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April 1, 2015

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of Berkshire Hills Bancorp, Inc. to be held at:

The Crowne Plaza Hotel
One West Street
Pittsfield, Massachusetts 01201
Thursday, May 7, 2015

10:00 a.m., Eastern time

The notice of annual meeting and proxy statement appearing on the following pages describe the formal business to be transacted at the meeting.
Directors and officers of the Company, as well as a representative of PricewaterhouseCoopers LLP, the Company s independent registered public
accounting firm, will be present to respond to appropriate questions of stockholders.

It is important that your shares are represented at this meeting, whether or not you attend the meeting in person and regardless of the number of
shares you own. To make sure your shares are represented, we urge you to vote promptly by completing and mailing the enclosed proxy
card, or by telephone or electronically on the Internet, in accordance with the instructions on your proxy card. If you attend the meeting,
you may vote in person even if you have previously voted.

The Board of Directors unanimously recommends that you vote FOR each of the proposals to be presented at the annual meeting.

Sincerely,
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/s/ Michael P. Daly /s/ William J. Ryan
Michael P. Daly William J. Ryan
President and Chief Executive Officer Chairman of the Board of Directors




Table of Contents

TIME AND DATE

PLACE

ITEMS OF
BUSINESS

RECORD DATE

VOTING

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form DEF 14A

24 North Street
Pittsfield, Massachusetts 01201

(413) 443-5601

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

10:00 a.m., Eastern time, on Thursday, May 7, 2015

The Crowne Plaza Hotel
One West Street

Pittsfield, Massachusetts 01201

€8 To elect five directors to serve for a term of three years.

2) To consider a non-binding proposal to give advisory approval of our executive
compensation as described in the proxy statement.

3) To ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for fiscal year 2015.

“4) To transact such other business as may properly come before the meeting and
any adjournment or postponement thereof.

Stockholders as of the close of business on the record date, March 12, 2015, are entitled to one vote for each share of
common stock held at that time.

It is important that your shares be represented and voted at the meeting. You can vote your shares by completing and
returning the proxy card or voting instruction card sent to you, or by voting electronically online or by telephone.
Voting instructions are printed on your proxy or voting instruction card and included in the accompanying proxy
statement. Please see the enclosed voting instructions on how to vote your shares. You can revoke a proxy at any time
before its exercise at the meeting by following the instructions in the proxy statement.

/s/ Wm. Gordon Prescott
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‘Wm. Gordon Prescott

Corporate Secretary
April 1, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 7, 2015 THIS PROXY STATEMENT AND BERKSHIRE HILLS BANCORP, INC. S 2014
ANNUAL REPORT TO STOCKHOLDERS ARE EACH AVAILABLE AT www.materials.proxyvote.com/084680.
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Berkshire Hills Bancorp, Inc.

Proxy Statement

General Information

We are providing this proxy statement to you in connection with the solicitation of proxies by the Board of Directors of Berkshire Hills
Bancorp, Inc. for the 2015 Annual Meeting of Stockholders and for any adjournment or postponement of the meeting. In this proxy statement,
we may also refer to Berkshire Hills Bancorp, Inc. as Berkshire Hills, the Company, Berkshire, we, our or us.

Berkshire Hills is the holding company for Berkshire Bank and Berkshire Insurance Group, Inc. In this proxy statement, we may also refer to
Berkshire Bank as the Bank.

We are holding the 2015 Annual Meeting at The Crowne Plaza Hotel, One West Street, Pittsfield, Massachusetts on May 7, 2015 at 10:00 a.m.,
Eastern time.

We intend to mail this proxy statement and the enclosed proxy card to stockholders of record beginning on or about April 1, 2015.

Information About Voting

Who Can Vote at the Meeting

You are entitled to vote the shares of Berkshire Hills common stock that you owned as of the close of business on March 12, 2015. As of the
close of business on March 12, 2015, a total of 25,250,136 shares of Company common stock were outstanding. Each share of common stock
has one vote.
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The Company s Certificate of Incorporation provides that a record owner of the Company s common stock who beneficially owns, either directly
or indirectly, in excess of 10% of the Company s outstanding shares, is not entitled to any vote in respect of the shares held in excess of the 10%
limit. To our knowledge, there are no such record owners as of March 12, 2015.

Ownership of Shares; Attending the Meeting

You may own shares of Berkshire Hills in one of the following ways:

. Directly in your name as the stockholder of record;
. Indirectly through a broker, bank or other holder of record in street name ; or
. Indirectly in the Berkshire Hills Bancorp, Inc. Stock Fund of our 401(k) Plan, the trust that holds restricted stock awards

issued to directors and employees under our equity plans.

If your shares are registered directly in your name, you are the holder of record of these shares and we are sending these proxy materials directly
to you. As the holder of record, you have the right to give your proxy directly to us, either through voting by mail, the Internet, or telephone, or
to vote in person at the meeting. If you wish to vote at the meeting, you will need to bring proof of identity.

If you hold your shares indirectly in street name, your broker, bank or other holder of record is sending these proxy materials to you. As the
beneficial owner, you have the right to direct your broker,
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bank or nominee how to vote by filling out a voting form that accompanies your proxy materials. Your broker, bank or nominee may allow you
to provide voting instructions by telephone or by the Internet in addition to by mail. Please see the form provided by your broker, bank or
nominee that accompanies this proxy statement.

If you hold your shares indirectly in street name and wish to attend the meeting, you will need to bring proof of ownership to be admitted to the
meeting. A recent brokerage statement or letter from a bank or broker are examples of proof of ownership. If you want to vote your shares of
Berkshire Hills common stock held in street name in person at the meeting, you must obtain a written proxy in your name from the broker, bank
or nominee who is the record holder of your shares. You will also need to bring proof of identity to vote at the meeting.

Quorum and Vote Required

Quorum. We will have a quorum and will be able to conduct the business of the annual meeting if the holders of a majority of the outstanding
shares of common stock entitled to vote are present at the meeting, either in person or by proxy.

Votes Required for Proposals. At this year s annual meeting, stockholders will elect five directors to each serve a term of three years. In voting
on the election of directors, you may vote in favor of the nominees, withhold votes as to all nominees, or withhold votes as to specific nominees.
There is no cumulative voting for the election of directors. Directors must be elected by a plurality of the votes cast at the annual meeting. This
means that the five nominees receiving the greatest number of votes will be elected. However, if a director is elected by a plurality but less than
a majority of the votes cast for such director, such director must submit his or her resignation to the Board of Directors, which resignation may
then be accepted or rejected by the Board following a review by the Corporate Governance/Nominating Committee.

In voting on the non-binding proposal to give advisory approval of our executive compensation, you may vote in favor of the proposal, vote
against the proposal or abstain from voting. To approve the proposal, the affirmative vote of a majority of the votes cast at the annual meeting is
required. While this vote is required by law, it will neither be binding on us or the Board of Directors, nor will it create or imply any change in
the fiduciary duties of, or impose any additional fiduciary duty on us or the Board of Directors.

In voting on the ratification of the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public accounting
firm, you may vote in favor of the proposal, vote against the proposal or abstain from voting. To ratify the selection of PricewaterhouseCoopers
LLP as our independent registered public accounting firm for fiscal year 2015, the affirmative vote of a majority of the votes cast at the annual
meeting is required.

Routine and Non-Routine Proposals. Applicable rules determine whether proposals presented at stockholder meetings are routine or
non-routine. If a proposal is routine, a broker or other entity holding shares for an owner in street name may vote on the proposal without
receiving voting instructions from the owner. If a proposal is non-routine, the broker or other entity may vote on the proposal only if the owner
has provided voting instructions. The New York Stock Exchange ( NYSE ) allows its member-brokers to vote shares held by them for their
customers on matters the NYSE determines are routine, even though the brokers have not received voting instructions from their customers. The
NYSE currently considers the ratification of our independent auditors (Item 3) as a routine matter. Your broker, therefore, may vote your shares
in its discretion on this routine matter if you do not instruct your broker how to vote on it. If the NYSE does not consider a matter routine, then
your broker is prohibited from voting your shares on the matter unless you have given voting instructions on that matter to your broker. The
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NYSE no longer considers the election of directors or compensation matters to be routine (Items 1 and 2).
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Therefore, brokers holding shares for their customers will not have the ability to cast votes with respect to the election of directors and the
Company s executive compensation, unless they have received instructions from their customers. It is important, therefore, that you provide
instructions to your broker if your shares are held by a broker so that your vote with respect to these non-routine matters is counted.

How We Count Votes. If you return valid proxy instructions or attend the meeting in person, we will count your shares to determine whether
there is a quorum, even if you abstain from voting. Broker non-votes also will be counted to determine the existence of a quorum.

In the election of directors, votes that are withheld and broker non-votes will have no effect on the outcome of the election.

In counting votes on the proposals to give advisory approval of our executive compensation and to ratify the selection of the independent
registered public accounting firm, we will not count abstentions or broker non-votes as votes cast on these proposals. Therefore, abstentions and
broker non-votes will have no impact on the outcome of these proposals.

Solicitation of Proxies. The Company will bear the entire cost of soliciting proxies from you. In addition to solicitation of proxies by mail, we
will request that banks, brokers and other holders of record send proxies and proxy materials to the beneficial owners of Berkshire Hills
Bancorp, Inc. common stock and secure their voting instructions, if necessary.

Voting by Proxy

The Company s Board of Directors is sending you this proxy statement to request that you allow your shares of Company common stock

to be represented at the annual meeting by the persons named as proxies on the enclosed proxy card. All shares of Company common
stock represented at the meeting by properly executed and dated proxies will be voted according to the instructions indicated on the proxy card.
If you sign, date and return a proxy card without giving voting instructions, your shares will be voted as recommended by the Company s Board
of Directors.

The Board of Directors unanimously recommends that you vote FOR each of the nominees for director, FOR executive

compensation as described in this proxy statement, and FOR ratification of the appointment BficewaterhouseCoopers LLP as the
Company s independent registered public accounting firm for fiscal year 2015.

If any matters not described in this proxy statement are properly presented at the annual meeting, the persons named as proxies on the proxy card
will use their judgment to determine how to vote your shares. This includes a motion to adjourn or postpone the meeting to solicit additional
proxies. If the annual meeting is postponed or adjourned, your Company common stock may be voted by the persons named in the proxy card on
the new meeting date, provided such new meeting occurs within 30 days of the annual meeting and you have not revoked your proxy. The
Company does not currently know of any other matters to be presented at the meeting.
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You may revoke your proxy at any time before the vote is taken at the meeting. To revoke your proxy, you must either advise the Corporate
Secretary of the Company in writing before your common stock has been voted at the annual meeting, deliver a later dated proxy or attend the
meeting and vote your shares in person by ballot. Attendance at the annual meeting will not in itself constitute revocation of your proxy. You
may advise the Company s Corporate Secretary of your revocation in writing to Berkshire Hills Bancorp, Inc. at 24 North Street, P.O. Box 1308,
Pittsfield, Massachusetts 01202, care of Wm. Gordon Prescott, Corporate Secretary.

14
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Participants in the Berkshire Bank 401(k) Plan

If you invest in Berkshire Hills common stock through the Berkshire Hills Bancorp Stock Fund in our 401(k) Plan, you will receive a voting
instruction card that reflects all shares you may vote under the plan. Under the terms of the 401(k) Plan, a participant is entitled to direct the
trustee how to vote the shares in the Berkshire Hills Bancorp, Inc. Stock Fund credited to his or her account. The trustee will vote all shares for
which it does not receive timely instructions from participants in the same proportion as shares for which the trustee received voting instructions.
Your voting instructions must be received by April 30, 2015.

Holders of Non-Vested Restricted Stock Awards

If you have been granted a restricted stock award under the Berkshire Hills Bancorp, Inc. Amended and Restated 2003 Equity Compensation
Plan, 2011 Equity Incentive Plan, or 2013 Equity Incentive Plan (collectively referred to as the Incentive Plan ), you will receive a voting
instruction card that reflects all unvested shares of Berkshire Hills common stock subject to the restricted stock award that you may vote under
the Incentive Plan. Under the terms of the Incentive Plan, a participant is entitled to direct the trustee how to vote the unvested shares of
restricted Berkshire Hills common stock awarded to him or her. The trustee will vote the shares of Berkshire Hills common stock held in the
Incentive Plan Trust in accordance with instructions it receives from you and other stock award recipients. The trustee will vote all shares for
which it does not receive timely instructions from stock award recipients in the same proportion for which the trustee received voting
instructions. Your voting instructions must be received by April 30, 2015.
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Corporate Governance

Director Independence

The Company s Board of Directors currently consists of 14 members, all of whom are independent under the listing requirements of The New
York Stock Exchange, except for Messrs. Daly and Curley, who are officers of the Company and the Bank, and Mr. Dunlaevy, by reason of his
Non-Competition and Consulting Agreement with the Company, dated April 6, 2011, pursuant to Legacy Bancorp, Inc. s merger with and into
the Company. In determining the independence of its directors, the Board considered transactions, relationships and arrangements between the
Company and its directors that are not required to be disclosed in this proxy statement under the heading Transactions with Related Persons,
including loans or lines of credit that the Bank has directly or indirectly made to Directors Altmeyer, Daly, Mahoney, Moffatt, Murphy, Raser
and Templeton.

On January 23, 2014, Geno Auriemma resigned from the Boards of Directors of the Company and the Bank. Concurrent with Mr. Auriemma s
resignation, the Boards of Directors of the Company and the Bank appointed Richard J. Murphy to serve as director for a term to expire at the
2015 Annual Meeting of Stockholders. On June 27, 2014, Mr. Lawrence A. Bossidy, the Company s former Lead Independent Director, retired
from the Boards of Directors of the Company and the Bank. Concurrent with Mr. Lawrence Bossidy s retirement, the Boards of Directors
appointed William J. Ryan, an independent director, to serve as Chairman of the Boards of Directors of the Company and the Bank. Michael P.
Daly continues to serve as President and Chief Executive Officer and as a director of the Company and the Bank. On March 19, 2015, the Board
of Directors of the Company amended the Company s bylaws to increase the size of the Board from 13 members to 14 members and appointed
Paul T. Bossidy to fill the vacancy created by the increase in the size of the Board. Mr. Paul Bossidy will serve as director for a term to expire at
the 2017 Annual Meeting of Stockholders.

Corporate Governance Policy

The Board of Directors has adopted a corporate governance policy to govern certain activities, including: the duties and responsibilities of
directors; the composition, responsibilities and operation of the Board of Directors; the selection of a Chairman of the Board of Directors; the
operation of board committees; succession planning; convening executive sessions of independent directors; the Board of Directors interaction
with management and third parties; and the evaluation of the performance of the Board of Directors and of the Chief Executive Officer. A copy
of the corporate governance policy is available in the Governance Documents portion of the Investor Relations section of the Company s website
(www.berkshirebank.com).

Committees of the Board of Directors

The following table identifies our standing committees and their members for fiscal year 2014. All members of the Audit Committee, the
Compensation Committee and the Corporate Governance/Nominating Committee are independent in accordance with the listing requirements of
The New York Stock Exchange. Each committee operates under a written charter that is approved by the Board of Directors that governs its
composition, responsibilities and operation. Each committee reviews and reassesses the adequacy of its charter at least annually. The charters of
all five (5) committees are available in the Governance Documents portion of the Investor Relations section of the Company s website
(www.berkshirebank.com).
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Corporate Risk
Governance/
Audit Compensation  Nominating Management Capital
Director Committee Committee Committee Committee Committee
John W. Altmeyer X
Geno Auriemma**
Lawrence A. Bossidy*** X X
Robert M. Curley X* X
Michael P. Daly
John B. Davies X* X
Rodney C. Dimock X X
J. Williar Dunlaevy X X
Susan M. Hill X* X
Cornelius D. Mahoney X X
Laurie Norton Moffatt X X
Richard J. Murphy** X X
Barton D. Raser X X
William J. Ryan™*** X X
D. Jeffrey Templeton X X
Number of Meetings in 2014 12 6 7 7 6

* Denotes Committee Chairperson

ok Mr. Auriemma resigned from the Boards of Directors of the Company and the Bank, effective January 23, 2014. Mr. Murphy was
appointed to serve the remainder of Mr. Auriemma s term and stand for re-election at the 2015 Annual Meeting of Stockholders.

*##%  Mr. Bossidy retired from the Boards of Directors of the Company and the Bank, effective June 27, 2014. Mr. Ryan was appointed to serve
the remainder of Mr. Bossidy s term and stand for re-election at the 2015 Annual Meeting of Stockholders.

Audit Committee

The Audit Committee assists the Board of Directors in its oversight of the Company s accounting and reporting practices, the quality and
integrity of the Company s financial reports and the Company s compliance with legal and regulatory requirements related to accounting and
financial reporting. The Audit Committee oversees the Company s internal audit function and annually reviews and approves an internal audit
plan. The Committee is also responsible for engaging the Company s independent registered public accounting firm and monitoring its
performance and independence. Each member of the Audit Committee is independent under the listing requirements of The New York Stock
Exchange and the rules of the Securities and Exchange Commission applicable to audit committee members. The Board of Directors has
designated Director Hill as an audit committee financial expert under the rules of the Securities and Exchange Commission. The Committee
presently has four (4) members and is chaired by Ms. Hill.

Compensation Committee

The Compensation Committee approves the compensation objectives for the Company and its subsidiaries and establishes the compensation for
the Chief Executive Officer and other executives. The Compensation Committee also reviews the Company s incentive compensation and other
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equity plans and recommends changes to the plans as needed. The Compensation Committee reviews all compensation components for the

Company s Chief Executive Officer and other executive officers, including base salary, annual incentive, long-term incentives/equity, benefits

and other perquisites. In addition to reviewing competitive market factors, the Compensation Committee also examines the total compensation

mix, pay-for-performance relationship, and how all elements, in the aggregate, comprise the executive s total compensation package. Decisions

by the Compensation Committee with respect to the compensation of executive officers are approved by the full Board of Directors. See
Compensation Discussion and Analysis for more information regarding the role of the Compensation Committee,
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management and compensation consultants in determining and/or recommending the amount or form of executive compensation. Each member
of the Compensation Committee is independent under the listing requirements of The New York Stock Exchange and the rules of the Securities
and Exchange Commission applicable to Compensation Committee members. The Committee presently has four (4) members and is chaired by
Mr. Davies.

Corporate Governance/Nominating Committee

The Company s Corporate Governance/Nominating Committee assists the Board of Directors in: (1) identifying qualified individuals to serve as
Board members, (2) determining the composition of the Board of Directors and its committees, (3) monitoring a process to assess Board
effectiveness and (4) developing and implementing the Company s corporate governance guidelines. The Corporate Governance/Nominating
Committee also considers and recommends the nominees for director to stand for election at the Company s annual meeting of stockholders. The
Committee presently has five (5) members and is chaired by Mr. Dimock.

Minimum Qualifications. The Corporate Governance/Nominating Committee has adopted a set of criteria that it considers when it selects
individuals to be nominated for election to the Board of Directors. A candidate must meet the eligibility requirements set forth in the Company s
bylaws, which include a residency requirement and a requirement that the candidate not have been subject to certain criminal or regulatory
actions. A candidate also must meet any qualification requirements set forth in any Board or committee governing documents.

These qualifications include:

. No person shall be eligible for election or appointment to the Board of Directors: (i) if such person has, within the
previous ten (10) years, been the subject of supervisory action by a financial regulatory agency that resulted in a cease and desist order or an
agreement or other written statement subject to public disclosure under 12 U.S.C. 1818(u), or any successor provision; (ii) if such person has
been convicted of a crime involving dishonesty or breach of trust which is punishable by imprisonment for a term exceeding one year under state
or federal law; (iii) if such person is currently charged in any information, indictment, or other complaint with the commission of or participation
in such a crime; and (iv) except for persons serving as members of the initial Board of Directors or except as otherwise approved by the Board of
Directors, unless such person has been, for a period of at least one year immediately prior to his or her nomination or appointment, a resident of
a county in which the Company or its subsidiaries maintains a banking office or a county contiguous to any such county.

. No person shall be eligible for election or appointment to the Board of Directors if such person is the nominee or
representative of a company, as that term is defined in Section 10 of the Home Owners Loan Act or any successor provision, of which any
director, partner, trustee or shareholder controlling more than 10% of any class of voting stock would not be eligible for election or appointment
to the Board of Directors.

. No person may serve on the Board of Directors and at the same time be a director of more than two other public
companies, or their subsidiaries.
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. No person shall be eligible for election to the Board of Directors if such person is the nominee or representative of a
person or group, or of a group acting in concert (as

21



Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form DEF 14A

Table of Contents

defined in 12 C.F.R Section 574.4(d)), that includes a person who is ineligible for election to the Board of Directors.

. The Board of Directors shall have the power to construe and apply the provisions of the Company s bylaws and other
governance documents, and to make all determinations necessary or desirable to implement such provisions, including but not limited to
determinations as to whether a person is a nominee or representative of a person, a company or a group, whether a person or company is
included in a group, and whether a person is the nominee or representative of a group acting in concert.

If the candidate is deemed eligible and qualified for election to the Board of Directors, the Corporate Governance/Nominating Committee will
then evaluate the following criteria in selecting nominees:

. financial, regulatory and business experience;

. familiarity with and participation in the local communities;

. integrity, honesty and reputation in connection with upholding a position of trust with respect to customers;
. dedication to the Company and its stockholders; and

. independence.

The Committee also will consider any other factors the Corporate Governance/Nominating Committee deems relevant, including age, diversity,
size of the Board of Directors and regulatory disclosure obligations. We do not maintain a specific diversity policy, but diversity is considered in
our review of candidates. Diversity is considered in terms of how a candidate s background, experience, qualifications, attributes and skills may
complement, supplement or duplicate those of other prospective candidates.

With respect to nominating an existing director for re-election to the Board of Directors, the Corporate Governance/Nominating Committee will
consider and review an existing director s Board and committee attendance and performance; length of Board service; the experience, skills and
contributions that the existing director brings to the Board; and independence.

Director Nomination Process. The Corporate Governance/Nominating Committee has adopted a process to identify and evaluate individuals to
be nominated for election to the Board of Directors. For purposes of identifying nominees, the Corporate Governance/Nominating Committee
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relies on personal contacts of the committee members and other members of the Board of Directors, as well as its knowledge of members of the
communities served by the Company and its subsidiaries. The Corporate Governance/Nominating Committee will also consider director
candidates recommended by stockholders in accordance with the policy and procedures set forth below. The Corporate Governance/Nominating
Committee has not previously used an independent search firm to identify nominees.

In evaluating potential nominees, the Corporate Governance/Nominating Committee determines whether the candidate is eligible and qualified
for service on the Board of Directors by evaluating the candidate under certain criteria, which are described above under Minimum
Qualifications. If such individual fulfills these criteria, the Corporate Governance/Nominating Committee will conduct a check
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of the individual s background and interview the candidate to further assess the qualities of the prospective nominee and the contributions he or
she would make to the Board.

Consideration of Recommendations by Stockholders. 1t is the policy of the Corporate Governance/Nominating Committee of the Board of
Directors of the Company to consider director candidates recommended by stockholders who appear to be qualified to serve on the Company s
Board of Directors. The Corporate Governance/Nominating Committee may choose not to consider an unsolicited recommendation if no
vacancy exists on the Board of Directors and the Corporate Governance/Nominating Committee does not perceive a need to increase the size of
the Board of Directors. To avoid the unnecessary use of the Corporate Governance/Nominating Committee s resources, the Corporate
Governance/Nominating Committee will consider only those director candidates recommended in accordance with the procedures set forth
below.

Procedures to be Followed by Stockholders. To submit a recommendation of a director candidate to the Corporate Governance/Nominating
Committee, a stockholder should submit the following information in writing, addressed to the Chairman of the Corporate
Governance/Nominating Committee, care of the Corporate Secretary, at the main office of the Company:

1. The name of the person recommended as a director candidate;

2. All information relating to such person that is required to be disclosed in solicitations of proxies for election of directors
pursuant to Regulation 14A under the Securities Exchange Act of 1934;

3. The written consent of the person being recommended as a director candidate to being named in the proxy statement as a
nominee and to serving as a director if elected;

4. As to the stockholder making the recommendation, the name and address of such stockholder as it appears on the
Company s books; provided, however, that if the stockholder is not a registered holder of the Company s common stock, the stockholder should
submit his or her name and address along with a current written statement from the record holder of the shares that reflects ownership of the
Company s common stock; and

5. A statement disclosing whether such stockholder is acting with or on behalf of any other person and, if applicable, the
identity of such person.

In order for a director candidate to be considered for nomination at the Company s annual meeting of stockholders, the recommendation must be
received by the Corporate Governance/Nominating Committee at least 120 calendar days before the date the Company s proxy statement was
released to stockholders in connection with the previous year s annual meeting, advanced by one (1) year.
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Capital Committee

The Capital Committee assists the Board of Directors in planning for future capital needs. The Capital Committee is also responsible for
ensuring compliance with regulations pertaining to capital structure and levels. In accordance with its charter, a majority of the directors serving
on the Capital Committee must meet the definition of independent director under the listing requirements of The New York Stock Exchange.
The Committee presently has six (6) members and is chaired by Mr. Mahoney.
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Risk Management Committee

The Risk Management Committee assists the Board of Directors in: (1) overseeing management s program to limit or control the material
business risks that confront the Company; and (2) approving policies and procedures designed to lead to an understanding of and to identify,
control, monitor and measure the material business risks of the Company and its subsidiaries. These material business risks include, but are not
limited to, credit risk, interest rate risk, liquidity risk, regulatory risk, legal risk, operational risk, strategic risk and reputation risk. The Risk
Management Committee presently has four (4) members and is chaired by Mr. Curley.

Board and Committee Meetings

During 2014, the Board of Directors held 10 meetings. All of the current directors attended at least 70% of the total number of the board
meetings and committee meetings held on which such directors served during 2014.

Director Attendance at Annual Meeting of Stockholders

The Board of Directors encourages each director to attend annual meetings of stockholders. All but 5 directors attended the 2014 annual meeting
of stockholders.

Code of Business Conduct

The Company has adopted a Code of Business Conduct that is designed to promote the highest standards of ethical conduct by the Company s
directors, executive officers and employees. The Code of Business Conduct, which applies to all employees and directors, addresses conflicts of
interest, the treatment of confidential information, general employee conduct and compliance with applicable laws, rules and regulations. In
addition, the Code of Business Conduct is designed to deter wrongdoing and promote honest and ethical conduct, the avoidance of conflicts of
interest, full and accurate disclosure and compliance with all applicable laws, rules and regulations. A copy of the Code of Business Conduct can
be found in the Governance Documents portion of the Investor Relations section of the Company s website (www.berkshirebank.com).

Audit Committee Report

The Company s management is responsible for the Company s internal controls and financial reporting process. The Company s independent
registered public accounting firm is responsible for performing an independent audit of the Company s consolidated financial statements and
issuing an opinion on the fair presentation of those financial statements in conformity with generally accepted accounting principles. The
independent registered public accounting firm is also responsible for issuing an opinion on the Company s internal control over financial
reporting based on criteria issued by the Committee on Sponsoring Organizations of the Treadway Commission. The Audit Committee oversees
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the Company s internal controls and financial reporting process on behalf of the Board of Directors.

In this context, the Audit Committee has met and held discussions with management and the independent registered public accounting firm.
Management represented to the Audit Committee that the Company s consolidated financial statements were prepared in accordance with
generally accepted accounting principles and provided its Report on Internal Control over Financial Reporting. The Audit Committee has
reviewed and discussed the consolidated financial statements with management and the independent registered public accounting firm. The
Audit Committee discussed with the independent registered public accounting firm matters required to be discussed by Statement on Auditing
Standards No. 61 (Communication With Audit Committees), including the quality, not just the acceptability, of the

10
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accounting principles, the reasonableness of significant judgments and the clarity of the disclosures in the financial statements. The Audit
Committee discussed with the Company s independent registered public accounting firm the overall scope and plans for its audit. The Audit
Committee meets with the independent registered public accounting firm, with and without management present, to discuss the results of its
examination, its evaluation of the Company s internal controls, and the overall quality of the Company s financial reporting.

In addition, the Audit Committee has received the written disclosures and the letter from the independent registered public accounting firm
required by applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting
firm s communications with the Audit Committee concerning the independent registered public accounting firm s independence. In concluding
that the registered public accounting firm is independent, the Audit Committee considered, among other factors, whether the non-audit services
provided by the firm were compatible with its independence.

In performing all of these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the Audit Committee relies on
the work and assurances of the Company s management, which has the primary responsibility for financial statements and reports, and of the
independent registered public accounting firm that, in its report, expresses an opinion on the fairness and conformity of the Company s financial
statements to generally accepted accounting principles. The Audit Committee s oversight does not provide it with an independent basis to
determine that management has maintained appropriate accounting and financial reporting principles or policies, or appropriate internal controls
and procedures designed to assure compliance with accounting standards and applicable laws and regulations. Furthermore, the Audit

Committee s considerations and discussions with management and the independent registered public accounting firm do not assure that the
Company s financial statements are presented fairly in accordance with generally accepted accounting principles, that the audit of the Company s
financial statements has been carried out in accordance with generally accepted auditing standards or that the Company s independent registered
public accounting firm is independent.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board has
approved, that the audited consolidated financial statements be included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2014 for filing with the Securities and Exchange Commission. The Audit Committee also has approved, subject to stockholder
ratification, the selection of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2015.

Audit Committee of the Board of Directors of

Berkshire Hills Bancorp, Inc.

Susan M. Hill, Chair
John W. Altmeyer
Richard J. Murphy

Barton D. Raser
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The Company uses a combination of cash and restricted stock to attract and retain qualified candidates to serve on the Board. Restricted stock

grants are intended to align directors interests with those of the Company s stockholders. The Compensation and Corporate

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form DEF 14A

Director Compensation

Governance/Nominating Committees review director compensation and benefits annually and make recommendations to the Board. The
following table provides the compensation received by individuals who served as directors (except for Mr. Daly, whose compensation is
reported in the Summary Compensation Table below) of the Company during the 2014 fiscal year. This table excludes perquisites which did not
exceed $10,000 in the aggregate for each director.

Fees Earned or All Other
Paid in Cash Stock Awards Option Awards Compensation Total

Name $) $ @ $) $) 2 ®)

John W. Altmeyer 38,000 30,000 68,000
Geno Auriemma (3) 298 298
Lawrence A. Bossidy (4) 28,500 1,564 30,064
Robert M. Curley (5) 52,000 30,000 108,394 190,394
John B. Davies 46,000 30,000 1,564 77,564
Rodney C. Dimock 46,000 30,000 1,564 77,564
J. Williar Dunlaevy (6) 46,000 30,000 1,000 77,000
Susan M. Hill (7) 52,000 30,000 3,073 85,073
Cornelius D. Mahoney 46,000 30,000 1,564 77,564
Laurie Norton Moffatt 46,000 30,000 76,000
Richard J. Murphy (8) 46,000 30,000 76,000
Barton D. Raser (9) 46,000 30,000 926 76,926
William J. Ryan (10) 28,500 30,000 58,500
D. Jeffrey Templeton 46,000 30,000 1,564 77,564
(1) Represents the grant date fair value of the restricted stock awards which has been computed in accordance with the stock based

accounting rules under FASB ASC Topic 718 (formerly FAS 123(R)). Amounts shown are the aggregate grant date fair value of restricted stock

awards, with the grant date fair value based on the closing price of our common stock on the applicable grant date. No option awards were

granted to any director in 2014. As of December 31, 2014, each director (except for Mr. Daly, whose compensation is reported in the Summary

Compensation Table below) had the following number of unvested shares of restricted stock and stock options outstanding:

Name

John W. Altmeyer

Geno Auriemma (3)
Lawrence A. Bossidy (4)
Robert M. Curley

John B. Davies

Rodney C. Dimock

J. Williar Dunlaevy

Shares of Unvested
Restricted Stock
Held in Trust

2,029

829
2,465
4,412
2,465
2,465
2,465

Stock Options
Outstanding

31,817
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