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UNDER
THE SECURITIES ACT OF 1933

McKESSON CORPORATION
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Executive Vice President, General Counsel

and Secretary
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San Francisco, California 94104

(415) 983-8300
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number, including area code, of agent for service)

Copy to:
Gregg A. Noel, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue

Los Angeles, California 90071
(213) 687-5000

        Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.
        If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.    o
        If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant
to Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.    þ
        If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o
        If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
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for the same offering.    o
        If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.    þ

CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed Maximum

Title of Each Class of Securities Amount to be Aggregate
Offering Aggregate Offering Amount of

to be Registered Registered(1) Price Per
Unit(2) Price(1)(2) Registration

Fee(3)

Common Stock

Rights to Purchase Series A Preferred
Stock(4)

Series Preferred Stock

Senior Debt Securities, Senior
Subordinated Debt Securities,
Subordinated Debt Securities and
Junior Subordinated Debt Securities
(collectively, �Debt Securities�)

Warrants

Depositary Shares representing
Preferred Stock(5)

Stock Purchase Contracts

Stock Purchase Units

Total $ 1,500,000,000.00 100% $1,500,000,000.00 $176,550.00

(footnotes on next page)
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act,
or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to
said Section 8(a), may determine.
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(footnotes from previous page)

(1) Pursuant to General Instruction II.D of Form S-3, the amount to be registered is not specified as to each
class of securities. Subject to Rule 462(b) under the Securities Act, the aggregate public offering price of
the securities registered hereby will not exceed $1,500,000,000, or if any securities are issued in any
foreign currencies, composite currencies or currency units, the U.S. dollar equivalent of $1,500,000,000.
This Registration Statement includes such indeterminate number of shares of Common Stock,
Series Preferred Stock, Depositary Shares, Warrants, Stock Purchase Contracts and Stock Purchase Units
and such indeterminate principal amount of Debt Securities. This Registration Statement includes such
presently indeterminate number of securities registered hereunder as may be issuable from time to time
upon conversion of, or in exchange for, or upon exercise of, convertible or exchangeable securities as may
be offered pursuant to the prospectus filed with this Registration Statement.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the
Securities Act and exclusive of accrued interest and dividends, if any.

(3) Calculated pursuant to Rule 457(o) of the Securities Act, based on the maximum aggregate offering price
of all the securities.

(4) Associated with the Common Stock of McKesson Corporation are rights to purchase Series A Junior
Participating Preferred Stock of McKesson Corporation (the �Series A Preferred Stock�) that will not be
exercisable or evidenced separately from the Common Stock prior to the occurrence of certain events. No
separate consideration will be received by McKesson Corporation for the initial issuance of the rights to
purchase the Series A Preferred Stock.

(5) Such indeterminate number of Depositary Shares to be evidenced by Depositary Receipts issued under a
Deposit Agreement. If fractional interests in shares of Preferred Stock are issued, Depositary Receipts will
be distributed for such fractional interests and the shares of Preferred Stock will be issued to the
depositary under the Deposit Agreement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED MAY 13, 2005
PROSPECTUS

$1,500,000,000
McKesson Corporation

Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants

Stock Purchase Contracts
Stock Purchase Units

McKESSON CORPORATION
� may sell common stock to the public;

� may sell preferred stock to the public;

� may sell depositary shares representing preferred stock to the public;

� may sell debt securities to the public;

� may sell warrants to the public; and

� may sell stock purchase contracts or stock purchase units to the public.
         The common stock of McKesson Corporation is listed on the New York Stock Exchange under the symbol
�MCK.� Our principal executive offices are located at McKesson Plaza, One Post Street, San Francisco, California
94104, and our telephone number is (415) 983-8300.
         We urge you to read carefully this prospectus and the accompanying prospectus supplement, which will describe
the specific terms of the securities being offered to you, before you make your investment decision.

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

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.
The date of this prospectus is                   .
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         Unless otherwise indicated or the context otherwise requires, all references in this prospectus to �McKesson,� �the
company,� �we,� �our,� �us� or similar terms refer to McKesson Corporation, together with its subsidiaries.

ABOUT THIS PROSPECTUS
         This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission
(the �Commission� or �SEC�), using a �shelf� registration process. Under this shelf process, we may sell any combination of
the securities described in this prospectus in one or more offerings up to a total dollar amount of $1,500,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we
will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus and any prospectus supplement together with additional information described under the heading
�Where You Can Find More Information.�

i
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WHERE YOU CAN FIND MORE INFORMATION
         We file reports, proxy statements, and other information with the SEC. Such reports, proxy statements, and other
information concerning us can be read and copied at the SEC�s Public Reference Room at 450 Fifth Street, N.W.,
Room 1024, Washington, D.C. 20549 or on the Internet at http://www.sec.gov. Please call the SEC at
1-800-SEC-0330 for further information on the Public Reference Room. Our common stock is listed on the New York
Stock Exchange, and these reports, proxy statements and other information are also available for inspection at the
offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.
         This prospectus is part of a registration statement filed with the SEC by us. The full registration statement can be
obtained from the SEC as indicated above, or from us.
         The SEC allows us to �incorporate by reference� the information we file with the SEC. This permits us to disclose
important information to you by referring to these filed documents. Any information referred to in this way is
considered part of this prospectus, and any information filed with the SEC by us after the date of this prospectus will
automatically be deemed to update and supersede this information. We incorporate by reference the following
documents that have been filed with the SEC (other than information in such documents that is not deemed to be
filed):

� Annual Report on Form 10-K for the year ended March 31, 2005 and all amendments thereto; and

� Current Report on Form 8-K dated April 28, 2005 (filed May 3, 2005).
         We also incorporate by reference any future filings (other than information in such documents that is not deemed
to be filed) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended (the �Exchange Act�) until we file a post-effective amendment which indicates the termination of the
offering of the securities made by this prospectus.
         We will provide without charge upon written or oral request a copy of any or all of the documents that are
incorporated by reference into this prospectus, other than exhibits which are specifically incorporated by reference
into such documents. Requests should be directed to our Corporate Secretary at McKesson Corporation, McKesson
Plaza, One Post Street, San Francisco, California 94104. Our telephone number is (415) 983-8300.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
         This prospectus and the documents incorporated by reference herein include forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�) and Section 21E of the
Exchange Act. Some of the forward-looking statements can be identified by the use of forward-looking words
including, but not limited to, �believes,� �expects,� �anticipates,� �may,� �will,� �should,� �seeks,� �approximately,� �intends,� �plans,� or
�estimates� or the negative of those words or other comparable terminology. Forward-looking statements involve risks
and uncertainties that could cause actual results to differ materially from those in the forward-looking statements.
These factors include, but are not limited to, those discussed under �Additional Factors That May Affect Future Results�
in our Annual Report on Form 10-K, in any prospectus supplement related hereto, and in other information contained
in our publicly available SEC filings and press releases.
         You should not place undue reliance on any such forward-looking statements, which speak only as of the date
hereof. Except to the extent required by federal securities laws, we do not intend to update forward-looking
information or to release the results of any future revisions we may make to forward-looking statements to reflect
events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.

McKESSON CORPORATION
         We are a Fortune 15 corporation providing supply, information and care management products and services
designed to reduce costs and improve quality across the healthcare industry. We conduct our business through three
segments: Pharmaceutical Solutions, Medical-Surgical Solutions and Provider Technologies.

1
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         Our principal executive offices are located at McKesson Plaza, One Post Street, San Francisco, California
94104, and our telephone number is (415) 983-8300.

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

DESCRIPTION OF SECURITIES
         This prospectus contains a summary of our common stock, preferred stock, depositary shares, debt securities,
warrants, stock purchase contracts and stock purchase units. These summaries are not meant to be a complete
description of each security. The particular terms of any security to be issued pursuant hereto will be set forth in a
related prospectus supplement. This prospectus and the accompanying prospectus supplement will contain the
material terms and conditions for each security.

DESCRIPTION OF CAPITAL STOCK
         The following descriptions of our capital stock and of certain provisions of Delaware law do not purport to be
complete and are subject to and qualified in their entirety by reference to our restated certificate of incorporation and
bylaws and the Delaware General Corporation Law (�DGCL�), and, with respect to certain rights of holders of shares of
common stock, our rights agreement. Copies of such documents have been filed with the SEC and are filed as exhibits
to the registration statement to which this prospectus is a part.
         As of the date hereof, our authorized capital stock consists of 900,000,000 shares, of which 800,000,000 shares
are common stock, par value $0.01 per share, and 100,000,000 shares are preferred stock, par value $0.01 per share.
As of April 30, 2005, there were 299,979,779 shares of common stock issued and outstanding, and no shares of
preferred stock issued and outstanding. Of the preferred stock, 10,000,000 shares have been designated Series A
Junior Participating Preferred Stock and reserved for issuance pursuant to our rights agreement. All of our outstanding
shares of common stock are fully paid and non-assessable.
         Our common stock is listed on the New York Stock Exchange and the Pacific Exchange under the symbol �MCK.�
         In February 1997, McKesson Financing Trust issued an aggregate of 4,123,720 5% Trust Convertible Preferred
Securities. Each trust security is convertible into common stock at any time prior to the close of business on the
business day prior to June 1, 2027 (or prior to the date of redemption of the trust security), at the option of the holder,
at the rate of 1.3418 shares of common stock for each trust security (equivalent to a conversion price of $37.26 per
share of common stock), subject to adjustment in certain circumstances. As described in our Annual Report on
Form 10-K for the fiscal year ended March 31, 2005, we do not consolidate our investment in McKesson Financing
Trust.
Common Stock

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

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

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

2
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 Voting Rights. Each outstanding share of common stock is entitled to one vote on all matters submitted to a vote
of stockholders. Our restated certificate of incorporation does not provide for cumulative voting in the election of
directors.
Preferred Stock
         Our restated certificate of incorporation authorizes our board of directors, without further stockholder action, to
provide for the issuance of up to 100,000,000 shares of preferred stock, in one or more series, and to fix the
designations, terms, and relative rights and preferences, including the dividend rate, voting rights, conversion rights,
redemption and sinking fund provisions and liquidation values of each of these series. We may amend from time to
time our restated certificate of incorporation to increase the number of authorized shares of preferred stock. Any such
amendment would require the approval of the holders of a majority of our stock entitled to vote.
         The particular terms of any series of preferred stock that we offer under this prospectus will be described in the
applicable prospectus supplement relating to that series of preferred stock. Those terms may include:

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

� the purchase price of the preferred stock;

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

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

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

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

� any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions of the preferred stock.

         If the terms of any series of preferred stock being offered differ from the terms set forth in this prospectus, those
terms will also be disclosed in the applicable prospectus supplement relating to that series of preferred stock. The
summary in this prospectus is not complete. You should refer to the certificate of designations establishing a particular
series of preferred stock which will be filed with the Secretary of State of the State of Delaware and the SEC in
connection with the offering of the preferred stock.
         Each prospectus supplement may describe certain U.S. federal income tax considerations applicable to the
purchase, holding and disposition of the preferred stock that prospectus supplement covers.

 Dividend Rights. The preferred stock will be preferred over the common stock as to payment of dividends.
Before any dividends or distributions (other than dividends or distributions payable in common stock or other stock
ranking junior to that series of preferred stock as to dividends and upon liquidation) on the common stock or other
stock ranking junior to that series of preferred stock as to dividends and upon liquidation shall be declared and set
apart for payment or paid, the holders of shares of each series of preferred stock (unless otherwise set forth in the
applicable prospectus supplement) will be entitled to receive dividends when, as and if declared by our board of
directors or, if dividends are cumulative, full cumulative dividends for the current and all prior dividend periods. We
will pay those dividends either in cash, shares of preferred stock, or otherwise, at the rate and on the date or dates set
forth in the applicable prospectus supplement. With respect to each series of preferred stock that has cumulative
dividends, the dividends on each share of the series will be cumulative from the date of issue of the share unless some
other date is set forth in the prospectus supplement relating to the series. Accruals of dividends will not bear interest.
The applicable prospectus supplement will indicate the relative ranking of the particular series of the preferred stock
as to the payment of dividends, as compared with then-existing and future series of preferred stock.
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preferred stock (unless otherwise set forth in the applicable prospectus supplement) will be entitled to be paid, upon
our voluntary or involuntary liquidation, dissolution or winding up, and before any distribution is made to the holders
of common stock and other stock ranking junior to that series of preferred stock, the amount set forth in the applicable
prospectus supplement. However, in this case the holders of preferred stock of that series will not be entitled to any
other or further payment. If upon any liquidation, dissolution or winding up, our net assets are insufficient to permit
the payment in full of the respective amounts to which the holders of all outstanding preferred stock are entitled, our
entire remaining net assets will be distributed among the holders of each series of preferred stock in amounts
proportional to the full amounts to which the holders of each series are entitled, subject to any provisions of any series
of preferred stock that rank it junior or senior to other series of preferred stock upon liquidation. The applicable
prospectus supplement will indicate the relative ranking of the particular series of the preferred stock upon liquidation,
as compared with then-existing and future series of preferred stock.

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

 Voting Rights. Except as indicated in the applicable prospectus supplement or as otherwise from time to time
required by law, the holders of preferred stock will have no voting rights.
Anti-Takeover Effects of Provisions of the Our Restated Certificate of Incorporation and Bylaws
         Our restated certificate of incorporation and bylaws contain certain provisions that may be deemed to have an
anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt that a stockholder might
consider in its best interest, including those attempts that might result in a premium over the market price for the
shares held by stockholders.
         Pursuant to our restated certificate of incorporation, our board of directors is divided into three classes serving
staggered three-year terms. Directors can be removed from office only for cause and only by the affirmative vote of
the holders of at least a majority of the voting power of the then outstanding shares of any class or series of our capital
stock entitled to vote generally in the election of directors. Vacancies and newly created directorships on our board of
directors may be filled only by a majority of the remaining directors or by the plurality vote of the stockholders.
         Our restated certificate of incorporation also provides that any action required or permitted to be taken by the
holders of common stock may be effected only at an annual or special meeting of such holders, and that stockholders
may act in lieu of such meetings only by unanimous written consent. Our bylaws provide that special meetings of
holders of common stock may be called only by our Chairman or President or board of directors. Holders of common
stock are not permitted to call a special meeting or to require that our board of directors call a special meeting of
stockholders.
         Our bylaws establish an advance notice procedure for the nomination, other than by or at the direction of our
board of directors, of candidates for election as directors as well as for other stockholder proposals to be considered at
annual meetings of stockholders. In general, notice of intent to nominate a director or raise business at such meetings
must be received by us not less than 90 nor more than 120 days prior to the date of the annual meeting and must
contain certain specified information concerning the person to be nominated or the matters to be brought before the
meeting and concerning the stockholder submitting the proposal.
         Our restated certificate of incorporation provides that certain provisions of the bylaws may only be amended by
the affirmative vote of the holders of 75% of our outstanding shares entitled to vote. Our restated certificate of
incorporation also provides that, in addition to any affirmative vote required by law, the affirmative vote of holders of
80% of our outstanding voting stock and two-thirds of the voting stock other than voting stock held by an interested
stockholder shall be necessary to approve certain business combinations proposed by an interested stockholder.
         The foregoing summary is qualified in its entirety by the provisions of our restated certificate of incorporation
and bylaws, copies of which have been filed with the SEC.

4
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Rights Plan
         Pursuant to a rights agreement, our board of directors declared a dividend distribution of one right for each
outstanding share of common stock to stockholders of record at October 22, 2004. Each right entitles the registered
holder to purchase from us a unit consisting of one one-hundredth of a share of Series A Junior Participating Preferred
Stock at a purchase price of $100 per unit. The rights expire on October 22, 2014, unless redeemed earlier by our
board of directors. The terms of the rights are set forth in a rights agreement between us and a rights agent, a copy of
which is filed with the SEC. The following summary outlines certain provisions of the rights agreement and is
qualified in its entirety by reference to our rights agreement.
         The rights are attached to all common stock certificates representing shares outstanding at the record date and
shares issued between the record date and the distribution date, and no separate rights certificates have been
distributed. The rights will separate from the common stock, separate rights certificates will be issued (which will then
be the sole evidence of the rights) and a distribution date will occur upon the earlier to occur of:
         (1)            ten business days following the date of a public announcement by us or an acquiring person that there
is such an acquiring person (such date is referred to as the �stock acquisition date�),
         (2)            ten business days (or such later date as our board of directors may determine) following
commencement of a tender or exchange offer that would result in the offeror beneficially owning 15% or more of the
common stock, or
         (3)            ten business days after our of directors determine that the ownership of 10% or more of our
outstanding common stock by a person is (A) intended to cause us to repurchase the common stock beneficially
owned by such person or to cause pressure on us to take action or enter into a transaction or series of transactions
intended to provide such person with short-term financial gain under circumstances where our directors determine that
the best long-term interest of the company and its stockholders would not be served by taking such action or entering
into such transactions or series of transactions at that time, or (B) is causing, or is reasonably likely to cause, a
material adverse impact on us.
         The term �acquiring person� means any person who, together with affiliates and associates, acquires beneficial
ownership of shares of our common stock representing 15% or more of our outstanding common stock, but shall not
include us, any of our subsidiaries, any of our employee benefit plans, any person or entity organized, appointed or
established by us for or pursuant to the terms of such plan, any person who has acquired beneficial ownership of 15%
or more of the outstanding shares of common stock as a result of repurchases of stock by us, certain inadvertent
actions by institutional or certain other stockholders as of October 22, 2004, or any person who has entered into any
agreement or arrangement with us or any subsidiary of ours for an acquisition transaction.
         In the event that a person becomes an acquiring person (except pursuant to an offer for all outstanding shares of
common stock which the independent directors determine to be fair to and otherwise in our best interests and in the
best interests of our stockholders), each holder of a right will thereafter have the right to receive, upon exercise,
common stock (or, in certain circumstances, cash, property or other securities of the company) having a calculated
value equal to two times the exercise price of the right. Notwithstanding the foregoing, following the occurrence of
such event, all rights that are, or (under certain circumstances specified in the rights agreement) were, beneficially
owned by an acquiring person and certain related persons and transferees will be null and void. However, rights are
not exercisable following the occurrence of such event until such time as the rights are no longer redeemable as set
forth below.
         At any time prior to the tenth day following the stock acquisition date, we may redeem the rights, in whole, but
not in part, at a price of $0.0l per right.
         Until a right is exercised, the holder thereof, as such, will have no rights as a stockholder, including without
limitation, the right to vote or to receive dividends.
         In general, the rights agreement may be amended by our board of directors (1) prior to the distribution date in
any manner, and (2) on or after the distribution date in certain respects including (a) to shorten or
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lengthen at any time period and (b) in a manner not adverse to the interests of rights holders. However, amendments
extending the redemption period must be made while the rights are still redeemable.
         The rights have certain anti-takeover effects and will cause substantial dilution to a person or group that attempts
to acquire us on terms not approved by our board of directors. The rights should not interfere with any merger or other
business combination approved by our board of directors, since our board of directors may redeem the rights as
provided above.
Section 203 of Delaware General Corporation Law
         We are subject to the �business combination� statute of the DGCL. In general, such statute prohibits a publicly
held Delaware corporation from engaging in a �business combination� with any �interested stockholder� for a period of
three years after the date of the transaction in which the person became an �interested stockholder,� unless:
         (1)            such transaction is approved by our board of directors prior to the date the interested stockholder
obtains such status,
         (2)            upon consummation of such transaction, the �interested stockholder� beneficially owned at least 85% of
the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares outstanding those shares owned by (a) persons who are directors and also officers
and (b) employee stock plans in which employee participants do not have the right to determine confidentially
whether shares held subject to the plan will be tendered in a tender or exchange offer, or
         (3)            the �business combination� is approved by our board of directors and authorized at an annual or special
meeting of stockholders by the affirmative vote of at least 662/3% of the outstanding voting stock which is not owned
by the �interested stockholder.�
         A �business combination� includes mergers, asset sales and other transactions resulting in financial benefit to the
�interested stockholder.� An �interested stockholder� is a person who, together with affiliates and associates, owns (or
within three years, did own) beneficially 15% or more of a corporation�s voting stock. The statute could prohibit or
delay mergers or other takeover or change in control attempts with respect to us and, accordingly, may discourage
attempts to acquire us.
Certain Effects of Authorized But Unissued Stock
         Our authorized but unissued shares of common stock and preferred stock may be issued without additional
stockholder approval and may be utilized for a variety of corporate purposes, including future offerings to raise
additional capital or to facilitate corporate acquisitions.
         The issuance of preferred stock could have the effect of delaying or preventing a change in control of us. The
issuance of preferred stock could decrease the amount of earnings and assets available for distribution to holders of
our common stock or could adversely affect the rights and powers, including voting rights, of such holders. In certain
circumstances, such issuance could have the effect of decreasing the market price of our common stock.
         One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to
enable our board of directors to issue shares to persons friendly to current management, which could render more
difficult or discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or
otherwise, and thereby protect the continuity of management. Such, additional shares also could be used to dilute the
stock ownership of persons seeking to obtain control of us.
         We plan to issue additional shares of common stock (1) in connection with our employee benefit plans and
(2) upon conversion of our trust securities. We do not currently have any plans to issue shares of preferred stock,
although 10,000,000 shares of Series A Preferred Stock have been designated pursuant to our rights agreement.
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Limitation of Liability of Directors
         Our restated certificate of incorporation contains a provision that limits the liability of our directors for monetary
damages for breach of fiduciary duty as a director to the fullest extent permitted by the Delaware General Corporation
Law. Such limitation does not, however, affect the liability of a director (1) for any breach of the director�s duty of
loyalty to us or our stockholders, (2) for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, (3) in respect of certain unlawful dividend payments or stock redemptions or purchases and
(4) for any transaction from which the director derives an improper personal benefit. The effect of this provision is to
eliminate our rights and the rights of our stockholders (through stockholders� derivative suits) to recover monetary
damages against a director for breach of the fiduciary duty of care as a director (including breaches resulting from
negligent or grossly negligent behavior) except in the situations described in clauses (1) through (4) above. This
provision does not limit or eliminate our rights or the rights of our stockholders to seek non-monetary relief such as an
injunction or rescission in the event of a breach of a director�s duty of care. In addition, our directors and officers have
indemnification protection.
Transfer Agent and Registrar
         The Bank of New York acts as transfer agent and registrar of our common stock.
Listing
         Our common stock is listed on the New York Stock Exchange under the symbol �MCK�.

DESCRIPTION OF DEPOSITARY SHARES
The following description of the depositary shares does not purport to be complete and is subject to and qualified in its
entirety by the Deposit Agreement and the depositary receipt relating to the preferred stock that is attached to the
Deposit Agreement. You should read these documents as they, and not this description, define your rights as a holder
of depositary shares. Forms of these documents have been filed with the SEC as an exhibit to the registration
statement of which this prospectus is a part.
General
         If we elect to offer fractional interests in shares of preferred stock, we will provide for the issuance by a
depositary to the public of receipts for depositary shares. Each depositary share will represent fractional interests of
preferred stock. We will deposit the shares of preferred stock underlying the depositary shares under a Deposit
Agreement between us and a bank or trust company selected by us. The bank or trust company must have its principal
office in the United States and a combined capital and surplus of at least $50 million. The depositary receipts will
evidence the depositary shares issued under the Deposit Agreement.
         The Deposit Agreement will contain terms applicable to the holders of depositary shares in addition to the terms
stated in the depositary receipts. Each owner of depositary shares will be entitled to all the rights and preferences of
the preferred stock underlying the depositary shares in proportion to the applicable fractional interest in the underlying
shares of preferred stock. The depositary will issue the depositary receipts to individuals purchasing the fractional
interests in shares of the related preferred stock according to the terms of the offering described in a prospectus
supplement.
Dividends and Other Distributions
         The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the
entitled record holders of depositary shares in proportion to the number of depositary shares that the holder owns on
the relevant record date. The depositary will distribute only an amount that can be distributed without attributing to
any holder of depositary shares a fraction of one cent. The depositary will add the undistributed balance to and treat it
as part of the next sum received by the depositary for distribution to holders of depositary shares.
         If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record
holders of depositary shares, in proportion, insofar as possible, to the number of depositary shares owned by the
holders, unless the depositary determines, after consultation with us, that it is not feasible to make such distribution. If
this occurs, the depositary may, with our approval, sell such property and distribute
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the net proceeds from the sale to the holders. The Deposit Agreement also will contain provisions relating to how any
subscription or similar rights that we may offer to holders of the preferred stock will be available to the holders of the
depositary shares.
Conversion, Exchange and Redemption
         If any series of preferred stock underlying the depositary shares may be converted or exchanged, each record
holder of depositary receipts will have the right or obligation to convert or exchange the depositary shares represented
by the depositary receipts.
         Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem, at the same
time, the number of depositary shares representing the preferred stock. The depositary will redeem the depositary
shares from the proceeds it receives from the corresponding redemption, in whole or in part, of the applicable series of
preferred stock. The depositary will mail notice of redemption to the record holders of the depositary shares that are to
be redeemed between 30 and 60 days before the date fixed for redemption. The redemption price per depositary share
will be equal to the applicable fraction of the redemption price per share on the applicable series of preferred stock. If
less than all the depositary shares are to be redeemed, the depositary will select which shares to be redeemed by lot,
proportionate allocation or any other method.
         After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding.
When the depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive
money, securities or other property payable upon redemption.
Voting
         When the depositary receives notice of a meeting at which the holders of the preferred stock are entitled to vote,
the depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record
holder of depositary shares on the record date may instruct the depositary on how to vote the shares of preferred stock
underlying the holder�s depositary shares. The depositary will try, if practical, to vote the number of shares of preferred
stock underlying the depositary shares according to the instructions. The depositary will abstain from voting shares of
the preferred stock to the extent it does not receive specific instructions from the holders of depositary shares
representing such preferred stock. We will agree to take all reasonable action requested by the depositary to enable it
to vote as instructed.
Record Date
         Whenever (1) any cash dividend or other cash distribution shall become payable, any distribution other than cash
shall be made, or any rights, preferences or privileges shall be offered with respect to the preferred stock, or (2) the
depositary shall receive notice of any meeting at which holders of preferred stock are entitled to vote or of which
holders of preferred stock are entitled to notice, or of the mandatory conversion of or any election on our part to call
for the redemption of any preferred stock, the depositary shall in each such instance fix a record date (which shall be
the same as the record date for the preferred stock) for the determination of the holders of depositary receipts (x) who
shall be entitled to receive such dividend, distribution, rights, preferences or privileges or the net proceeds of the sale
thereof or (y) who shall be entitled to give instructions for the exercise of voting rights at any such meeting or to
receive notice of such meeting or of such redemption or conversion, subject to the provisions of the Deposit
Agreement.
Amendments
         We and the depositary may agree to amend the Deposit Agreement and the depositary receipt evidencing the
depositary shares. Any amendment that (a) imposes or increases certain fees, taxes or other charges payable by the
holders of the depositary shares as described in the Deposit Agreement or that (b) otherwise prejudices any substantial
existing right of holders of depositary shares, will not take effect until 30 days after the depositary has mailed notice
of the amendment to the record holders of depositary shares. Any holder of depositary shares that continues to hold its
shares at the end of the 30-day period will be deemed to have agreed to the amendment.

8

Edgar Filing: MCKESSON CORP - Form S-3

Table of Contents 15



Table of Contents

Termination
         We may direct the depositary to terminate the Deposit Agreement by mailing a notice of termination to holders
of depositary shares at least 30 days prior to termination. In addition, a Deposit Agreement will automatically
terminate if:

� the depositary has redeemed all related outstanding depositary shares, or

� we have liquidated, terminated or wound up our business and the depositary has distributed the preferred
stock of the relevant series to the holders of the related depositary shares.

         The depositary may likewise terminate the Deposit Agreement if at any time 60 days shall have expired after the
depositary shall have delivered to us a written notice of its election to resign and a successor depositary shall not have
been appointed and accepted its appointment. If any depositary receipts remain outstanding after the date of
termination, the depositary thereafter will discontinue the transfer of depositary receipts, will suspend the distribution
of dividends to the holders thereof, and will not give any further notices (other than notice of such termination) or
perform any further acts under the Deposit Agreement except as provided below and except that the depositary will
continue (1) to collect dividends on the preferred stock and any other distributions with respect thereto and (2) to
deliver the preferred stock together with such dividends and distributions and the net proceeds of any sales of rights,
preferences, privileges or other property, without liability for interest thereon, in exchange for depositary receipts
surrendered. At any time after the expiration of two years from the date of termination, the depositary may sell the
preferred stock then held by it at public or private sales, at such place or places and upon such terms as it deems
proper and may thereafter hold the net proceeds of any such sale, together with any money and other property then
held by it, without liability for interest thereon, for the pro rata benefit of the holders of depositary receipts which have
not been surrendered.
Payment of Fees and Expenses
         We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock
and any redemption of the preferred stock. Holders of depositary shares will pay transfer and other taxes and
governmental charges and any other charges as are stated in the Deposit Agreement for their accounts.
Resignation and Removal of Depositary
         At any time, the depositary may resign by delivering notice to us, and we may remove the depositary.
Resignations or removals will take effect upon the appointment of a successor depositary and its acceptance of the
appointment. The successor depositary must be appointed within 60 days after delivery of the notice of resignation or
removal and must be a bank or trust company having its principal office in the United States and having a combined
capital and surplus of at least $50 million.
Reports
         The depositary will forward to the holders of depositary shares all reports and communications from us that are
delivered to the depositary and that we are required by law, the rules of an applicable securities exchange or our
restated certificate of incorporation to furnish to the holders of the preferred stock. Neither we nor the depositary will
be liable if the depositary is prevented or delayed by law or any circumstances beyond its control in performing its
obligations under the Deposit Agreement. The Deposit Agreement limits our obligations and the depositary�s
obligations to performance in good faith of the duties stated in the Deposit Agreement. Neither we nor the depositary
will be obligated to prosecute or defend any legal proceeding connected with any depositary shares or preferred stock
unless the holders of depositary shares requesting us to do so furnish us with satisfactory indemnity. In performing our
obligations, we and the depositary may rely upon the written advice of our counsel or accountants, on any information
that competent people provide to us and on documents that we believe are genuine.

DESCRIPTION OF DEBT SECURITIES
         The following descriptions of the debt securities do not purport to be complete and are subject to and qualified in
their entirety by reference to the indenture, a form of which has been filed with the SEC as an exhibit to the
registration statement of which this prospectus is a part. Any future supplemental indenture or
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similar document also will be so filed. You should read the indenture and any supplemental indenture or similar
document because they, and not this description, define your rights as holder of our debt securities. All capitalized
terms have the meanings specified in the indenture.
         We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt
(�Senior Debt Securities�), our senior subordinated debt (�Senior Subordinated Debt Securities�), our subordinated debt
(�Subordinated Debt Securities�) or our junior subordinated debt (�Junior Subordinated Debt Securities� and, together
with the Senior Subordinated Debt Securities and the Subordinated Debt Securities, the �Subordinated Securities�). The
debt securities we offer will be issued under an indenture between us and The Bank of New York Trust Company,
N.A., acting as trustee. Debt securities, whether senior, senior subordinated, subordinated or junior subordinated, may
be issued as convertible debt securities or exchangeable debt securities.
General Terms of the Indenture
         The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and may be in any currency or currency unit designated by
us. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets contained in the
indenture, the terms of the indenture do not contain any covenants or other provisions designed to afford holders of
any debt securities protection with respect to our operations, financial condition or transactions involving us.
         We may issue the debt securities issued under the indenture as �discount securities,� which means they may be
sold at a discount below their stated principal amount. These debt securities, as well as other debt securities that are
not issued at a discount, may, for U.S. federal income tax purposes, be treated as if they were issued with �original
issue discount,� or �OID,� because of interest payment and other characteristics. Special U.S. federal income tax
considerations applicable to debt securities issued with original issue discount will be described in more detail in any
applicable prospectus supplement.
         The applicable prospectus supplement for a series of debt securities that we issue will describe, among other
things, the following terms of the offered debt securities:

� the title;

� the aggregate principal amount;

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

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

�
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