requests that the Staff confirm that it

will not recommend enforcement action if the Company omits the Proposal from its 2011 Proxy

Statement

If you have any questions or require any additional information please do not hesitate to

call me at 415-983-9007 or David Lynn of Morrison Foerster LLP at 202 887-1563

Sincerely

Willie Bogan

Associate General Counsel and Secretary

Enclosures
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From FISMA 0MB Memorandum 07 16
Sent Wednesday January 26 2011 AM
To Bogan Willie

Cc Schrank Ma
Subject Rule 14a-8 Proposal MCK

Dear Mr Bogan

Please see the attached Rule 14a-8 Proposal.

Sincerely

John Chevedden



JOHN CII RVRIDEN

FISMA 0MB Memorandum 07.16

Mr John Hammergren
Chairman of the Board

McKesson Corporation MCK
One Post Street

San Francisco CA 94104

Dear Mr Hammergren

This Rule 14a-8 proposal
is respectfully submitted in support of The long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including The continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via emailiwIsMA OMB Aegnorandum MO716

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-termperformance of our company Please acknowledge eceipt of this proposal

promptly by email4oisMA 0MB Memorandum M-07-16t

Sincerely

Zo//

cc Willie Bogan cWilileBoganmckesson.com

Corporate Secretary

Aria Schrank Ana.Schrank@McKesson.com
PH 415 983-8300

FX 415 983-8464

Fax 415 983-7160



MCK Rule 14a-8 Proposal January 2620111

Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to require majority of the votes cast for and against the proposal or

simple majority in compliance with applicable laws

Corporate governance procedures-and practices and the level of accountability they impose are

closely related to financial performance Shareowners are willing to pay premium for shares of

corporations that have excellent corporate governance Superniajority voting requirements have

been found to be one of six entrenching mechanisms that are negatively related to company

performance See What Matters in Corporate Governance Lucien Bebchuk Alma Cohen

Allen Pencil Harvard Law School Discussion Paper No.491 09/2004 revised 03/2005

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman SacS FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included William Steiner James McRitchie and Ray Chevedden

If our Company were to remove required supermajority it would be strong statement That our

Company is committe4 to good corporate governance and its long-term financial performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for additional improvement in our companys 2010 reported corporate governance status

The Corporate Library www.thecorporateljbrarv.com an independent investment research finn

rated our company with High Governance Risk and Very High Concen in Executive

Pay $54 million for our CEO John Hammergren

Mr Hammergren received $20 million pension increase in 2010 This called into question the

judgment of our Executive Pay Committee Each member of our Executive Pay Committee-

attracted 40% in negative votes This compared to less Than 1% in negative votes for three of our

directors

Mr Hammergren received $12 million cash incentive pay Long4erm incentives should not give

eah and Mr Hammergrens multiple plans should not use the same perfonnance measure

earnings per share Additionally long-term incentives of performance-based restricted stock

units were also based on earnings per share CEO pay was only 57% incentive based

David Lawrence of our Executive Pay Committee was marked as Flagged Problem
Director by The Corporate Library because of his directorship at PGE Corporation preceding

the PGE 2004 bankruptcy Alton Irby another member of our Executive Pay Committee was

on the board of Stifel Financial rated IL in governance by The Corporate Library

Director Jane Shaw 71 and with 18-years long-tenute independence concern chaired our

Nomination Committee and was on our Audit Committee

We bad no indapendent board chairman no lead director no proxy access no cumulative voting

no right to act by written consent and no right to call special meeting

Please encourage our board to respond positively to this proposal to initiate the improved

governance we deserve Adopt Simple Majority Vote Yes on



Notes

John Chevedden FIsMA 0MB Memorandum O716 sponsored this

proposaL

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

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-BQ3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its oflicers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate tinder nile lta-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emailFlsMA 0MB Memomndum M07--1



RAM TRUST SERVICES

January26 2011

John thevedden

FISMA 0MB Memorandum MD716

To Whom It May Concern

Ram Trust Services is Maine chartered non-depository trust company Through us Mr John

Chevedden has continuously held no less thin 60 shares of Mckesson Itoc Inc MCK
common stock CIJSIP 581S5Cfl03 since bt least November 172009 We In turn hold those

shares through The Northern Trust Company In an account under the name Ram Trust

Services

Sincerely

Michael Wood

Sr Portfolio Manager
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From Bogan Willie

Sent Tuesday February 08 2011 440 PM

TO5MA 0MB Memorandum MO716
Subject Shareholder Proposal Notice of Deficiency

Dear Mr Chevedden

Attached is letter from me notifying you of deficiency with regard to the shareholder proposal that you

submitted to Mckesson Corporation on January 26 2010

Regards

Willie Bogan

Associate General Counsel and Secretary

Mckesson Corporation

One Post Street 35th Floor

San Francisco CA 94104

Tel 415-983-9007

Fax 415-983-9042



Mckesson Corporation Willie Bogan

One Post Street Associate General Counsel

San Francisco CA 94104 and Secretary

41c 9519007 Tel

415.933.9042 Fax

McKESSON
February 82011 Empowedngffeaitare

Mr John Chevedden

FISMA 0MB Memorandum O716

Re Shareholder Proposal

Dear Mr Chevedden

On January 262011 McKesson Corporation McKesson or Company received

your email submitting shareholder proposal entitled Adopt Simple Majority Vote the

Proposal for consideration at the McKesson 2011 Annual Meeting of Stockholders Also

on January 262011 we received copy of letter dated the same date from RAM Trust

Services that appears intended to demonstrate that you satisfy the minimum ownership

requirements of Rule 14a-8 of the Securities Exchange Act of 1934 as amended Rule 14a-

Based on our review of the information provided by you our records and regulatory

materials we have been unable to conclude that the Proposal meets the requirements for

inclusion in McKessons proxy materials Unless you can demonstrate that you meet the

requirements of Rule 14a-8b as described below in the proper timeframe McKesson will

be entitled to exclude the Proposal from the proxy materials for the 2011 Annual Meeting

Under Rule 14a8b at the time you submit your proposal you must prove your

eligibility to McKesson by submitting either

written statement from the record holder of your securities usually broker or

bank verifying that at the time you submitted the Proposal you continuously held at

least $2000 in market value or 1% of McKessons securities entitled to vote on the

Proposal at the meeting for at least one year by the date you submftted the Proposal

or

copy of Schedule 13D Schedule 13G Form Form Fonn or amendments to

those documents or updated forms reflecting your ownership of the shares as of or

before the date on which the one-year eligibility period begins

Although you have provided us with letter from RAM Trust Services the RTS
Letter which states that through RAM Trust Services you have held no less than 60 shares

of McKesson Hboe Inc MCK common stock CUSIP 581 55Q103 and that RAM Trust

Services in turn holds those shares through The Northern Trust Company the RTS Letter

does not identify the record holder of the shares ur otherwise include the
necessary



February 82011

Page Two

verification of ownership required by Rule 14a-8 With regard to the information provided

in the RTS Letter we note that the Companys name is McKesson Corporation not

McKesson Hboc the as identified in the RTS Letter Further McKesson has reviewed the

list of record holders of the Companys shares of common stock and neither you nor RAM
Trust Services nor The Northern Trust Company are listed as record holders of McKesson

common stock In accordance with Rule 14a-8 you must provide written statement frgm

the record bolder of the shares of McKesson common stock that you claim to beneficially

own verifying that you own those shares and that you have continuously held those shares

for at least one year prior to the date on which you submitted the Proposal In this regard we

note that it appears that RAM Trust Services is neither broker nor bank and while we are

familiar with the view of the staff of the U.S Securities and Exchange Commission that

letter from an introducipg broker may satisfy the requirements of Rule 14a-8b the RTh

Letter does not indicate that RAM Trust Services is an introducing broker Instead the

RTS Letter only states that RAM Trust Services isa Maine chartered non-depository trust

company In order to remedy these defects you must provide written statement from the

record holder of the shares you beneficially own verifying that you have continually held the

required amount of McKesson common stock for at least one year as of the date of your
submission of the Proposal

Rule l4a-8 requires that your response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me Altematively you may transmit any response by facaimile to

me at 415-983-9042 or by e-mail to wil1ie.boganznckesson.com

If you have any questions with respect to the foregoing please contact me at 415-

983-9007 For your reference enclose copy of Rule 14a-8

Sincerely

Willie Bogan
Associate General Counsel

and Secretary

Enclosure Rule 14a-8

dc-630346



Rule 14a$ Pronosals of Security Molders

This section addresses when company must include shareholders proposal in its proxy

statement and identify the proposal in its form of
proxy

when.the compsny holds an annual or

special meeting of shareholders Li summary in order to have your shareholder proposal

included on companys proxy card and included along with any supporting statement in its

proxy statement you must be eligible and follow certain procedures Under fbw specific

cfrcumstaztes the company is permitted to exclude your proposal but only after submitting its

reasons to the Commission We structured this section in question-and- answer forziiat so that it

Is easier to understand The references to you are to shareholder seeking to submit the

proposal

Question What is proposal shareholder proposaFis your recommendation or

requirement that the company and/or its board of directors take action which you intend

to present at meeting of the-companys shareholders Your proposal shquld state as

clearly as possible the course of action that you believe the company should follow If

your proposal is placed on the companys proxy card the compurty must also provide in

the form of proxy means for htzreholders to specify by boxes choice between approval

or disapproval or abstention Unless othehvise indicated the word proposal as used in

this section refers both to your proposal and to your corresponding statement in support

of your proposal iany

Question Who is eligible to submit proposal and bow do demonstrate to the

company that lam eligible

In order to be eligible to submit proposal you must have continuously held at

least $2000 in market value or 1% of the companys securities entitled to be

voted on the proposal at the meeting for at least one year by the date you submit

the proposal You must continue to hold those securities through the date of the

meeting

If you are the registered bolder of
your securities which means that

your name

appears in the companys records as shareholder the company can verify your

eligibility on its own although you will still have to provide the company with

written statement that you intend to continue to hold the securities through the

date of the meeting of shareholders However if like many shareholders you are

not registered holder the company likely does not know that you are

shareholder or how many shares you own In this case at the time you submit

your proposal you must prove your eligibility to the company in one of two wars

The first way is to submit to the company written statement tiom the

record bolder of your securities usually broker or hank verifying that

at the time you submitted your proposal you continuously held the

securities for at least one year You must also include your own written



statement that you intend to continue to hold the securities through the

date of the meeting of shareholders or

ii The second way to prove ownership applIes only if you have filed

Schedule 131 Schedule 13GForm 3Fonn4and/orPorm or

thiendments tothose documents or updated Ibrins reflecting your

ownership of the shares as of or before the date on which the one-year

eligibility period begins If you hmve filed one of these documents with the

SEC you may dQmonstrate your eligibility by submitting to the copany

copy of the schedule and/or orem and any subsequent

amendments reporting change in
your ownership level

Your written statement that you continuously held the required

number of shares for the one-year periód as ofthe date of the

statement and

Your written stst ot qpJptpd to continue ownership of

the shares through the date of the companys annual or special

meeting

QuestionS flow many proposgls maysubmit Each shareholder may submit no

more than one proposal to company for particular shareholders meeting

Question How long can my proposal be The proposaL including any accompanying

supporting statement may not exceed 500 words

QuestionS What Is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in

most eases find the deadline in last yea proxy statement However if the

company did not hold an annual meeting last year or has changed the date of its

meeting for this year more than 30 days from last years meeting you can usually

find the deadline in one of the companys qnarterly reports on Form t0-Q or in

shareholder reports ofinvestment companies under Rule 27030d-l of this chapter

of the Investment Company.Act of X940 In order to avoid controversy

shareholders should submit their proposals bymeaªs including electronic means
that permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for

regularly scheduled annual meeting The proposal n3ust be received at the

companys principal executive oftices not less than 120 calendar days before the

date of the companys proxy statement released to shareholders In connection

with the previous years annual meeting llowever if the company did not hold an

annual meithg the previous yer or if the date of this years annual meeting has

been changed by more than 30 days from the date otthe previous years meeting

then the deadline isa reaonable time before the company begins to print and send

its proxy
materials



Ifyou are submitting your proposal for meeting of shareholders other than

regularly scheduled annual meeting the deadline is reasonable time before the

company begins to print and send its proxy materials

Question What if Ifäll to follow ens of the eligIbIlity or procedural requirements

explained in answers to Questious through of this section

The company may exclude your proposal but only aflerit has notified you of the

problem azzd you have failed adequately to correct itWithin 14 calendar days of

receiving your proposal thecompany must notify you in writing of any

procedural or eligibility deficiencies as well as of the time frame for
your

response Your response must be postmarked or transmitted electronically no

later Than 14 days from The date you received the companys notification

company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fail to submit proposal by the companys

properly determined deadline If the company Intends to exclude The proposal it

will later have to make submission under Rule l4a-8 and provide you with

copy underQueMion-1ObeIowiitul14a4J

If you fall in
your promise to hold the required number of securities through the

date of the meeting of shareholders then the company will beperxnitted to

exclude alLof your proposals from its proxy materials for any meeting held In the

following two calendar
years

Question Who has the burden of persuading the Commission or its staff that my
proposal can be excluded Except as otherwise noted the burden is on the company to

demonstrate that It is entitled to exóludc proposaL

QuestionS Must appear personally at the shareholders meeting to present the

proposal

Either you or your representntive who is qualified under state law to present the

proposal on your behalf must attend the meeting to present the proposal Whether

you attend the meeting yourself or send qualified representative to the meeting

in
your place you should make sure that you or your representative follow the

proper state law procedures for standing the medting and/or presenting youk

pmposal

Ifthe company holdt it shareholder meeting in whole or in part via electronic

media and the company pemiits you or your representative to present your

proposal via such media then you may appear through electronic media rather

than traveling to the meeting to appear.inpersori

Ifyou or yourqualifled representative fail to appear
and present the proposal

without good cause the company will be pennitted to exclude all of your

proposals from its
proxy materials for any meetings held in the following two

calendar years



Question 9111 have complied with the procedural requirements on what eflier

bases niay company rely to exeluds my proposal

Improper under state law tithe proposal is not proper subject fin action by

shareholders under the laws of the jurisdiction of the companys organization

Note to paragraph a7 Dejending on the subject matter some proposals are

not considered proper under state law if they would be binding .or the conipanyif

approved byshareholders In our experience most proposals thatare cast as

recommendations or requests that the board of directors take specifIed action are

proper wider state law Accordingly we will assume that proposal drafted as

recommendation or saggestlonis proper twless the company demonstrates

otherwise

Violation of law iftheproposal would if implemented cause the company to

violate any state fcderal or foreign law to which it isubject

No Jo paragraph otpnQtqwlll not apply this basis for

exclusion to permit cxØlusizi 6f iiSröxk On grbudtŁ that it woi4d Violate

foreign law if compliance with the lbregn law could result in violation of any

state or federal law

Violation of proxy rules Iftheprpposat orsupporting statement is contrary to any

of the Commissions proxyrules including Rule 14a-9 whish prohibits

materially flilse or misleading tatements inproxy soliciting materials

Personal grievance special irest lithe proposal relates to the redress of

personal claim or grievance against the company or any other person or if it is

designed to result in benefit to you orto Ilirther apersonal interest which is not

shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than

percent of the companys total assets at the end of its most recent fiscal year and

for less than percent of itsnet earning sand gross sales for its ni.ost recent $scal

year and is not otherwise significantly related to the companys business

Absence ofpower/authority lithe company would lack the power or authority to

implement the proposal

Managexneat fqncfions lithe proposal deals with matter relating to the

companys ordinary businçss operatioiis

l.eIaes to election lithe proposal relates to nomination or an election for

membership on the companys board of directors or analogous gqycrning bodyor

procedure Lor suqluiorninatiàn or electiqn



Director Elections ifthe proposal

Would disqualify nominee who is standing for election

fu Would remove director from office before his or her term expired

iii Questions the competence business judgment or character of one or more

nominees or directors

iv Seeks to include tipecific individual in the companys proxy materials fir

election to the board of directors or

OtherwIse could affect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly conflicts with one of

the companys own proposals to be submitted to shareholders at the same meeting

Note to paragraph Acompanyspubmission to the Commission under this

Section shotld irpoiofcouflicith the companys proposal

10 Substantially implemented If tile compan5r hasilready sulSntially implemented

the proposal

Duplication if the proposal substantially duplicatesanother proposal previously

submitted to the company by anotherproponent that will be included in the

companys proxy materials fbr the same meeting

12 Resubmissions If the proposal deals with substantially the same subject nmtter

anotherproposal orproposaisthatihas or have beenpreviously included inthe

companys proxy materials within the preceding calendar years company may
exclude it thorn its proxy materials for any meeting held within calendar years of

the last time it was included lithe proposal received

Less than 3% of the vote if proposed once within the preceding calendar

years

ii Less thn 6% of the vote on its last submission to shareholders if proposed

twice previously within the preceding calendar years oi

iii Less than 10% of the vote on its last submission to shareholders if

proposed three times or more previously within the preceding calendar

years

13 SpecifIc amount of dividends If the proposal relates to specific amounts of cash

or stock dividends



Question 10 What procedures must the company follow if it intends to exclude my

proposal

If the company intends to exclude proposal from Its proxy materials it must me

its reasons with the Commission no later than go calendar days before it files its

deitive proxy statement and fonn of proxy with the Coipmission The company

must simultaneously provide you with copy of its submission The Commission

staff may permit the company to make its submission later than 80 days before the

company tiles its definitive proxy statement and form of proxy if tlie company

demonstrates good cause for missing the deadline

The cotripany must file six paper copies DI the following

1. Theproposal

ij An explanation of why the company believes that it may exclude the

proposal which should if pcssihle referto the most recent applicable

authority such as priorDivision letters isued under the rule and
.rv f-ft fl

lii Asupporting opiniol of counsel when such reasons are based on matters

ofstateorforeignla

Question ILL May submit my own statement to the Commission responding to the

companys arguments

Yes you may submit respolise but ills not required You should try to submit

any response to us with copy to the epmpany as soon as possible after the

company makes its submission This way the Commission staff will have time to

consider billy yew submission before it issues its response You should submit

six paper copies of your response

Question 1211 the company includes ray shareholder proposal In ifs proxy

materials what Information about me roust It include along with the proposal itself

The companys proxy statement must include your name and address as well as

the number of the companys voting securities that you hold However instead of

providing that infoiniation the company may instead include statement that it

will provide the information to shareholders promptly upon receiving arc oral or

written request

The company is notriapopsible for the contents of your proposal or supporting

statement



in Question 13 What can do if the company includes in its proxy statement reasons

why it believes shareholders should not vote in favor of my proposal and disaflee

With some oflts statements

The company may elect to include in its proxy statement reasons why it believes

shareholders should vote against your proposaL The company is allowed to make

arguments reflecting its own point of view just as you may express your own

point oIview in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains

materially Thise or misleading statements that may violate our anti- fraud rule

Rule 14a-9 you should promptly send to the Comnilssion staff and the company

letter explaining the reasons for your view along with copy of the companys

statements opposing your proposal To the extent possible your letter should

include specific factual information demonstrating the inaccuracy of the

companys claims Than permitting you may wish to try to work out your

differences with the company by youiselfbelbre contacting the Commission staft

We require the oinanyto send you copy of itsstatenithts opposing your

proposal before it ends itproxy materials1 so that you may bring to our attention

any materially falsor misleading statements under the following timeframes

If our no-action response requires that you make rtvisions to
your

proposal or supporting statement as condition to requiring tbe company

to include it in its proxy materials then the company must provide you

with copy ofIts opposition statements no later than calendar days after

the company receives copy of your revised proposal or

ii In all other cases the company must provide yon with copy of its

opposition statements no later than 30 calendar days before its files

delinitive copies of its proxy statement and form of proxy under Rule 14a-

SOn October 42010 the SEC issued an Order Granting Stay following the Eusiness

Roundtable and the Chamber of Connuerces motion to the SEC to stay The effect of newly

adopted Rule 14a-l and associated amendments to The SECs rules pending review by the U.S
Court of Appeals for the D.C Circuit Business .koundtable et Lii SEC No 10-1305 D.C
Cir filed Sept 292010 See SEC Release Non 33-9149 34-63031 IC-29456 October

2010 Effective November 152010 Rule 14a$ is amended by revising the paragraph i8as

part of the amendments facilitating shareholder director nominations The amended version of

the paragraph i8follows the unamended version See SEC Release Nos 33-9136 34-

1C62674 IC-29384 August 25 2010
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From FSMA 0MB Memorandum MOT16fl

Sent Friday February 11 2011 754 AM
To Bogan Willie

Subject Rule 14a-8 Proposal MCK

Mr Bogan Attached is the broker letter

Sincerely

John Chevedden



RAM TRUST SERVICES

February 92011

John thevedden

FISMA 0MB Memorandum MO716

To Whom It May Concrn

Rzini Trust en4ces is Maine chartered nondepoltory trust company Throuh us Mr John

Chevedden has continuously held no less than CO shares ofMcxessonCorporat1on MCK
common stock CUSIP SSlSSQlO31sInce at least November 172009 WeThtuni hold thdse

shares thrpugh ThSorthern Trust Company In an account under the tamØ Ram Trust

Services
--

Sincerelv

Michael Wood

Sr Portfoiiórvlanager

45 ExcavoaSmszr PonoMAna 04101 TELEPHONE 207 775 2354 EcsaAuz 207 775 4289
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From .FISMA 0MB Memorandum M-U7-16

Sent Wednesday February 16 2011 1017 AM
To Bogan Willie

Subject Rule 14a-8 Proposal MDC

Mr Bogan Thank you for acknowledging the rule 14a-8 proposal

In The Ham Celestial Group Inc October 2008 the Staff determined that

verification letter can come from an introducing brokertt In the United States

investors can hold stocks thorough banks as well as brokers and there is no reason to

believe the Staff intended to exclude banks Accordingly introducing broker should

be understood to include introducing banks As state chartered non-depository trust

Ram Trust is bank

Please let me know by Thursday if there is further question

Sincerely

John Chevedden
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Amendments to the Amended and Restated Certificate of incorporation

of McKesson Corporation

ARTICLE IV

SERIES PREFERRED STOCK

Series Junior Participating Preferred Stock

10 Amendment This Certificate of Incorporation shall not be fbrther amended in any manner

which would materially alter or change the powers preferences or special rights of the Series

Junior Participating Preferred Stock so as to affect them adversely without the affirmative vote of

the holders of two thirds or morea majority of the outstanding shares of Series Junior

Participating Preferred Stock voting separately as class

ARTICLE VI

Amendments jo the By-Laws The Board of Directors is expressly authorized to adopt alter

andqr repeal the By-Laws of the Corporation in whole or in part at any regular or special meeting

of the Board of Directors by vote of majority of the entire Board of Directors Except where this

Certificate of Incorporation otherwise requires-a-highex-iete-theTh By-Laws mayalso be

adopted altered or repealed in whole or in part at any annual or special meeting of the stockholders

by the affirmative vote of threc-fourthsmajority of the shares of the Corporation outstanding and

entitled to vote thereon

ARTICLE Vii

\otc Rcguirc

-Voting Requirements In addition to any vote otherwise-required by law or this Certificate of

incorporation a-Business Combination-such term and certain other capitalized terms referred to

iuisArtiele-Vllras-4efined-in-Seetien3-ef4his-Artiele-VII- shall be recommended by the Board

efDjreeters-an4-aenrrnadkr.tuenffirinativcvoteef-at4eastt

SO percent of the votes entitled to be-east by outstanding shares of voting stack of the

Corporation voting-together-as-a-single-veting-gcoup-aod

Two thirds of the votes entitled to be east by holders of voting stock other than voting stock

held-by-an-Interested Stockholder who is or whose-Affiliate is party to the Business

Combination or an Affiliate or Associate of the Interested Stoeltholder voting together as-a

1fl3L -tntn

a-The-vete-required-by-Seetion of this Article VII does not apply to Business

Combination if each of the following conditions is met

4-The-aggregate amount of the cash and the Market Value as of the Valuatiert-Date-ef

consideratIon other than cash to be received per share by holders of conmion stock in such

on is at4east equal to the highest of the following

The highest per share price including an brokcmge commissions rtansfer tmes

4inking-dtes-pthd-hestth4onany-shares-ef
eemmon stock ef the-same class or series acquired by it within the-2-year-peried



immcdiately-pi4ee-te-the-Miaetmeement Date of the proposal of thBniness

Cemb4natiene$94n-the-tansaetien-in-thieh-k-beeeme an InterestedStockholder

whichever is higher or

The Market Value
per

share of common stock-of-the-same class orseries-en-the

Announcement Date or on the Determination Date whichever is ingher-er

The prieeper-share-equel-to--the-Markct Value per share of common steak of tho

same-class or series determined pursuant to subparagraph iBof this paragraph

multiplied by the fraction ofx- the-highest per sbare-pricc including any-brokerage

commissiens-transfer taxes-and soliciting dealers fees paid by the Interested

Stocitholder for any shares of common stock of the same class or-saSs acquired by-it

withhthe-year-peried--immediately-priero-the-Anneuncemant Date over the

Market Value pershare of common stock of the same class or-series on the first day-lit

such year period on which the Interested Stockholder-acquired-any-shares of common
stock

iiThe aggregate amount of the cash and the Mark-ct-Value as of the Valuation Date of

eonsideratioii-other than cash to be received per share by holders of shares of any class or

series of outstanding stock other than Common Stock is at least equal to the highest of the

-follnvnna- whether or not the Tnterested-StoekhoMec--hn nrevirnislv acquired any-shares of

a-particular class or series of stock

The highest per share price including any brokerage commissions transfer taxes

and soliciting dealers fees paid by the Interested Stocitholder for any shares of such

class of-steak-acquired by it within the year-period immediately prior to-the

Announcement-Date of the proposal-ofthe-Business Combination or y-in-the

transaction in which it became an Interested Stoclthaldor whichever is higher or

The highest preferential-amount per share to which the holders of shares of such

classefstoclc are entitled in the -e%nt of any voluntary or involuntary liquidation

dissolution-or winding up of the Corporation or

The-Market Value per share of such class ofstock on the Announcement Date or on

the Detenuination Date whichever is higher or

D-The-priee-per share equal to the Market Value
per

sham of such class of stock

determined pursuant to subparagraph iiB of this paragraph multiplied by-the

fraction of the highest per share price including any brokerage eommissionsr

transfer-taxes and soliciting dealers fees paid by the Interested-Stockholder for any
shares of any class of-Voting Stock acquired by it within the2 year period immediately

prior to the Announcement Date over the Market \Taluc per share of the same class

of voting stock on thç first day in such year period on which the Interested

Stocltholder acquired any shares of the same class of Voting-Stock

iii The consideration to be received by holders of any class or series of outstanding stock

is tQ be in cash or in the same form as the Interested Stocltholdcr has-previously paid for

shares-ef-the-same-elass-er-sei4es-ef-steekAfthe-lnterested Stocltholdcr has paid for shares

of any class of stock with varying forms of consideration the form of consideration for

such class of steekshall-be-either-eash-er-the-femi-used-to-aequire the largest number of

shares of such class or-series of stock previously acquired by-it

iv After the Interested Stockholder has become an Interested Stocitholder and prior to the

eonsunurmtion of such Business Combination

Them shall hove been no reduction in the aanual rate of di-vidonds paid on any

class or series of stock of the Corporation that is not prefcned stock except as

necessary to reflect any subdivision of the stocl-y-an-inerease-in-sueh-annnal-rae-ef



dividends-anecessary to reflect any reclassification including any reverse-stock split

recapitahzationeergantaation-or any similar transaction-which has-the effect of

reducing-the number of outstanding shares of the stock and the-Interested

Stockholder did not become the beneficial owner-of any additional shares-of stock-of

the Corporation except as part of the transaction which resulted in such Interested

Stockholder becoming an Interested Stockholder or by virtue of proportionate stock

splitsor stock-dividends

The-provisions of subparagraphs and of subparagraph ivA do not apply if

no-Interested Stockholder or an A.flhliatc or Associate of the Interested Stockholder

voted-as-a-director of the Corporation in manner inconsistent with such

subsubparagraphs and the Interested Stockholder within 10 days after-any act or failure

to act inconsistent with such sub subpathgraphs notifies the Board of Directors of the

Comontinn in writina that the Interested Stockholder disannroves thereof and renuests

in-god-lkith that the Board of Directors rectify such act ofailurc to act

After the Interested Stockholder bus become an Interested Stockholder the Interested

Stockholder may-not-have received the benefit directly or indirectly except

proportionately as stockholder of any loans advonce% guarantees pledges or other

financial assistance or any tax credits or other tax advantages provided by the Corporation

or any of its Subsidiaries whether-in anticipation of or in connection with such-Business

Cnmhnntinn nr nthrn.vi

The requirements of Section of this Article VII do not aply to Business Combinations

that as to specifically identified Interested Stockholders Cr their Affiliates have been

approved-er-exempted-therefrom by resolution of the Board of Directors of the Corporation at

any-time prior to the time that the Interested Stockholder first became an Interested

Stockholder If the Rnnr of Directors so provides the resolution shall be subject to approval

and by the vote specified in the resolution

In this Article VII the following-

dire tly-or

tt\nonncement

retention to-make prop
4.. .lt..-lj.... ..CL fl

sal of the Busmess Combination
IA.JjJ%J.IAA

tionship with any

rra
tor or pner or is directly or

of-any slass cf-B quity Securities

Owner when-used-with respect to any Voting Stock

That individually or with any-of its-Affiliates or Associates beneficially

Stock dircctiy or indirectly or

zaton other than-the-C

AIAA IA ./IAIJAJ MI

indirectly the beneficial owner of 10 percent or more

çii--Any trust or other estate in which such person has substantial beneficial interest dr as

to which such
pctson-serves as trustee or in similar fiduciary capacity and

iii-Myrelative or spouse of such person or any relative of such spouse who bas the same
home as such-person or-who-is-a-director or officer of the Carparation or any of its

AAfflliates



iiThat individually or with-any of its Affihiates-er-Asseeiateshas

Tho right to-acquire Voting Stock whether sueh-i-ight4s-eereisable4mmediately or

only after the-passage of time pursuant to any agreement arrangement or

undedng-er-upen-the-exerc4se of eeiwersioa-sightsexehange-rights-wa14s-ef

options or otherwise or

The right to vote Voting Stock pursuant to any agreement arrangement-or

understanding or

iii That has any agreemont arrangement or understanding for the purpose of acquiring

holding voting or disposing-el-Voting Stock with any other person that beneficially owns
or whose Affiliate or Associates beneficially own directly or indirectly such-shares of

Voting Stock

BusesCen

Unless the merger consOlidation or share exchange

the stock as expressly set forth in this Certificate of Inc

whole or in part the-outstanding

ftL Orration -.-vrnteresLecoLoe1wu1ueror

fB-anyetheee-erperatie4Iether-ornetitselfen-uterestecl-bteelthelde$whieMsrer-after

the merger or consolidation would bçan Affiliate of an Interested Stoclcholdcr that was an

Interested-Ste cicholder prior to the-trsaction

iiAny sole lease transfer or other disposition other than in the ordinary course-el

business in one transaction or series of transactions in any month period to any
Interested Stockholder or any Affiliate of any Interested Stockholder other than the

Corporation or any of its-Subsidiaries of any asset of the Corporation or any Subsidiary

having measured at the time the transaction or transactions are-approved by the Board of

Directors of the Corporation an aggregate book value as of the-end of the Corporations

most recently-ended fiscal quarter of 10 percent or more of the total Market Value of the

outstanding stock of the Corporation or of its net worth as of the end of its most-recently

iii The issuance or transfer by the Corporation or any Subsidiary in one transaction or

series of transactions of any Equity Securities of the Corporation or any Subsidiarywhieh
have an aggregate Market Value ol-5--pereent-or-more of the tetal-Markot-alue of the

outstanding-staclc of the Corporation to any Interested Stoeltholder or any Affiliate of any
Interested-Steekholder other than the Corporation or.any-efits-Subsidiaties-eeept

pursuant to the exercise of warrants or rights to purchase securities offered pro rota to all

holders of the Corporations voting stock or any other method affording substantially

proportionate treatment to the holders of Voting Stock

iv The adoption-of any plan or proposal for the liquidation or dissolution of the

Corporation in which anything-other than cash will be received by an Interested

Stockholder or any Affiliate of any Interested Stockholder or

Any reclassification of securities including any reverse stock spiit-er-reeapitalinatien

of the Corporation or any merger or consolidation of the Corporation with any of its

Subsidiaries which has the effect directly-or indirectly in one transaction or series of

transactions of inereasing-by-5-pereent-cw-cncrr of the total number of outstanding shares

the proportionate amount of the outstanutn class of Equity Securities of the

WU1CIF IZ mTnr -ewned-by-aiiyhxterested

eonsciuuaion nu rnu

does not alter the contraot rights of

arporation or change or convert in

shares of stock of the Corporation any merger or

nr-rniv Subsidiary with

4..C
shares-idyor indirectly

Stoclcholder or any Affiliate of any Interested Stockholder

any stock other than preferred or preference stock



.th.e-maur.m.ent and rsthar-

securities by contract or otherwis%-and the beneficial ownership of 10 percent or more of the

votesentitledtobe-east.by a.corporations voting-steek-ereates-a-presumptien-ofeentreb

Interested Stocltholdor

Equity Security mi

.4h.nn_Tn.4rCr1zbcdAnirr_ba

Any stock or similar security certificate of interest or participation in any profit sharing

agreement voting trust certi4ieato or certificate of dcposit for an equity security

ii Any security convertible with-or without onsideration into an equity sccurity-er-any

warrant or other socurily carrying any right to subscribe to or purchase-an-equity security

or

iii Any put call straddle or other option or privilege of buying an equity-security from or

selling an equity-security to another without being bound to do so

_fji4nterested.SteekheIder mean
theft

fAiAL .-1-_

fi-Ais the beneficial

power of the outstan

wner directly or indirectly of 10 percent

ng voting stock of the Corporation or

Is an Affiliate of the Corporation and aany time within the year period

immediately prior to the date in question was the beneficial-owner directly or indirectly

of 10 percent or more of the Voting Power of the then outstanding voting-stock of the

Qerporation

ii For the-purpose of determining whether person is an Interested Stockholder the

ober-ef-shares-of-Veting-Steek-deemed to be outstanding shall include shares deemed

owned by the person through-application-of -subseetion-Ed-of-this section but maynot

include-any other shares ofVoting-Stoekwbieh maybo issuable pursuant to any agrccmen
arrangement or understanding or upon exercise of conversion rights warrants or options

or othenvice

%4arketValueaL

In the ease of stock the highest closing sale price during the 30-day-period-immediately

preceding the date in question of share of-such stock on the composite tape for New York

Stock Exchange listed stocks or ifsuch stock is not quoted on the composite tape on the

New York Stock Exchange or ifsuch stock is not listed on sueltexohange on the principal

United States securities-exchange registered under the Securities Exchange Act of 1931 on

which such stock is listed or ifsuch stock is not listed on any such exchange the highest

elosin-bl4-qotatica-with-respeet-to-ashare of such stock during the 30 day period

preceding the date in question on the National Association of Securities Dealers Inc

automated-quotatiouc system or any system then in use or ifno such quotations are

available the fair market value on the date in question of share of such stock-as

determined by the Board of Directors af the Corporation in good faith and

ii In the ease of property other-than cash or stock the fair market value of such property

en-the date-in-question-as-determined by the Board of Directors of the Corporation in good

faith



voting stock having majority-of the votes

entitled to be cast is owned directly or indirectly by the Corporation

frn-Valuation Date meanot

For Business-Genthination voted upon by stockholders the later of the day prior to the

thte-ef thestockholders vote or the day 2Okys prior to the consummation of the Business

Combination and

iiFor-a-Bimsiness Combination not voted upon by stockholders the dato-of -the

eonswmatien-ef-the--Business-Combinntion

Voting Stock means-shes-ofeapital stock of the-Cerporation-entitled to vote gonemally in

the election of directors



Amendments to the Amended and Restated By-Laws of McKesson Corporation

ARTICLE

Amendments

The Board of Directors is expressly authorized to adopt alter and repeal the By-Laws of the

Corporation in whole or in part at any regular or special meeting of the Board of Directors by vote

of majority of the entire Board of Directors The By-Laws may also be adopted altered or

repealed in whole or in part at any annual or special meeting of the stockholders by the affirmative

vote of 4ee-Surths4jnrity of the shares of the Corporation outstanding and entitled to vote

thereon


