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Associate General Counsel and Secretary -

McKesson Corporation Section:
One Post Street ' - Rule: jtea -« _
San Francisco, CA 94104-5296 Public

, . Availability: t$- -1
Re:  McKesson Corporation
Incoming letter dated March 24, 2011
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 a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

cc: - John Chevedden

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



April 8,2011

Response of the Office of Chief Counsel
Division of Corporation Finance -

Re:  McKesson Corporation ,
Incoming letter dated March 24, 2011

“The proposal requests that the board take the steps necessary so that each
shareholder voting requirement in the company’s charter and bylaws that calls fora
greater than simple majority vote be changed to require a majority of the votes cast for
and against the proposal, or a 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-8(1)(10). In this regard, we note your representation that

‘McKesson will provide shareholders at McKesson’s 2011 annual meeting with an
opportunity to approve amendments to McKesson’s certificate of incorporation.
Accordingly, we will not recommend enforcement action to the Commission if
McKesson omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).
In reaching this position, we have not found it necessary to address the alternative basis
for omission upon which McKesson relies. - '

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROI’OSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-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 a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mfonnaﬂon ﬁn'mshcd by the proponent or-the proponent’s representative.

Although Rule 14a-8(k) docs not require any communications from shareholders to the
Commission’s staff, 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 the statute or rule involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) 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 take 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’s proxy
material.




McKesson Corporation

One Post Street

San Francisco, CA 94104-5296
415,983.8300

MEKESSON

Empoweling Healthcare

1934 Act/Rule 14a-8

March 24, 2011

VIA E-MAIL (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

Y.S. Securities and Exchange Commission.
100F Street, N.E.

Washmgton D.C. 20549

Re:  McKesson Corporation
'Stockholder Proposal Submitted by Mr. John Chevcddcn
Securities Exchange Act of 1934 — Section 14(a), Rule 14a-8

Ladies énd Gentlemen:

This letter is to mform you, in accordance with Rule 142-8(j) under the Securties
Exchange Act of 1934, as amended (the “Exchange Act”), that McKesson Corporation, 2
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”) a
stockholder proposal (the “Proposal”) submitted by Mr. Jobn Chevedden (the “Proponent”)
under cover of a letter dated January 26, 2011.

The Company requests conﬁrrna'aon that ‘che staff of the Division of Corporahon Finance
(the “Staff”) of the Securities and Exchange Commission (the “Commission™) will not
recommend any enforcement action if the Company omits the Proposal from the 2011 Proxy
Statement on the grounds that (1) the Company has substantially implemented the Proposal, in
reliance on the provxsxons of Rule 14a—8(1)(10} and (i1) the Proposal directly conflicts with the
Company s proposals in reliance on the provisions of Rule 14a-8(1)(9).

The Company expects 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 14a-8(j). In accordance with Section C of Staff Legal Bulletin

No. 14D (November 7, 2008) (“SLB 14D™), this letter and it3 exhibits are being emailed to the
~ Staff at shareholderpmpmak@sec gov.. Because this request is being submitted electronically
pursuant to the ‘guidance provided in SLB 14D, the Company 1 1s not enclosmg the additional six
copies ordinarily required by Rule 14a-8(j). ‘
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In accordance with Rule 14a-8(j), a copy of this submission is being forwarded
simultaneously to the Proponent. Pursuant to Rule 14a-8(k) and Section E of SLB 14D, the
Proponent is requested to copy the undersigned on any correspondence that he may choose to
submit to the Staff.

1 The Proposal

» The Proponent submitted the Proposal to the Company in a letter dated January 26, 2011,

which the Company received via email ‘on the same day. The Proposal was accompanied by a
letter from Ram Trust Services (“RTS”), also dated January 26, 2011 (the “RTS Letter”). The
RTS Letter identified RTS as a “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 tumn hold[s]
those shares through The Northern Trust Company in an account under the name Ram Trust
Services.” A copy of the Proposal (mcludmo the supporting statement, the RTS Letter and the
: Proponent s related correspondence) is attached hereto as Exhibit A.  Based ‘on the Company’s
review of the RTS Letter, the Company’s own records and regulatory materials, the Company
was unable to conclude that the Proposal met the requirements for inclusion in the Company’s
proxy materials. Accordmgly, on February 8, 2011, within 14 days of the Company s receipt of
the Proposal, the Company sent to the Proponent by email and overnight courier a notification of
certain deficiencies with respect to the RTS Letter {the “Deficiency Letter”). A copy of the
Deficiency Letter is attached hereto as Exhibit B. In response 1o the Deficiency Letter, the
Proponent. provided a second letter from RTS {the “Second RTS Letter?), dated February 9,
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 Hboc Inc.,”
as the Company was identified in the RTS Letter. A copy of the Second RTS Letter and the
related email from the Proponent is attached hereto as Exhibit C. On February 16, 2011, the
Proponent sent to the Company an email providing further information with regard to RTS. A
copy of the Proponent’s February 16, 2011 email is attached hereto as Exhibit D. As of the date
of this letter, the Company has not yet received any other response from the Proponent.

The Proposal states as folloWS'

“3x — 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 a greater than simple
majority vote be changed to require a majority of votes cast for and against the proposal, or a
simple majority in compliance with applicable laws.”

The text of the Proposal is followed by a supporting statement that is not reproduced in
this Ietter, but that is set forth in the copy of the Proposal that is attached hereto as Exhibit A.
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Il. * Background

The Company’s Amended and Restated Certificate of Incorporation (the “Charter”) and
~the Company’s Amended and Restated By-Laws (the “By-Laws”) set forth certain
“supermajority” voting standards. Presently, the Company’s Charter includes the following
supermajority voting provisions: :

(a) Article IV, pursuant to which the Charter shall not be amended in any manner that
will adversely affect the Series A Junior Participating Preferred Stock without the affinmative
vote of the holders of two-thirds or more of the outstanding shares of Series A Junior -
Participating Preferred Stock; : :

{b) . Article VI, which provides that By-laws may be adopted, altered or repealed in
whole or in part at any annual or special meeting of the stockholders by the affirmative vote of
three-fourths of the shares outstanding and entitled to vote; and

(c)  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 Company’s By-Laws include a supexmajority voting provision in Article X, ‘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 governance, and therefore the Board and the Committee on Directors and Corporate
Governance of the Board (the “Committee”) periodically evaluate the Company’s Charter, By-
Laws and other corporate governance docuinents. 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 a 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 a 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 Company’s stockholders, the
Charter will be amended to (i) eliminate the supermajority voting standard in Article IV for
amendments to the Charter that will adversely affect Series A Junior Participating Preferred
Stock and (ii) eliminate the supermajority voting standard in Article VI for by-law amendments,
replacing both such supermajority voting standards with a voting standard based on a majority of
outstanding shares. = Further, if approved by the Company’s 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.
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The Board also determined, upon receiving a recommendation from the Committee, that
it was in the best interests of the Company and its stockholders to approve, and therefore
approved, a conforming amendment to the By-Laws that will eliminate the supermajority voting
provision in Article X of the By-Laws and replace it with a voting standard based on a majority
of outstanding shares, effective upon approval by the Company’s stockholders of the Charter
Amendments at the 2011 Annnal Meeting (the “By-Law Amendment” and togéther with the
Charter Amendments, the “Amendments”).  Accordingly, if the Company’s 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 Charter Amendments are approved by the Company’s stockholders and the By-Law
Amendment thereby becomes effective, the Company’s 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
ExhibitE.

III.  The ‘Proposal = May be Excluded Under Rule 142-8(i)(10) as Substantially
Implemented

Rule 142-8(i)(10) permits a company to exclude a stockholder proposal from its proxy
materials 1f the company has substantially implemented the proposal.  Interpreting the
predecessor to Rule 142-8(1)(10), the Commission stated 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 7, 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 (Angust 16,
1983). '

The Staff has stated that, in determining whether a stockbolder proposal has been
substantially implemented, it will consider whether a company’s particular policies, practices
and procedures “compare favorably with the guidélines 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 14a-8(i)}(10) when a company has satisfied the essential
objective of the proposal, even if the company (i) did not take the exact action requested by the
proponent, (i) did not implement the proposal in every detail or (iii) exercised discretion in
determining how to implement the proposal. See, e.g., Exelon Corp. {Febmary 26, 2010);
Anheuser-Busch Companies, Inc. (January 17, 2007); Condgra Foods, Inc. (huly 3, 2006);
Johnson & Johnson (February 17, 2006); Talbots Inc. (April 5, 2002); Masco Corp. {April 19,
1999 and March 29, 1999). In each of these cases, the SEC concurred with the company’s
determination that the proposal was substantially implemented in accordance with Rule 14a-
8(1)(10) 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 ObjBCtIVC of the proposal.
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Under this standard, the Company has substantially implemented the Proposal because
the Amendments fulfill the essential 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 requirements in the Charter. As
noted previously, the Board has approved the submission of the Charter Amendments to a
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 Company’s 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 a resolution to urgc the Board to take action that the. Board ‘'has already
taken. .

The Staff has, on numerous occasions, including with respect to stockholder proposals
that are very similar to the Proposal, concurred that a stockholder proposal can be omitted from
the proxy statement as substantially implemented under Rule 14a-8(i)(10) when companies have
taken actions substantially similar to the Company’s actions. See, e.g., Express Scripts, Inc.
(January 28, 2010); MDU Resources Group, Inc. {January 16, 2010); Time Warner Inc.
(February 29, 2008). In this regard, the Staff has consistently granted no-action relief under Rule
* 142-8(1)(10) 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
a2 vote of stockholders {(as applicable) at the next annual meeting.  See, e.g., Applied Materials,

“Inc. (December 19, 2008); Sun Microsystems, Inc. {August 28, 2008); H.J. Heinz Company (May
20, 2008); NiSource, Inc. (March 10, 2008). In each of these cdses, the Staff granted no-action
telief o a company that intended to omit a stockholder proposal that was similar to the Proposal,
based on actions by the company’s board of directors {and, as apphcable anticipated actions by
the company’s stockholders) to remove supermajomy voting provisions.

- Purthermore, with regard to those Amendments that contemplate rteplacing the
supermajority voting standards with a voting standard based on the majority of outstanding
shares, the Staff has provided no-action relief under Rule 14a-8(i)(10) where similar proposals
have called for the elimination of provisions requiring “a greater than simple majority vote” in
favor of a majority of votes cast standard, and where the company has taken action to amend the
governing documents to set stockbolder voting thresholds based upon a majority of the
company’s outstanding shares. See, e.g., Celgene Corp. (April 5, 2010); Sempra Energy (March
'5, 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) (“dpplied Materials”), for example, the
Staff concurred with the company that it could omit from its proxy statement. a stockholder
proposal relating to supermajority voting requirements based on actions of the board of directors
that substantially implemented the stockholder proposal. In 4pplied Materials, the certificate of
incorporation and the by-laws required supermajority votes for certain amendments and for
approval of certain transactions with interested stockholders. A stockholder submitted a
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 a greater than simple:
majority vote would be changed to a 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 a 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 14a-8(1)(10), in light
of the board action and the anticipated stockholder action to-eliminate all of the supermajority
voling provisions in the company’s certificate of incorporation.

More recently, the Staff addressed the same issue in Express Scripts, Inc. {Jannary 28,
2010) (“Express Scripts™). In Express Scripts, the company’s by-laws required a supermajority
vote to amend certain provisions of the by-laws, and the company’s certificate of incorporation
(including certificates of designations for preferred stock) included  supermajority voting
provisions with respect to amendments that would advcrsely affect the rights of preferred
stockholders. . ‘The Proponent submitted 2 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 company’s charter and by-laws that calls for a greater than simple majority
vote be changed to a 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 détermined to change ‘the 'supermajority voting standards to-a majority of
outstanding shares voting standard. ‘Express Scripts represented to the Staff that it had 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-8(i)(10), in light of the board action to
eliminate all of the supermajority voting requirements in the company’s governing documents.

As noted above, the Board has approved the Charter Amendments and directed that the
Charter Amendments be submitted to a 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 Company’s stockholders approve the Charter Amendments at the 2011 Annual Meeting and
the conforming change to the By-Laws thereby becomes effective, the Company’s 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 14a-8(i)(10). Accordingly, we respectfuily
request that the Staff concur that the Proposal may be properly omitted from the 2011 Proxy
Statement on the basis of Rule 14a-8(1)(10).

1V.  The Proposal May be Excluded Under Rule 14a-8(i)(9) Because the Proposal
: Directly Conflicts with the Company’s Own Proposals to be Submitted to the
Stockholders

A company may properly exclude a proposal from its proxy materials under Rule 14a- .
8(1)(9) “if the proposal directly conflicts with one of the company’s 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, n.27). Consistent with the Commission’s
position, the Staff has consistently concurred that where a stockholder proposal and a 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-8(i)(9). See Sigma-Aldrich Corporation
(January 31, 2011); Alcoa, Inc. (January 12, 2011); Allergan, Inc. (February 22, 2010); The Walt
Disney Company (November 16, 2009); Besz Buy Co. Inc. (April 17, 2009); H.J. Heinz Co.
- {April 23, 2007).

* In The Walt Disney Company (November 16, 2009) (*Disney™), for example, the Staff
conrcurred with the company that under Rule 14a-8(1)(9) it could omit from its proxy statement a
stockholder proposal, which was similar to the Proposal, relating to supermajority 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 a greater than
simple majority vote would be changed to a majority of the votes cast for and against related
proposals in compliance with applicable laws. In response, Disney expressed the company’s
intention to submit proposals for a vote of stockholders which sought to amend the company’s
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 company’s
proposals could yield inconsistent, ambiguous or inconclusive results.

: * More recently, the Staff addressed the same issue in Szgma—AIdrich Corporation (January
31, 2011) (“Sigma-Aldrich™). In Sigma-Aldrich, the Staff concurred that there was a basis under
Rule 142-8(1)(9) for the company to omit a simple majority vote stockholder proposal that is
similar to the Proposal when Sigma-Aldrich sponsored proposals .seeking approval of
amendments to Sigma-Aldrich’s certificate of mcorporanon that would eliminate the
supermajority voting provisions, noting the company’s representations that its proposals would
conflict directly with the stockholder proposal, and that submitting all of the proposals to a vote
- could yield inconsistent, ambiguous or inconclusive results. The Staff has reached a similar
conclusion in a number of similar no-action letters issued during the 2011 proxy season. See
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Fluor Corporation (January 25, 2011); Hospira, Inc (January 25, 2011); Medco Health
Solutions, Inc. (January 19,2011).

As noted above, the Board has approved the Charter Amendments and directed that the -
Charter Amendments be submitted to a stockholder vote at the 2011 Annual Meeting. If the
Charter Amendments are approved by the Company’s stockholders, the Charter will be amended
to (i) eliminate a supermajority voting standard in Article IV for amendments to the charter that
will adversely affect series A Junior Participating Preferred Stock and (ii) eliminate a
supermajority voting standard for by-law amendments in Article VI, replacing both such
supermajority voting standards with a voting standard based on a majority of outstanding shares. -
Fuorther, if approved by the Company’s 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 X (and
replace such standard with a voting standard based on a majority of outstanding shares) effective
upon approval by the Company’s stockholders of the Charter Amendments.

If the Proposal is included in the Company’s 2011 Proxy Statement, the Proposal will
conflict directly with the Company’s proposals seeking to adopt the Charter Amendments. The
Proposal requests that the Company’s board of directors take the steps necessary so that each
stockholder voting requirement in the Company’s Charter and By-Laws that calls for “a greater

~ than simple majority vote” be changed to “a majority of the votes cast for and against the

proposal, or a simple majority in compliance with applicable laws.” As discussed above, the
Company has proposed a different approach that nonetheless seeks to accomplish the essential
objective of the Proposal. The Company’s proposals call for, as applicable, a change from
supefmajority voting standards to a voting standard based on a majority of outstanding shares,
whereas. the Prop{)sal calls for a voting standard based on the number of votes cast for and
against. As a result, in the-event of an affirmative vote on both the Proposal and any of the
Company’s proposals, the Company would be unable to determine the voting standard that its
stockholders intended to support.

A If the Proposal and each of the Company’s proposals were subject to a stockbolder 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 Company’s proposals will address each material
change separately, so it 'would not be clear whether a vote for the Proposal expresses support for
multiple changes or just one of the changes. See, e.g., Sigma-Aldrich Corporation (January 31,
2011); Allergan, Inc. (February 22, 2010); Dominion Resources, Inc. (January 19, 2010) (in each
case the Staff concurred that a stockholder proposal similar to the Proposal was exchidable under
Rule 14a-8(1)(9) for the reasons similar to the reasons descnbed above).

In addition, mclusmn of the Proposal may also confuse stockholders by implying that the '
Board did not take positive action to implement the Proposal’s 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 supermajority voting provisions in the Charter and By-Laws.

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

2011 Proxy Statement under Rule 14a-8(i)(9), because the Proposal directly conflicts with the
Company’s own proposals. Submitting the Proposal along with the Company’s proposals to the
Company’s stockholders would present the stockholders with alternative and conflicting
decisions. Moreover, a vote on the Proposal and the Company’s proposals would create the
“potential for inconsistent and ambiguous results, given the differing voting thresholds
contemplated by the proposals. 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-

8()(9)-
Y. \Cbnclns\ion

‘ For the foregoing reasons, the Compb.ny respectfully requests that the Staff confitm 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 te
call me at 415-983-9007, or David Lynn of Morrison & Foerster LLP at (202) 887-1563.

Sincerely,

Wxihe C. Bogan
Assocxate General Counsel and Secretary

[P

Enclosures



 Exhibit A




From: **EISMA & OMB Memorandum M-07-16***
Sent: Wednesday, January 26, 2011 8:47 AM
To: Bogan, Willie

Cc: Schrank, Ana.

Subject: Rule 14a-8 Proposal {(MCK)

Dear Mr. Bogan, , o
Please see the attached Rule 14a-8 Proposal.

Sincerely,
John Chevedden




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

Mr. John H. 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 snbmitted 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 rulc 14a-8 process v

please communicate via email<kFISMA & OMB Memorandum M-07-16*

Your consideration and the consideration of the Board of Dxrectors is apprecmted in support of
the long-term performance of our company Please acknowledge receipt of this proposal
promptly by email4erisva & omMB Memorandum M-07-16%

Sincerely,

W%’WZ ‘; 20/ /
ohn Chevedden Date

cc: Willie C. Bogan <Willie. Bogan@mckesson.com>
Corporate Secretary
Ana Schrank <Ana. Schrank@McKcsson.cow
“PH: 415983-8300
FX: 415 983-8464
Fax: 415 983-7160




[MCK: Rule 14a-8 Proposal, January 26,2011)
3% — 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 a greater than simple
majority vote be changed to require a majority of the votes cast for and against the proposal ora
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 a premium for shares of
corporations that have excellent corporate governance. Supermajority 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 Ferrell, Harvard Law School, Discussion Paper No. 491 (09/2004, revised 03/2005).

- This proposal topic won from 74% to 88% support at Weyerhacuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy, MceGraw-Hill and Macy’s. The proponents of these proposals
included William Steiner, James McRitchie and Ray T. Chevedden.

If our Company were to remove required supermajority; it would be a strong statement that our
Company is committed to good corporate governance and its long-term financial performance.

The merit of this Simple Majority Voie proposal should also be considered in the context of the,
~ need for additional improvement in our company’s 2010 reported corporate governance status:

The Corporate Library www.thecomoratelibrary.com, an independent investment research firm
rated our company “D” with “High Governance Risk,” and “Very High Concern” in Executive
Pay ~ $54 million for our CEO John Hammergren.

Mr. Hammergren received a $20 million pension increase in 2010, This called into quesuon the
judgment of our Executive Pay Committee. Bach member of our Executive Pay Committee -
atiracted 40%in negative votes. This compared to lcss than 1% in negative votes for three.of our
dzrcctors

Mr., Hammergren received $12 million cash incentive pay. Long-term incentives should not give
: cash, and Mr. Hammergren’s multiple plans should not use the same performance measure —
eamings per share. Addxtxonaﬁy, long-term incentives of performance-based restricted stock
units were also based on earnings per share, CEQ pay was only 57% incentive based.

David Lawrence of our Executive Pay Committee was marked as a “Flagged (Problem)

~ Director” by The Corporate Library because of his directorship at PG&E Corporation preceding
the PG&E 2004 bankruptcy. Alton Irby, another member of our Executive Pay Committee, was
on the board of Stifel Financial rated “1Y” in governance by The Corporate Library..

Director Jane Shaw, 71 and with 18-years long-tenuie (mdependence conccm) chaired our
Nommatxon Commmee: and was on our Audit Committee.

We had 1io mdependent board chairman, no lead director, no proxy access, no cumulative votmg,
no right to act by written consent and no right to calla specaal meeting.

Please encourage our board to respond positively to this proposal to initiate the 1mpxoved .
governance we deserve: Adopt Simple Majority Vote — Yes on 3.%



Notes:
John Chevedden, *=F|SMA & OMB Memorandum M-07-16"* sponsored this
proposal. .

: AP}case note that the title of the proposal is pért of the proposal.
*Number 1o 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 fo exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially fa!se or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assemons may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
+ the company objects to statements because they represent the opinion of the
‘shareholder proponent or a referenced source, but the statements are not
identified speclf cally as.such.
We believe that it is appropriate under rule 14a-8 for companies tc address
these object:ons in their statements of opposition. .

See also: Sun Mlcrosystems, Inc. (July 21, 2005)
Stock will be held until afier the annual meeting and the proposal will be presented at the annuai
meeting. Please acknowledge this proposal promptly by emailisma & omB Memorandum M-07-16
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January 26, 2011 .
John Chevedden - .

~FISMA & OMB Memorandum M-07-16" ' _ .
To Whom it May Concem, .

NZizgd | Ram Trust Services is a Maine chartered non-depository trust company. Through us, Mr. John

P .~ Chevedden has continuously held no less than 60 shares of McKesson Bboc Inc. {MCK)
common stock, CUSIP #58155Q103, since at feast November 17, 2009. We In turn hold those
shares through The Northern Trust Company In an account under the name Ram Trust

,
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3 Services,
s
R
i3 E Sincerely,
A
Michael P. Wood :
Sy. Portfolio Manager )

45 BxCHANOE STREET PORTLAND Manve 4101 ‘PrLepoNE 207 775 2354 Facsmae 207 775 4789
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From: Bogan, Willie
Sent: Tuesday, February 08, 2011 4:40 PM
“TRYISMA & OMB Memorandum M-07-16** -
Subject: Shareholder Proposal — Notice of Deficiency

Dear Mr. Chevedden:

Attached i5 a letter from me notifying you of a deficiency with regard {o the shareholder proposai that you
submitted to McKesson Corporahon on January 28, 2010.

Regards,

Willie C. 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 C. Bogan

One Post Street Assodiate General Counsel
- 5an Francisco, CA 94104 and Secretary
415.983.9007 Tel . ’
' 415.983.9042 Fax

MCEKESSON
Febma:y 8, 2011 Empowering Healthcare

M, John Chevedden

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

Re: Shareholder Proposal

Dear Mr. Chevedden:

* On January 26, 2011, McKesson Corporation (“McKesson” or “Company”) received
your email submitting a shareholder proposal entitled “Adopt Simple Majority Vote” {the
“Proposal”) for consideration at the McKesson 2011 Annual Meeting of Stockholders. Also,
on January 26, 2011, we received a copy of a letter dated the same date from RAM Trust

* Services that appears intended to demonstrate that you satisfy the mininonm ownership
requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended (“Rule 14a-
87). 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 McKesson’s proxy materials. Unless you can demonstrate that yon meet the
requirements of Rule 142-8(b), as described below, in the proper time frame, McKesson will
be entitled to exclude the Proposal from the proxy materials for the 2011 Annual Meeting,

Under Rule 14a-8(b), at the time you submit your proposal you must prove your
eligibility to McKesson by submitting either: ) ‘

e awritten statement from the “record” holder of your securities (usually a broker or . -
- bank) verifying that, at the time you submitted the Proposal, you continuously held at
least $2,000 in market value or 1% of McKesson’s securities entitled to vote on the
Proposal at the meeting for at least one year by the date you submitted the Proposal;
or

» acopy of a Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5‘,’ 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 a 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 Hboc Inc. (MCK) common stock, CUSIP #58155Q103” 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 or otherwise include the necessary



February 8,2011
Page Two

verification of ownership required by Rule 142-8. With regard to the information provided
in the RTS Letter, we note that the Company’s name is McKesson Corporation, not -
“McKesson Hbogc Inc.” as identified in the RTS Letter. Further, McKesson has reviewed the
list of record holders of the Company’s 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 a written statement from

- the record holder of the shares of McKesson common stock that you claim to beneﬁczany
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 2 broker nor a bank, and while we are
familiar with the view of the staff of the U.S. Securities and Exchange Commission that a
Ietter from an “infroducing broker” may satisfy the requirements of Rule 14a-8(b), the RTS
Letter does not indicate that RAM Trust Services is an “introducing broker.” Instead, the
RTS Letter only states that RAM Trust Services is 2 “Maine chartered non-depository trust
company.” In order to remedy these defects, you must provide a 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 ieast one year as of the date of your
subxmssxon of the Proposal. :

Rule 14a-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. Alternatively, you may transmit any response by facsimile to
me at 415-983-9042 or by e-mail to willie.bogan@mckesson.com.

" If you have any questions with respect to the foregoing, please contact me at 415-
983-9007. For your reference, I enclose a copy of Rule 14a-8, »

~ Sincerely,

Mot . Logore

Willie C. Bogan
Associate General Counsel
and Secretary

Enclosure ~Rule 142-8

dc-630346



le 14a-8 - Proposals of Sccurity Hold
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This section addresses when a company must include a sharehelder’s proposal in is proxy
statement and identify the proposat in its form of proxy when the compsny holds an annual 6r
special meeting of shareholders, In summary, in order {o bave your shareholder proposal
included on a company’s proxy card, and included along with any supporting statemerit in its
proxy statement, you must be eligible and follow certain procednres. Under a few specific
circumstances, the company is permiited to exchide your proposal, but only after submittiag its
reasons to the Commission. We structured this séction in a question-and- answer format so that it
is easler to undetstand. The references to-“you™ are fo a shareholder seeking to submit the

proposal.

- {8 Question 1: What is 2 proposal? A sharcholder proposalis your reponmmendaﬁqn or
reguivement that the. company and/or its board of directors take astion, which you intend
to present at a meeting of the company’s shareholders. Your proposal should state as
clearly as possible the course of action that yon believe the company should follow,
your proposal is placed on the company’s proxy card, the company must also provide in -
the form of proxy means for shareholders o specify by boxes a choice between approval
or dxsapprovai or abstention. Unless otherwise indicated, the word “proposal” asysed in
this section refers both to-your proposal, and to your corresponding statement in support
of your proposal {if any)

M  Question2: Wheis elxgible to submita proposal and how de I demonstrate to the
company that I am eligible? .

(1) . Inorderto be eligible to submit a proposal, you must have continuously held at
least $2,000 in market vahue, or 1%, of the company's securities entitled to be
voted on the proposal at the meeting for at least one year by the date you submit
the proposal. You must continue to hold those securities through the date of the
meeting. :

(2)  Iyouare the registered holder of your securities, which means that your name
appears in the company”s records as a shareholder, the company can verify your
eligibility on its own, atthough you will still have to provide the company with s
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 a registered holder, the company likely does not know that yonare a
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 ways:

{  The first way is to submit to the company a written statement from the
- “record” holder of your securities (usually a broker or bank) verifying that,
at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written
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statement that you intend to continue to hold the secwwities through the
date of the meeting of sharcho!ders, or

(if) - The sccond way 1o prove ownership applies only if you have filed 2
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, 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 begius. If you have filed one of {hese documents with the
SEC, you may demonstmate your eligibility by subnumng to the corapany;

(A)  Acopyof the schedule and/or form, and any subsequent
" amendments reporting a change in your ownership level;

(8)  Your written statement that you continuously held the reqmrcd
mumber of shares for the one-year pmod as of the date of the
statement; and .

{C)  Yourwritten statementihat Lyou intend to continve ownership of
the shares through the date of the company’s annual or special
meeting, :

Question 3; Bow mary prepesals may I snbmit: Each shareholder may submit no

. more than one proposal to a company for a particular shareholders mee‘ting.

Question 4; How long can my proposal be? The proposal, mciudmg any accompanymg
supporting statement, ray not exceed 500 words,

Question St What is the deadline for submitting a proposal?

)

2

Ifyousre subxnit:ting-yéu,r proposal for the company’s anmual meeting, you can in
most cases find the deadline in last'yeat’s proxy statement, However, if the
company did not hold an annval meeting last year, or has changed the date of its

. meeting for this year more than 30 days from Jast year’s meeting, you can ususlly

find the deadline in one of the company’s quarterly reports on Form 10-Q, orin -
shareholder repoxts of investment companies under Rule 270.30d-1 of this chapter
of the Investment Company Act of 1940, In order to avoid controversy,
shareholders should submit their proposals by means, including eiectromc meaus,
that permit them fo prove the date of delivery. v :

The deadline is calculated in the following manner if the proposal is submitted for.
a regularly scheduled anmual meeting. The proposal must be received at the

"company’s principal executive oifices not less than 120 calendar days before the

date of the company’s proxy statement released to shareholders in connection
with the previous ymr’s annual meeting. However, if the company did pot hold an

" annual meeting the previous year, or if the date of this year’s annusal meetmg has
" been changed by more than 30 days from the date of the previous year’s meeting,

then the deadline is a reasonable time before the company begms 1o pnnt and send

its proxy materials,
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If you are submitting your proposal for a meeting of shareholders other than a
regnlarly scheduled annual meeting, the deadline is a reasonable time before the
company begins to print and send its proxy materials.

©  Question 6: What if  fail fo follow one of the oligibility or procedural reqmremeuts

explained in answers to Questions 1 through 4 of this section?

&y

@

The company may excludé your proposal, but only afer it has notified you of the
problem, and you have failed adequately to correct it, Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any
procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked, or transmitied electronically, no
later than 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
cannot be remedied, such as if you fail to submit a proposal by the company’s -
properly determined deadline. If the company intends o exclude the proposal, it
will later have to make 2 subxmssxon under Rule 14a-8 and provade you with 2
copy wnder: Qumuon-}() bclcw, Rulc 14a-8(j) .

I you fail in your promise lo hold thc required number of securities through the
date of the meefing of shareholders, then the company will be permitted to

. exclude all.of your proposals from its proxy matexials for any meeting held in the

fonowmg two calendar years.

Questxon 7: Who bas the burden of persundiog the Comunission o its staff that my
< ‘propoesal can be excluded? Except as otherwise noted, the burden is on the company to
demonsiratc that 1t is entitled fo gxclndc a proposal.

Question 8: Must Jappear personany at the sharehnlders’ meefing to present the
"proposal?

163
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Either yon, or your representative who is qualified under state law to present the
proposal on your bebalf, must attend the meeting o present the proposal, Whether
you sttend the meeting yourself or send 2 qualified representative fo the meeting
in your place, you should make sure that you, or your representative, follow the

- proper state Jaw procedures for attending the meeting and/or presenﬁng your
proposal,

I the company holds it sharcholder meeting in whole or in part via electronic
media, and the company penmits you or your representative to present your
proposal via such media, then you may eppear through electronic media rather
than traveling to the meeting to appear.in person.

If'you or your gualified representative fail to appear and presem the proposal,
without good cause, the company will be permitted fo exchude all of your
proposais from its proxy materials for any meetings beld in the following two
calendar years,
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Question 9: ¥f ] have complied with the procedural requirements, on what piher
bases may 4 company rely fo exclude my proposal?

)

Improper under state law: Hthe proposal is not 3 proper subject for action by
shareholders under the laws of the jurisdiction of the company s orgamzatxon'

Note to paragraph ()(1): Depending on the subject matter, some proposals are
not considered proper under state law if they would be binding on the company if
approved by sharcholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are

- proper undex state law, Accordingly, we will assume that a proposal drafted ssa

@
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récommendation or sngg&stioms proper unless the company dcmonstrates
otherwise,

Violation of law: Hthe ;)roposal would, if implemented, cause the company to
violate any state, federal, or forelgn law to which it 3831112}80!

Not to paragraph ())(2); Note to para h Q@};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 :t‘ore;gn law could result in a violation of any
state or federal Iaw.

Violation of proxy rales: If the proposal or':mppbrting statement is contrary to any
of the Commission’s proxy rules, inchiding Rule 14a-9, which prohibits
materially false or misleading statements in proxy soliciting materials;

‘ Personal grievance; specxa! mtcmst If the proposal relates to the redress of a

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

. designed to result in a benefit to you, or to further a personal interest, which is not

shared by the other shareholders at large;

Relevance: If the proposal relstes to operations which account for less than 5
percent of the company’s total assets at the end of its most recent fiscal yesr, and
for less than S percent of its net earhing sand gross sales for iis most recent fiscal
year, and is not otherwise significantly related to the company’s business;

Absence of power/authority: If the company wonld lack the power or auﬁaonty fo -
zmplcmcnt the proposal;

' Management Tunctions: If the proposal deals with a matter relating to the

company’s ordinary business operations; °

*Relates to election: If the proposal relates to a xomination or an election for

" membership on the company’s board of directors or ana}qgous govaxmng bodyor
8 procedme for such nomination or election;
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*Director Elections: If the proposal:
(i) Would dzsquahfyanommee who is stfmdmg for election;
(i)  Would remove a direcior from oﬁice before his or her term expired;

(i) Qucstaons the competence, business judgmem, ot character of one or mare
: nominees or directors;

{iv)  Seeks to include a specific individual in the company’s proxy materials for
election to the board of directors;or - .

(4] Otherwise could affect the outcome of the upcoming election of directors, -

Conflicts with company’s proposal: If the proposal directly conflicts with one of

the company’s own proposals {0 be submitted to shareholders at the same meeting.
" Note to paragraph ()(9): A company’s sabmission $o the Commission under this

section shiotld specify-thié poirits of- conﬂxct with the company’s proposal,

Substantially implemented: Ifthe company has already substantially implemented
the proposal;

Duplication: If the proposal substantially doplicates another proposal preﬁously
submitted to the company by another proponent that will be included in the
company’s proxy materials for the same meeting;

Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previcusly included inthe

.company’s proxy materials within the preceding § calendar years, a company may

exclude it from its proxy materials for any meeting held within 3 calendar years of

the last time it was included if the proposal received:

{0 I,css than 3% of the vote if proposed once w:thm the precedmg 5 calendar
Jears;

(). Less than 6% of the vote on its last submission to shareholders if proposed

twice previously within the preceding 5 calendar years; of

(ifi)  Lessthan 10% of the vote on its last submission fo shareholders if
proposed three times or more previously within the preceding 5 calendar
- years; and

Specific amount of dividends: If the proposal relates to specific amounts of cash
or stock dividends.
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Question 10: What procedares must the company follow if it infends to exclude my
proposai"

)

@

If thc company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files its_
definitive proxy statement and form of proxy with the Commission, The company
raust simultaneously provide you with a copy of its submission. The Commission
staff may penmt the company to make its submission later than 80 days before the

- company fles its definitive proxy statement and form of proxy, if the cox:npz':m)«l

demonstrates good cause for mxssmg the deadline,
The company must file six paper copiesof the foilowing:
() - The proposal;

(i)  An cxplanation of why the company believes that it may exclude the

proposal, which should, if possible, refer fo the most recent applicable
auﬁmnty, such as pnor Dmswn Ietters :ssned undcr the yule; snd:

2t penie,

(il) -A'supporting opinion of counscl when such reasons are based on matters
“pfstate orforeignlaw.” -

Question 11: May I spbmit my own sta tement o tha Commission responding to the

0]

" company’s arguments"

Yes, you may subnmit 2 xesponse, but it is not required, You should try fo snbmit
any response to us, with 2 copy to the company, as soon as possible afier the
company makes s submission, This way, the Conmission staff will have time to
consider ful}y your submission before it issues ifs response, You should submit
six paper copies of your response,

Question 12: If the company includes my shareholder prop;osal in its proxy

materials, what information about me must it include along with the proposal itself?

m

@

The company’s proxy statement must include your name and address, as well as
the number of the company’s voting securities that you hold. However, instead of
providing that information, the company may instead include a staterent that it
will provide the information to shareholders pronaptly upon recexvmg agoral or
written request. o

The company is not résponsible for the contents of your prqpqsal or supporting
statement,



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

{1} - Thecompany may electio mclude in its proxy statement reasons why it believes
: sharcholders should vote against your pmposal. The company is allowed to make
_arguments :eﬂccung its own point of view, just as you may express your own
- point of view in your proposal’s supporting statement.

{(2)  However, if you believe that the company’s opposition to your proposal contains
: materially false or misleading statements that may violate our anti- fraud mle,

Rule 14a-9, you shonld promptly send to the Commission staff and the oompany 3
letter explaining the reasons for your view, along with & copy of the company’s
statements opposing your proposal. To the extent posszble, your letter should
include speciﬁc factual information demonstrating the inaccuracy of the
company’s claims. Time permitting, you may wish to try to work out your
differences with the company by yourself befﬁre contacting the Commission staff.

(3)  Werequircthe company to send-you a ccpy of its'statements opposing your
proposal before it sends its proxy materials, so that you may bring to our attention
any matenaiiy false'or misleading statcmcms, under the following timeframes:

(D  Ifourno-action response reguires that you make revisions to your
proposal or supportmg statement as a condition to requiring the company
to include it in its proxy materials, then the company must provide you
with a copy of its opposmon statements 1o Jater than 5 calendar days after
the company receives a copy of your revised proposal; or

‘() Inall other cases, the company must provide you with a copy of its
opposition statements no later than 30 calendar days before its files
definitive copies of its proxy statement and form of proxy under Rule 14a-

*On OCtober 4, 2010 the SEC issved an Otder Granting Stay following the Business
Roundtable and the Chamber of Commerce’s motion to the SEC to stay the effect of newly
adopted Rule 14a-11 and associated amendments to the SEC’s rules pending review by the U.S.
Court of Appeals for the D.C. Cireuit, Business Roundtable, et al. v. SEC. No. 10-1305 {D.C.
Cir., filed Sept. 29, 2010). See SEC Release Nos. 33-9149; 34-63031; IC-29456; October 4,
2010, Effective November 15, 2010, Rule 14a-8 is amended by revising the paragraph (i (’)(8) as
part of the amendments facilitating shareholder director nominations, The amended version of
ihe paragraph {1)(8) follows the unamended version, See SEC Release Nos, 33-9136; 34-
1C62674; 1C-29384; August 25, 2010, .
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From: ***FISMA & OMB Memorandum M-07-16"**
Sent: Friday, February 11, 2011 7:54 AM

To: Bogan, Willie '

Subject: Rule 142-8 Proposal {MCK)

Mz, Bogan, Attached is the broker letter.
Sincerely,
John Chevedden




, RAM TRUST SERVICES
~ February 9,2011 S - B ' o
John Chevedden *~ T - L L
$ ["FISMA & OMB Memorandum M-07-16" . ' '

. To Whom i May Concern,
Ram Trust Services is a Maine chartered nc}n—depqstto}y trust company. Through us, Mr. John
Chevedden has continuously held no fess than 60 shares of McKesson Corporation. {MCK)
common stock, CUSIP #58155Q103, since at least November 17, 2009. We in'turi hold those

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

. Services. ’ . .
Sincerely, . . ) - e )
Michael P.Wood =~ - ] ‘ .
Sr. Portfolic Manager ' . '

- 45 EXCHANGE STREET "PORTLAND MAINE 0401 Teeeenone 207 775 2354 “Facspaes 207 775 4289
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From: *“FISMA & OMB Memorandum M-07-16***
Sent: Wednesday, February 16, 2011 10:17 AM
To: Bogan, Willie

‘Subject: Rule 14a-8 Proposal (MCK),

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

In The Hain Celestial Group, Inc. (October 1, 2008), the Staff determined that a
verification letter can come from an "introducing broker". 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 a state chartered non-depository trust,
Ram Trust is a bank. - '

* Please let me know by Thursday if zhere is a further questxon
~Sincerely,
John Chevedden
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Amendments to the Amended and Restated Certificate of Incorporation
“of McKesson Corporation

ARTICLEIV.
1. SERIES PREFERRED STOCK
B. Series A Junior Participating Preferred Stock

10. Amendment. This Certificate of Incorporation shall not be further amended in any manner
which would materially alter or change the powers, preferences or special rights of the Series A

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

the holders of two-thirds-er-morea majority of the outstanding shares of Series A Junior
Participating Preferred Stock, voting separately as a class.

ARTICLE V1.

2. Amendments to the By-Laws. The Board of Dlrcctors is expressly authorized to adopt, alter
andor repeal the By-Laws of the Corporation in whole or in part at any regular or speczal meeting
of the Board of Directors, by vote of a majority of the entire Board of Directors.

equires-a-higher-votertheThe By-Laws may also be
adopted, altered or repealed in whole orin part at any annual or special meeting of the stockholders
by the affirmative vote of three-fourthsa majority of the shares of thc Corporation outstanding and
enhﬂed to vote thereon.

T T SN



ce-per-share-equal-to-the- Market-Value per-share-of commen-siockof the

mac-determined-g vy A

o = o iy LN A by 0 2
S < 3 Sprayniess oS opadrasiap O pEFaETaP a




split)s

estoc

any-TeVers

uding

1

inc

sification ¢

yefleet-any reclas

1o

eeessary

on-that-direetly;or

L2




iates.-has:

Ly

5

iy

t

2%

.

.

&

&e&aﬁy—sﬂb

2



cation-ofsubsection-{d)-ofthi

Et , ing-Stosk-deem
owned-by-the person-through-apph

o4



k2

b1




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

ARTICLEX.
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 a 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 three-forrthsa majority of the shares of the Corporation outstanding and entitled to vote
thereon. ' '



