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Luse Gorman Pomerenk & Schick, P.C.
5335 Wisconsin Avenue, N.W., Suite 780
Washington, D.C. 20015
(202) 274-2000
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Adam Ghander, Esq.
Nutter McClennen & Fish LLP
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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement and the conditions to the consummation of the merger described herein have been

satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
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(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting

company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this

transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o
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CALCULATION OF REGISTRATION FEE

Title of each class of securities to be
registered

Amount to be
registered

Proposed
maximum
offering price
per share

Proposed
maximum
aggregate
offering price

Amount of
registration
fee

Common Stock, $0.01 par value per
share

6,203,000
shares

(1) $ 13.115 (2) $81,352,345 (2) $ 9,445 (3)

(1)

Represents the maximum number of shares of Berkshire Hills Bancorp, Inc. (Nasdaq: BHLB) common
stock estimated to be issuable upon the completion of the merger of Legacy Bancorp, Inc. (Nasdaq:
LGCY), with and into Berkshire Hills Bancorp, Inc., based on the product of (x) the number of shares of
Legacy Bancorp, Inc. common stock outstanding or reserved for issuance upon the exercise of
outstanding stock options and restricted stock awards as of April 4, 2011, (y) an exchange ratio of
0.56385 shares, and (z) 90% (the portion of the merger consideration consisting of Berkshire Hills
Bancorp, Inc. common stock issuable in the merger).

(2)

Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act
and calculated in accordance with Rule 457(f) (1) and Rule 457(c) of the Securities Act, based on the market value
of the shares of Legacy Bancorp, Inc. common stock expected to be exchanged in connection with the merger, as
established by the average of the high and low sales prices of Legacy Bancorp, Inc. common stock on the Nasdaq
Global Market on April 4, 2011 of $13.115.

(3)Calculated in accordance with Section 6(b) of the Securities Act and SEC Fee Advisory #5 for Fiscal Year 2011 ata rate equal to 0.0001161 multiplied by the proposed maximum aggregate offering price.

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 of 1933, as
amended, 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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PRELIMINARY JOINT PROXY
STATEMENT/PROSPECTUS

DATED APRIL 8, 2011, SUBJECT TO COMPLETION
Information contained herein is subject to completion or amendment. A registration statement relating to the

shares of Berkshire Hills Bancorp, Inc. common stock to be issued in the merger has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior

to the time the registration statement becomes effective. This Joint Proxy Statement/Prospectus shall not
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in

any jurisdiction in which such offer, solicitation or sale is not permitted or would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

[BERKSHIRE HILLS BANCORP, INC. LOGO]
Dear Berkshire Hills Bancorp Stockholder:

On December 21, 2010, Berkshire Hills Bancorp, Inc. entered into a merger agreement to acquire Legacy Bancorp,
Inc. in a stock and cash transaction. If the merger agreement is approved and the merger is subsequently completed,

Legacy Bancorp, Inc. will merge into Berkshire Hills Bancorp.

The shares of Legacy Bancorp, Inc. common stock owned by each Legacy Bancorp, Inc. stockholder will be
converted into the right to receive 0.56385 shares of Berkshire Hills Bancorp, Inc. common stock and $1.30 in cash. If
Berkshire Hills and Legacy must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval, and if the weighted average deposit premium that Berkshire Hills receives for those divested
deposits exceeds 350 basis points, then Berkshire Hills will be required under the Merger Agreement to make an
additional cash payment to Legacy stockholders that, in the aggregate, will equal 50% of the premium in excess of
350 basis points (net of applicable taxes on such excess premium). Such payment would occur following completion

of any such divestiture which is anticipated to occur after completion of the Merger.

The maximum number of shares of Berkshire Hills Bancorp, Inc. common stock estimated to be issuable upon
completion of the merger is 6,203,000.

As a result of the merger, Legacy Bancorp, Inc. stockholders will become stockholders of Berkshire Hills Bancorp,
Inc.

Your board of directors has unanimously determined that the merger and the merger agreement are fair and
in the best interests of Berkshire Hills Bancorp, Inc. and its stockholders and unanimously recommends that
you vote �FOR� adoption of the merger agreement. The merger cannot be completed unless a majority of the issued

and outstanding shares of common stock of Berkshire Hills Bancorp, Inc. vote to adopt the merger agreement.
Whether or not you plan to attend the special meeting of stockholders, please take the time to vote by completing the
enclosed proxy card and mailing it in the enclosed envelope. If you sign, date and mail your proxy card without
indicating how you want to vote, your proxy will be counted as a vote �FOR� adoption of the merger agreement.
If you fail to vote, or you do not instruct your broker how to vote any shares held for you in �street name,� it will

have the same effect as voting �AGAINST� the merger agreement.
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In addition, Berkshire Hills stockholders will consider an amendment to our Certificate of Incorporation to increase
the number of shares of common stock we are authorized to issue from 26 million shares to 50 million shares. This

proposal is separate and distinct from, and not conditioned upon, the outcome of the stockholder vote for the proposed
merger with Legacy Bancorp, Inc.
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The accompanying document is also being delivered to Legacy Bancorp, Inc. stockholders as Berkshire Hills
Bancorp, Inc.�s prospectus for its offering of Berkshire Hills Bancorp, Inc. common stock in connection with the

merger, and as a proxy statement for the solicitation of proxies from Legacy Bancorp, Inc. stockholders to vote for the
adoption of the merger agreement and approval of the merger.

This Joint Proxy Statement/Prospectus provides you with detailed information about the proposed merger. It also
contains or references information about Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc. and related matters.
You are encouraged to read this document carefully. In particular, you should read the �Risk Factors� section

beginning on page 7 for a discussion of the risks you should consider in evaluating the proposed merger and
how it will affect you.

Voting procedures are described in this Joint Proxy Statement/Prospectus. Your vote is important, so I urge
you to cast it promptly. Berkshire Hills Bancorp, Inc.�s management enthusiastically supports the acquisition of
Legacy Bancorp, Inc., and joins with our board of directors in recommending that you vote �FOR� adoption of

the merger agreement. We also recommend that you vote �FOR� the amendment of our Certificate of
Incorporation.

Sincerely,

Michael P. Daly
President and Chief Executive Officer
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[LEGACY BANCORP, INC. LOGO]
Dear Legacy Bancorp Stockholder:

On December 21, 2010, Berkshire Hills Bancorp, Inc. entered into a merger agreement to acquire Legacy Bancorp,
Inc. in a stock and cash transaction. If the merger agreement is approved and the merger is subsequently completed,

Legacy Bancorp, Inc. will merge into Berkshire Hills Bancorp, Inc.

Each share of Legacy Bancorp, Inc. common stock owned by each Legacy Bancorp, Inc. stockholder will be
converted into the right to receive 0.56385 shares of Berkshire Hills Bancorp, Inc. common stock and $1.30 in cash. If
Berkshire Hills and Legacy must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval, and if the weighted average deposit premium that Berkshire Hills receives for those divested
deposits exceeds 350 basis points, then Berkshire Hills will be required under the Merger Agreement to make an
additional cash payment to Legacy stockholders that, in the aggregate, will equal 50% of the premium in excess of
350 basis points (net of applicable taxes on such excess premium). Such payment would occur following completion

of any such divestiture which is anticipated to occur after completion of the merger.

The maximum number of shares of Berkshire Hills Bancorp, Inc. common stock estimated to be issuable upon
completion of the merger is .

As a result of the merger, Legacy Bancorp, Inc. stockholders will become stockholders of Berkshire Hills Bancorp,
Inc.

Your board of directors has unanimously determined that the merger and the merger agreement are fair and
in the best interests of Legacy Bancorp, Inc. and its stockholders and unanimously recommends that you vote
�FOR� adoption of the merger agreement. The merger cannot be completed unless a majority of the issued and

outstanding shares of common stock of Legacy Bancorp, Inc. entitled to be cast vote to adopt the merger agreement.
Whether or not you plan to attend the special meeting of stockholders, please take the time to vote by completing the
enclosed proxy card and mailing it in the enclosed envelope. If you sign, date and mail your proxy card without
indicating how you want to vote, your proxy will be counted as a vote �FOR� adoption of the merger agreement.
If you fail to vote, or you do not instruct your broker how to vote any shares held for you in �street name,� it will

have the same effect as voting �AGAINST� the merger agreement.

The accompanying document is being delivered to Legacy Bancorp, Inc. stockholders as Berkshire Hills Bancorp,
Inc.�s prospectus for its offering of Berkshire Hills Bancorp, Inc. common stock in connection with the merger, and as
a proxy statement for the solicitation of proxies from Legacy Bancorp, Inc. stockholders to vote for the adoption of the

merger agreement and approval of the merger.

Legacy Bancorp, Inc. stockholders have dissenters� rights and may receive payment in cash of the fair value of their
shares, excluding any appreciation in value that results from the merger. To maintain dissenters� rights, a stockholder
must (1) deliver written notice of its intent to demand payment for its shares to Legacy Bancorp, Inc. before the
special meeting of Legacy stockholders or at the special meeting but before the vote is taken and (2) either vote

against the merger or not submit a proxy. See �Questions and Answers About the Merger and the Special Meetings� on
page ii and �Rights of Dissenting Stockholders� on page 34. A copy of the section of the Delaware General Corporation
Law pertaining to dissenters� rights is included as Appendix D to the accompanying Joint Proxy Statement/Prospectus.
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This Joint Proxy Statement/Prospectus provides you with detailed information about the proposed merger. It also
contains or references information about Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc. and related matters.
You are encouraged to read this document carefully. In particular, you should read the �Risk Factors� section

beginning on page 7 for a discussion of the risks you should consider in evaluating the proposed merger and
how it will affect you.
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Voting procedures are described in this Joint Proxy Statement/Prospectus. Your vote is important, so I urge
you to cast it promptly. Legacy Bancorp, Inc.�s management enthusiastically supports the merger with

Berkshire Hills Bancorp, Inc., and joins with our board of directors in recommending that you vote �FOR�
adoption of the merger agreement.

Sincerely,
J. Williar Dunlaevy
Chief Executive Officer and Chairman of the Board

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger or the securities to be issued under this Joint Proxy Statement/Prospectus or
determined if this Joint Proxy Statement/Prospectus is accurate or adequate. Any representation to the

contrary is a criminal offense. The securities we are offering through this document are not savings or deposit
accounts or other obligations of any bank or non-bank subsidiary of either of our companies, and they are not

insured by the Federal Deposit Insurance Corporation or any other governmental agency.

Joint Proxy Statement/Prospectus dated 
and first mailed to stockholders on or about 
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WHERE YOU CAN FIND MORE INFORMATION
Both Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc. file annual, quarterly and special reports, proxy

statements and other business and financial information with the Securities and Exchange Commission (the �SEC�).
You may read and copy any materials that either Berkshire Hills Bancorp, Inc. or Legacy Bancorp, Inc. files with the
SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed
rates. Please call the SEC at (800) SEC-0330 ((800) 732-0330) for further information on the public reference room.
In addition, Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc. file reports and other business and financial

information with the SEC electronically, and the SEC maintains a website located at http://www.sec.gov containing
this information. You will also be able to obtain these documents, free of charge, from Berkshire Hills Bancorp, Inc.
at www.berkshirebank.com under the �Investor Relations� link and then under the heading �SEC filings� or from Legacy
Bancorp, Inc. by accessing Legacy Bancorp, Inc.�s website at www.legacybanks.com under the �Investors� link and then

under the heading �SEC Filings.�

Berkshire Hills Bancorp, Inc. has filed a registration statement on Form S-4 to register with the SEC up to 6,203,000
shares of Berkshire Hills Bancorp, Inc. common stock. This Joint Proxy Statement/Prospectus is a part of that

registration statement. As permitted by SEC rules, this Joint Proxy Statement/Prospectus does not contain all of the
information included in the registration statement or in the exhibits or schedules to the registration statement. You
may read and copy the registration statement, including any amendments, schedules and exhibits at the addresses set
forth below. Statements contained in this document as to the contents of any contract or other documents referred to in
this Joint Proxy Statement/Prospectus are not necessarily complete. In each case, you should refer to the copy of the

applicable contract or other document filed as an exhibit to the registration statement. This Joint Proxy
Statement/Prospectus incorporates by reference documents that Berkshire Hills Bancorp, Inc. and Legacy Bancorp,
Inc. have previously filed with the SEC. They contain important information about the companies and their financial
condition. See �Where You Can Find More Information� on page 96. These documents are available without charge to
you upon written or oral request to the applicable company�s principal executive offices. The respective addresses and

telephone numbers of such principal executive offices are listed below:

Berkshire Hills Bancorp, Inc.
24 North Street
Pittsfield, Massachusetts 01201
Attention: Investor Relations Department
(413) 236-3239

Legacy Bancorp, Inc.
99 North Street
Pittsfield, Massachusetts 01201
Attention: Investor Relations
(413) 445-3513

To obtain timely delivery of these documents, you must request the information no later than ____________ in
order to receive them before Berkshire Hills Bancorp, Inc.�s special meeting of stockholders and no later than

____________ in order to receive them before Legacy Bancorp, Inc.�s special meeting of stockholders.

Berkshire Hills Bancorp, Inc. common stock is traded on the NASDAQ Global Select Market under the symbol
�BHLB,� and Legacy Bancorp, Inc. common stock is traded on the NASDAQ Global Market under the symbol �LEGC.�
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BERKSHIRE HILLS BANCORP, INC.

24 NORTH STREET
PITTSFIELD, MASSACHUSETTS 02101

NOTICE OF THE SPECIAL MEETING OF
STOCKHOLDERS

TO BE HELD ON ____________, 2011
NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Berkshire Hills Bancorp, Inc. will be held

at ___________________________, at __:00 _.m., Eastern Standard Time, on _______________, 2011, for the
following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of December 21, 2010,
by and between Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc., and thereby to approve the transactions

contemplated by the merger agreement, including the merger of Legacy Bancorp, Inc. with and into Berkshire Hills
Bancorp, Inc.;

2. The amendment of our Certificate of Incorporation to increase the number of shares of common stock we are
authorized to issue from 26 million to 50 million;

3. To approve one or more adjournments of the special meeting, if necessary or appropriate, including adjournments
to permit further solicitation of proxies in favor of the merger; and

4. To transact any other business which may properly come before the special meeting or any adjournment or
postponement thereof.

The proposed merger is described in more detail in this Joint Proxy Statement/Prospectus, which you should read
carefully in its entirety before you vote. A copy of the merger agreement is attached as Appendix A to this Joint Proxy

Statement/Prospectus. Only Berkshire Hills Bancorp, Inc. stockholders of record as of the close of business on
______________, 2011, are entitled to notice of and to vote at the special meeting of stockholders or any

adjournments of the special meeting.

To ensure your representation at the special meeting of stockholders, please follow the voting procedures
described in the accompanying Joint Proxy Statement/Prospectus and on the enclosed proxy card. This will not
prevent you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Your proxy

may be revoked at any time before it is voted.

BERKSHIRE HILLS BANCORP, INC.�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE �FOR� ADOPTION OF THE MERGER AGREEMENT, �FOR� THE AMENDMENT TO

OUR CERTIFICATE OF INCORPORATION, AND �FOR� THE ADJOURNMENT PROPOSAL DESCRIBED
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ABOVE.

BY ORDER OF THE BOARD OF DIRECTORS

Wm. Gordon Prescott
Corporate Secretary and General Counsel

Pittsfield, Massachusetts
_____________, 2011
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YOUR VOTE IS IMPORTANT!
WHETHER OR NOT YOU EXPECT TO ATTEND THE BERKSHIRE HILLS BANCORP SPECIAL

MEETING IN PERSON, BERKSHIRE HILLS BANCORP URGES YOU TO SUBMIT YOUR PROXY AS
PROMPTLY AS POSSIBLE BY COMPLETING, SIGNING AND RETURNING THE PROXY CARD OR

VOTING INSTRUCTION CARD AND RETURNING IT IN THE POSTAGE-PAID ENVELOPE
PROVIDED. If your shares are held in the name of a bank, broker or other nominee, please follow the instructions on

the voting instruction card furnished to you by such record holder.

If you have any questions concerning the merger or other matters to be considered at the Berkshire Hills Bancorp, Inc.
special meeting, would like additional copies of this Joint Proxy Statement/Prospectus or need help voting your

shares, please contact Berkshire Hills Bancorp, Inc.�s proxy solicitor:

Phoenix Advisory Partners, LLC
110 Wall Street, 27th Floor
New York, New York 10005
1-800-________ (toll free)

1-212-__________ (call collect)
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LEGACY BANCORP, INC.

99 NORTH STREET
PITTSFIELD, MASSACHUSETTS 01201

NOTICE OF THE SPECIAL MEETING OF
STOCKHOLDERS

TO BE HELD ON ______________________, 2011
NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Legacy Bancorp, Inc. will be held at the
______________________________ at __:00 _.m., Eastern Standard Time, on _______________, 2011, for the

following purposes:

1. To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of December 21, 2010,
by and between Berkshire Hills Bancorp, Inc. and Legacy Bancorp, Inc., and thereby to approve the transactions

contemplated by the merger agreement, including the merger of Legacy Bancorp, Inc. with and into Berkshire Hills
Bancorp, Inc.;

2. To approve one or more adjournments of the special meeting, if necessary or appropriate, including adjournments
to permit further solicitation of proxies in favor of the merger; and

3. To transact any other business which may properly come before the special meeting or any adjournment or
postponement thereof.

The proposed merger is described in more detail in this Joint Proxy Statement/Prospectus, which you should read
carefully in its entirety before voting. A copy of the merger agreement is attached as Appendix A to this Joint Proxy

Statement/Prospectus. Only Legacy Bancorp, Inc. stockholders of record as of the close of business on
_________________, 2011, are entitled to notice of and to vote at the special meeting of stockholders or any

adjournments of the special meeting.

To ensure your representation at the special meeting of stockholders, please follow the voting procedures
described in the accompanying Joint Proxy Statement/Prospectus and on the enclosed proxy card. This will not
prevent you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Your proxy

may be revoked at any time before it is voted.

BY ORDER OF THE BOARD OF DIRECTORS

Kimberly A. Mathews
Corporate Secretary and General Counsel
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Pittsfield, Massachusetts
_________________, 2011

LEGACY BANCORP, INC.�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU
VOTE �FOR� ADOPTION OF THE MERGER AGREEMENT AND �FOR� THE ADJOURNMENT PROPOSAL

DESCRIBED ABOVE.

DO NOT SEND STOCK CERTIFICATES WITH THE PROXY CARD. YOU WILL RECEIVE A LETTER
OF TRANSMITTAL WITH INSTRUCTIONS FOR DELIVERING YOUR STOCK CERTIFICATES

UNDER SEPARATE COVER.
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YOUR VOTE IS IMPORTANT!
WHETHER OR NOT YOU EXPECT TO ATTEND THE LEGACY BANCORP, INC. SPECIAL MEETING
IN PERSON, LEGACY BANCORP, INC. URGES YOU TO SUBMIT YOUR PROXY AS PROMPTLY AS

POSSIBLE BY COMPLETING, SIGNING AND DATING THE ENCLOSED PROXY CARD AND
RETURNING IT IN THE POSTAGE-PAID ENVELOPE PROVIDED. If your shares are held in the name of a
bank, broker or other nominee, please follow the instructions on the voting instruction card furnished to you by such

record holder.

If you have any questions concerning the merger or other matters to be considered at the Legacy Bancorp, Inc. special
meeting, would like additional copies of this Joint Proxy Statement/Prospectus or need help voting your shares, please

contact Legacy Bancorp, Inc.�s proxy solicitor:

Phoenix Advisory Partners, LLC
110 Wall Street, 27th Floor
New York, New York 10005
1-800-________ (toll free)

1-212-__________ (call collect)
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QUESTIONS AND ANSWERS ABOUT THE MERGER
AND THE SPECIAL MEETINGS

The following are answers to certain questions that you may have regarding the merger and the special meetings. We
urge you to read carefully the remainder of this Joint Proxy Statement/Prospectus because the information in this
section may not provide all the information that might be important to you in determining how to vote. Additional
important information is also contained in the appendices to, and the documents incorporated by reference in, this

Joint Proxy Statement/Prospectus.

Q: WHY AM I RECEIVING THIS DOCUMENT?

A.

Berkshire Hills Bancorp, Inc. (�Berkshire Hills�) and Legacy Bancorp, Inc. (�Legacy�) have agreed to combine under
the terms of a Merger Agreement by and between Berkshire Hills and Legacy dated as of December 21, 2010 (the
�Merger Agreement�) that is described in this Joint Proxy Statement/Prospectus. A copy of the Merger Agreement is
attached to this Joint Proxy Statement/Prospectus as Appendix A. In order to complete the merger of Legacy into
Berkshire Hills (the �Merger�), the stockholders of each company must vote to adopt the Merger Agreement and
approve the Merger. Both Legacy and Berkshire Hills will hold special meetings of their respective stockholders to
obtain these approvals. This Joint Proxy Statement/Prospectus contains important information about the Merger, the
Merger Agreement, the special meetings, and other related matters, and you should read it carefully.

Q: WHAT WILL HAPPEN TO LEGACY AS A RESULT OF THE MERGER?

A:

If the Merger is completed, Legacy will merge into Berkshire Hills, and Legacy will cease to exist. At a time to be
determined following the Merger, Legacy Banks, a wholly owned subsidiary of Legacy, will merge with and into
Berkshire Bank, a Massachusetts savings bank and wholly owned subsidiary of Berkshire Hills, with Berkshire
Bank being the surviving bank.

Q: WHAT WILL LEGACY STOCKHOLDERS RECEIVE IN THE MERGER?

A:If the Merger-related proposals are approved and the Merger is subsequently completed, each outstanding share ofLegacy common stock (other than any dissenting shares) will be converted into the right to receive:
� 0.56385 shares of Berkshire Hills common stock; and

� $1.30 in cash, without interest.
If Berkshire Hills and Legacy must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval, and if the weighted average deposit premium that Berkshire Hills receives for those divested
deposits exceeds 350 basis points, then Berkshire Hills will be required under the Merger Agreement to make an
additional cash payment to Legacy stockholders that, in the aggregate, will equal 50% of the premium in excess of
350 basis points (net of applicable taxes on such excess premium). Such payment would occur following completion

of any such divestiture which is anticipated to occur after completion of the Merger.

Q: WHEN WILL THE MERGER BE COMPLETED?

A:

We expect the Merger will be completed when all of the conditions to completion contained in the Merger
Agreement are satisfied or waived, including the receipt of required regulatory approvals, the approval of the
Merger Agreement by Berkshire Hills stockholders at the Berkshire Hills special meeting and the adoption of the
Merger Agreement by Legacy stockholders at the Legacy special meeting. We currently expect to complete the
Merger during the third calendar quarter of 2011. However, because fulfillment of some of the conditions to
completion of the Merger, such as the receipt of required regulatory approvals, is not entirely within our control, we
cannot predict the actual timing.

Q: WHAT HAPPENS IF THE MERGER IS NOT COMPLETED?
A:If the Merger is not completed, Legacy stockholders will not receive any consideration for their shares of common
stock in connection with the Merger. Instead, Legacy will remain an independent company and its common stock
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circumstances, Legacy may be required to pay to Berkshire Hills a fee with respect to the termination of the Merger
Agreement, as described under �Terminating the Merger Agreement� and �Termination Fee� beginning on page 85.
Q: WHO IS BEING ASKED TO APPROVE MATTERS IN CONNECTION WITH THE MERGER?

A:Berkshire Hills stockholders and Legacy stockholders are being asked to vote to approve the Merger-relatedproposals.
Under Delaware law, the Merger cannot be completed unless Berkshire Hills stockholders vote to adopt the Merger
Agreement and approve the Merger. By this Joint Proxy Statement/Prospectus, Berkshire Hills�s board of directors is
soliciting proxies of Berkshire Hills stockholders to provide this approval at the special meeting of Berkshire Hills

stockholders discussed below.

Under Delaware law, the Merger cannot be completed unless Legacy stockholders vote to adopt the Merger
Agreement and approve the Merger. By this Joint Proxy Statement/Prospectus, Legacy�s board of directors is soliciting

proxies of Legacy stockholders to provide this approval at the special meeting of Legacy stockholders discussed
below.

Q: SHOULD LEGACY STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES NOW?

A:
No. Legacy stockholders SHOULD NOT send in any stock certificates now. If the Merger is approved, transmittal
materials, with instructions for their completion, will be provided to Legacy stockholders under separate cover and
the stock certificates should be sent at that time.

Q:WHAT ARE THE MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
MERGER TO LEGACY STOCKHOLDERS?

A:

Berkshire Hills and Legacy will not be required to complete the Merger unless they receive legal opinions from
their respective counsel to the effect that the Merger will qualify as a tax-free reorganization for United States
federal income tax purposes. Provided that the Merger qualifies as a tax-free reorganization for United States
federal income tax purposes, the specific tax consequences of the Merger to a Legacy stockholder will depend upon
the form of consideration such stockholder will receive in the Merger. Since you will receive a combination of
Berkshire Hills common stock and cash, other than cash instead of a fractional share of Berkshire Hills common
stock, in exchange for your Legacy common stock, then you may recognize gain, but you will not recognize loss,
upon the exchange of your shares of Legacy common stock for shares of Berkshire Hills common stock and cash. If
the sum of the fair market value of the Berkshire Hills common stock and the amount of cash you receive in
exchange for your shares of Legacy common stock exceeds the cost basis of your shares of Legacy common stock,
you will recognize taxable gain equal to the lesser of the amount of such excess or the amount of cash you receive
in the exchange. Generally, any gain recognized upon the exchange will be capital gain, and any such capital gain
will be long-term capital gain if you have established a holding period of more than one year for your shares of
Legacy common stock. Depending on certain facts specific to you, any gain could instead be characterized as
ordinary dividend income.
For a more detailed discussion of the material United States federal income tax consequences of the transaction,

including the tax consequences of the aggregate divestiture premium (described on pages 68 and 70) that may be paid
to Legacy stockholders as additional cash consideration for such stockholders� shares of Legacy common stock, please

see the section �Description of the Merger � Material Tax Consequences of the Merger� beginning on page 68.

The consequences of the Merger to any particular stockholder will depend on that stockholder�s particular facts
and circumstances. Accordingly, you are urged to consult your tax advisor to determine your tax consequences

from the Merger.

iii

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS 21



TABLE OF CONTENTS

Q: ARE DISSENTING LEGACY STOCKHOLDERS ENTITLED TO APPRAISAL RIGHTS?

A:

Yes. Delaware law provides dissenters� rights in the merger to Legacy Bancorp stockholders. This means that
Legacy Bancorp stockholders are legally entitled to receive payment in cash of the fair value of their shares,
excluding any appreciation in value that results from the merger. To maintain your dissenters� rights you must (1)
deliver written notice of your intent to demand payment for your shares to Legacy Bancorp�s Secretary at 99 North
Street, Pittsfield, Massachusetts 01201 before the special meeting of Legacy Bancorp stockholders or at the special
meeting but before the vote is taken and (2) either vote against the merger or not submit a proxy. This notice must
be in addition to and separate from any failure to vote, abstention from voting, or any vote, in person or by proxy,
cast against approval of the merger. Neither voting against, abstaining from voting, or failing to vote on the
adoption of the merger agreement will constitute notice of intent to demand payment or demand for payment of fair
value under Delaware law. Your failure to follow exactly the procedures specified under Delaware law will result
in the loss of your dissenters� rights. A copy of the section of the Delaware General Corporation Law pertaining to
dissenters� rights is provided as Appendix D to this document. See �Rights of Dissenting Legacy Bancorp, Inc.
Stockholders� on page 34.
Under the Delaware General Corporation Law, record holders of Legacy common stock who do not vote in favor of
the proposal to adopt the Merger Agreement and who deliver a notice of intent to demand payment will be entitled to
seek appraisal rights in connection with the Merger, and if the Merger is completed, obtain payment in cash equal to

the fair value of their shares of Legacy common stock as determined by the Court of Chancery of the State of
Delaware, instead of the Merger consideration. To exercise their appraisal rights, Legacy stockholders must strictly

follow the procedures prescribed by Delaware law. These procedures are summarized in this Joint Proxy
Statement/Prospectus. In addition, the text of the applicable provisions of Delaware law is included as Appendix D to
this document. Failure to strictly comply with these provisions will result in the loss of appraisal rights. For a more
complete description of appraisal rights, please refer to the section entitled �Appraisal Rights� beginning on page D-1.

Q:ARE THERE RISKS THAT I SHOULD CONSIDER IN DECIDING WHETHER TO VOTE FOR
APPROVAL OF THE MERGER-RELATED PROPOSALS?

A:Yes. You should read and carefully consider the risk factors set forth in the section of this Joint ProxyStatement/Prospectus entitled �Risk Factors� beginning on page 7.
Q: WHEN AND WHERE WILL LEGACY STOCKHOLDERS MEET?

A:Legacy will hold a special meeting of its stockholders on ___________, 2011, at _____ _.m., Eastern Time, at_________________, located at __________________.

Q:WHAT MATTERS ARE LEGACY STOCKHOLDERS BEING ASKED TO APPROVE AT THE
LEGACY SPECIAL MEETING PURSUANT TO THIS JOINT PROXY STATEMENT/PROSPECTUS?

A:Legacy stockholders are being asked to adopt the Merger Agreement and approve the transactions contemplated bythe Merger Agreement, including the Merger. We refer to this proposal as the �Legacy Merger Agreement proposal.�
Legacy stockholders also are being asked to approve one or more adjournments of the special meeting, if necessary or
appropriate, including adjournments to permit further solicitation of proxies in favor of the Legacy Merger Agreement

proposal, which we refer to as the �Legacy adjournment proposal.�

Q:WHAT DOES LEGACY�S BOARD OF DIRECTORS RECOMMEND WITH RESPECT TO THE TWO
PROPOSALS?

A:
Legacy�s board of directors has unanimously approved the Merger Agreement and determined that the Merger
Agreement and the Merger are fair to and in the best interests of Legacy and its stockholders and unanimously
recommends that Legacy stockholders vote �FOR� the Legacy Merger Agreement proposal.

iv
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Legacy�s board of directors also unanimously recommends that Legacy stockholders vote �FOR� the Legacy
adjournment proposal.

Q:DID THE BOARD OF DIRECTORS OF LEGACY RECEIVE AN OPINION FROM A FINANCIAL
ADVISOR WITH RESPECT TO THE MERGER?

A:

Yes. On December 21, 2010, Keefe Bruyette & Woods, Inc., which we refer to in this Joint Proxy
Statement/Prospectus as �KBW,� rendered its oral opinion to the board of directors of Legacy, which was confirmed
in writing on December 21, 2010, that, as of such date and based upon and subject to the factors and assumptions
described to the Legacy board during its presentation and set forth in the opinion, the consideration in the proposed
Merger was fair, from a financial point of view, to holders of Legacy common stock. The full text of KBW�s written
opinion is attached as Appendix B to this Joint Proxy Statement/Prospectus. Legacy stockholders are urged to read
the opinion carefully.

Q: WHO CAN VOTE AT THE LEGACY SPECIAL MEETING?

A:Holders of record of Legacy common stock at the close of business on _________, 2011, which is the record datefor the Legacy special meeting, are entitled to vote at the special meeting.

Q:HOW MANY VOTES MUST BE REPRESENTED IN PERSON OR BY PROXY AT THE LEGACY
SPECIAL MEETING TO HAVE A QUORUM?

A:The holders of a majority of the shares of Legacy common stock outstanding and entitled to vote at the specialmeeting, present in person or represented by proxy, will constitute a quorum at the special meeting.

Q:WHAT VOTE BY LEGACY STOCKHOLDERS IS REQUIRED TO APPROVE THE LEGACY SPECIAL
MEETING PROPOSALS?

A:

Assuming a quorum is present at the Legacy special meeting, approval of the Legacy Merger Agreement proposal
will require the affirmative vote of the holders of a majority of the outstanding shares of Legacy common stock
entitled to be cast. Abstentions and broker non-votes will have the same effect as shares voted against the Merger
Agreement proposal.
Approval of the Legacy adjournment proposal will require the affirmative vote of a majority of the voting power of
the shares of Legacy common stock present in person or represented by proxy at the special meeting and entitled to
vote on the Legacy adjournment proposal. Abstentions will have the same effect as shares voted against the Legacy
adjournment proposal, and broker non-votes will not affect whether the Legacy adjournment proposal is approved.

As of the record date for the special meeting, directors and executive officers of Legacy, together with their affiliates,
had sole or shared voting power over approximately ____% of the Legacy common stock outstanding and entitled to

vote at the special meeting.

Q:HOW MAY THE LEGACY STOCKHOLDERS VOTE THEIR SHARES FOR THE SPECIAL MEETING
PROPOSALS PRESENTED IN THIS JOINT PROXY STATEMENT/PROSPECTUS?

A:

Legacy stockholders may vote by completing, signing, dating and returning the proxy card in the enclosed prepaid
return envelope as soon as possible. This will enable their shares to be represented and voted at the special meeting.
If your stock is held in street name, you will receive instructions from your broker, bank or other nominee that you
must follow to have your shares voted. Your broker, bank or other nominee may allow you to deliver your voting
instructions via the telephone or the Internet. Please review the proxy card or instruction form provided by your
broker, bank or other nominee that accompanies this proxy statement.

v
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Q:
WILL A BROKER OR BANK HOLDING SHARES IN �STREET NAME� FOR A LEGACY
STOCKHOLDER AUTOMATICALLY VOTE THOSE SHARES FOR THE STOCKHOLDER AT THE
LEGACY SPECIAL MEETING?

A:

No. A broker or bank WILL NOT be able to vote your shares with respect to the Legacy Merger Agreement
proposal without first receiving instructions from you on how to vote. If your shares are held in �street name,� you
will receive separate voting instructions with your proxy materials. It is therefore important that you provide timely
instruction to your broker or bank to ensure that all shares of Legacy common stock that you own are voted at the
special meeting.

Q:WILL LEGACY STOCKHOLDERS BE ABLE TO VOTE THEIR SHARES AT THE LEGACY SPECIAL
MEETING IN PERSON?

A:
Yes. Submitting a proxy will not affect the right of any Legacy stockholder to vote in person at the special meeting.
If a Legacy stockholder holds shares in �street name,� the stockholder must ask its broker or bank how to vote those
shares in person at the special meeting.

Q: WHAT DO LEGACY STOCKHOLDERS NEED TO DO NOW?

A:

After carefully reading and considering the information contained in this Joint Proxy Statement/Prospectus, Legacy
stockholders are requested to vote by mail or by attending the special meeting and voting in person. If you choose
to vote by mail, you should complete, sign, date and promptly return the enclosed proxy card. The proxy card will
instruct the persons named on the proxy card to vote the stockholder�s Legacy shares at the special meeting as the
stockholder directs. If a stockholder signs and sends in a proxy card and does not indicate how the stockholder
wishes to vote, the proxy will be voted �FOR� both of the special meeting proposals.

Q:WHAT SHOULD A LEGACY STOCKHOLDER DO IF HE OR SHE RECEIVES MORE THAN ONE SET
OF VOTING MATERIALS?

A:

As a Legacy stockholder, you may receive more than one set of voting materials, including multiple copies of this
Joint Proxy Statement/Prospectus and multiple Legacy proxy cards or voting instruction cards. For example, if you
hold your Legacy shares in more than one brokerage account, you will receive a separate voting instruction card for
each brokerage account in which you hold Legacy shares. If you are a holder of record and your Legacy shares are
registered in more than one name, you will receive more than one proxy card. In addition, if you are a holder of
both Legacy common stock and Berkshire Hills common stock, you will receive one or more separate proxy cards
or voting instruction cards for each company. Please complete, sign, date and return each proxy card and voting
instruction card that you receive or otherwise follow the voting instructions set forth in this Joint Proxy
Statement/Prospectus in the sections entitled �Special Meeting of Legacy Bancorp, Inc. Stockholders� and �Special
Meeting of Berkshire Hills Bancorp, Inc. Stockholders.�

Q:MAY A LEGACY STOCKHOLDER CHANGE OR REVOKE THE STOCKHOLDER�S VOTE AFTER
SUBMITTING A PROXY?

A: Yes. If you have not voted through your broker, you can change your vote by:

�providing written notice of revocation to the Corporate Secretary of Legacy, which must be filed with the CorporateSecretary by the time the special meeting begins;
� submitting a new proxy card (any earlier proxies will be revoked automatically); or

�attending the special meeting and voting in person. Any earlier proxy will be revoked. However, simply attending thespecial meeting without voting will not revoke your proxy.
If you have instructed a broker to vote your shares, you must follow your broker�s directions to change your vote.
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Q:WHAT HAPPENS IF I SELL MY SHARES OF LEGACY COMMON STOCK BEFORE THE SPECIAL
MEETING?

A:

The record date for Legacy stockholders entitled to vote at the special meeting is earlier than both the date of the
special meeting and the completion of the Merger. If you transfer your Legacy shares of common stock after the
record date but before the special meeting, you will, unless special arrangements are made, retain your right to vote
at the special meeting but will transfer the right to receive the Merger consideration to the person to whom you
transfer your shares.
Q: IF I AM A LEGACY STOCKHOLDER, WHO CAN HELP ANSWER MY QUESTIONS?

A:
If you have any questions about the Merger or the special meeting, or if you need additional copies of this Joint
Proxy Statement/Prospectus or the enclosed proxy card, you should contact Legacy�s proxy solicitor, Phoenix
Advisory Partners, LLC, at (800) _________ for stockholders or (___) ________ for banks and brokers.

Q: WHEN AND WHERE WILL BERKSHIRE HILLS STOCKHOLDERS MEET?

A:Berkshire Hills will hold a special meeting of its stockholders on __________, 2011, at ____ _.m., Eastern Time, at_______________________________________________.

Q:
WHAT MATTERS ARE BERKSHIRE HILLS STOCKHOLDERS BEING ASKED TO APPROVE AT
THE BERKSHIRE HILLS SPECIAL MEETING IN CONNECTION WITH THE MERGER PURSUANT
TO THIS JOINT PROXY STATEMENT/PROSPECTUS?

A:
Berkshire Hills stockholders are being asked to approve the Merger Agreement and approve the transactions
contemplated by the Merger Agreement, including the Merger. We refer to this proposal as the �Berkshire Hills
Bancorp Merger Agreement proposal.�
Berkshire Hills stockholders also are being asked to approve an amendment to Berkshire Hills Bancorp, Inc.

Certificate of Incorporation to increase the number of shares of common stock we are authorized to issue from 26
million to 50 million and to approve one or more adjournments of the special meeting, if necessary or appropriate,
including adjournments to permit further solicitation of proxies in favor of the Berkshire Hills Bancorp Merger

Agreement proposal or the amendment to the Berkshire Hills Bancorp, Inc. Certificate of Incorporation, which we
refer to as the �Berkshire Hills Bancorp adjournment proposal.�

Q:WHAT DOES BERKSHIRE HILLS BANCORP�S BOARD OF DIRECTORS RECOMMEND WITH
RESPECT TO THE THREE PROPOSALS?

A:

Berkshire Hills Bancorp�s board of directors has unanimously approved the Merger Agreement and determined that
the Merger Agreement and the Merger are fair to and in the best interests of Berkshire Hills and its stockholders
and unanimously recommends that Berkshire Hills stockholders vote �FOR� the Berkshire Hills Bancorp Merger
Agreement proposal.
Berkshire Hills Bancorp�s board of directors also unanimously recommends that Berkshire Hills stockholders vote
�FOR� the amendment to the Berkshire Hills Bancorp, Inc. Certificate of Incorporation and �FOR� the Berkshire Hills

Bancorp adjournment proposal.

Q:DID THE BOARD OF DIRECTORS OF BERKSHIRE HILLS RECEIVE AN OPINION FROM A
FINANCIAL ADVISOR WITH RESPECT TO THE MERGER?

A:

Yes. On December 21, 2010, Sandler O�Neill & Partners, LP (�Sandler O�Neill�) rendered its written opinion to the
board of directors of Berkshire Hills that, as of the date of the opinion and based upon and subject to the factors and
assumptions set forth in the opinion, the Merger consideration in the proposed Merger was fair to Berkshire Hills
from a financial point of view. The full text of Sandler O�Neill�s written opinion is attached as Appendix C to this
Joint Proxy Statement/Prospectus. Berkshire Hills stockholders are urged to read the entire opinion carefully.
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Q: WHO CAN VOTE AT THE BERKSHIRE HILLS SPECIAL MEETING?

A:Holders of record of Berkshire Hills common stock at the close of business on ________, 2011, which is the recorddate for the Berkshire Hills special meeting, are entitled to vote at the special meeting.

Q:HOW MANY VOTES MUST BE REPRESENTED IN PERSON OR BY PROXY AT THE BERKSHIRE
HILLS SPECIAL MEETING TO HAVE A QUORUM?

A:The holders of a majority of the shares of Berkshire Hills common stock outstanding and entitled to vote at thespecial meeting, present in person or represented by proxy, will constitute a quorum at the special meeting.

Q:WHAT VOTE BY BERKSHIRE HILLS STOCKHOLDERS IS REQUIRED TO APPROVE THE
BERKSHIRE HILLS SPECIAL MEETING PROPOSALS?

A:

Assuming a quorum is present at the Berkshire Hills special meeting, approval of the Berkshire Hills Bancorp
Merger Agreement proposal and the Berkshire Hills adjournment proposal will require the affirmative vote of the
holders of a majority of the outstanding shares of Berkshire Hills common stock present in person or represented by
proxy at the special meeting and entitled to vote on such proposals. Abstentions will have the same effect as shares
voted against the proposals, and broker non-votes will not affect whether the proposals are approved. Under our
Certificate of Incorporation and Bylaws and Delaware law, the amendment of our Certificate of Incorporation
requires a vote �FOR� the amendment by a majority of the outstanding Common Stock entitled to vote thereon.
As of the record date for the special meeting, directors and executive officers of Berkshire Hills, together with their

affiliates, had sole or shared voting power over approximately ____% of the Berkshire Hills common stock
outstanding and entitled to vote at the special meeting.

Q:HOW MAY BERKSHIRE HILLS STOCKHOLDERS VOTE THEIR SHARES FOR THE SPECIAL
MEETING PROPOSALS PRESENTED IN THIS JOINT PROXY STATEMENT/PROSPECTUS?

A:
Berkshire Hills stockholders may vote by telephone using the number on the proxy card or by completing, signing,
dating and returning the proxy card in the enclosed prepaid return envelope as soon as possible. This will enable
their shares to be represented and voted at the special meeting.

Q:
WILL A BROKER OR BANK HOLDING SHARES IN �STREET NAME� FOR A BERKSHIRE HILLS
STOCKHOLDER AUTOMATICALLY VOTE THOSE SHARES FOR THE STOCKHOLDER AT THE
BERKSHIRE HILLS SPECIAL MEETING?

A:

No. A broker or bank WILL NOT be able to vote your shares with respect to the Berkshire Hills Merger
Agreement proposal or the amendment to the Berkshire Hills Bancorp, Inc. certificate of incorporation without first
receiving instructions from you on how to vote. If your shares are held in �street name,� you will receive separate
voting instructions with your proxy materials. It is therefore important that you provide timely instruction to your
broker or bank to ensure that all shares of Berkshire Hills common stock that you own are voted at the special
meeting.

Q: WILL BERKSHIRE HILLS STOCKHOLDERS BE ABLE TO VOTE THEIR SHARES AT
THE BERKSHIRE HILLS SPECIAL MEETING IN PERSON?

A:
Yes. Submitting a proxy will not affect the right of any Berkshire Hills stockholder to vote in person at the special
meeting. If a Berkshire Hills stockholder holds shares in �street name,� the stockholder must ask its broker or bank
how to vote those shares in person at the special meeting.

Q: WHAT DO BERKSHIRE HILLS STOCKHOLDERS NEED TO DO NOW?

A:

After carefully reading and considering the information contained in this Joint Proxy Statement/Prospectus,
Berkshire Hills stockholders are requested to vote by mail or by attending the special meeting and voting in person.
If you choose to vote by mail, you should complete, sign, date and promptly return the enclosed proxy card. The
proxy card will instruct the persons named on the proxy card to vote the stockholder�s Berkshire Hills shares at the
special meeting as the stockholder directs. If a stockholder signs and sends in a proxy card and does not indicate
how the stockholder wishes to vote, the proxy will be voted �FOR� both of the special meeting proposals.
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Q:WHAT SHOULD A BERKSHIRE HILLS STOCKHOLDER DO IF HE OR SHE RECEIVES MORE
THAN ONE SET OF VOTING MATERIALS?

A:

As a Berkshire Hills stockholder, you may receive more than one set of voting materials, including multiple copies
of this Joint Proxy Statement/Prospectus and multiple proxy cards or voting instruction cards. For example, if you
hold your Berkshire Hills shares in more than one brokerage account, you will receive a separate voting instruction
card for each brokerage account in which you hold Berkshire Hills shares. If you are a holder of record and your
Berkshire Hills shares are registered in more than one name, you will receive more than one proxy card. In
addition, if you are a holder of both Legacy common stock and Berkshire Hills common stock, you will receive one
or more separate proxy cards or voting instruction cards for each company. Please complete, sign, date and return
each proxy card and voting instruction card that you receive or otherwise follow the voting instructions set forth in
this Joint Proxy Statement/Prospectus in the sections entitled �Special Meeting of Berkshire Hills Bancorp, Inc.
Stockholders� and �Special Meeting of Legacy Bancorp, Inc. Stockholders.�

Q:MAY A BERKSHIRE HILLS STOCKHOLDER CHANGE OR REVOKE THE STOCKHOLDER�S VOTE
AFTER SUBMITTING A PROXY?

A: Yes. If you have not voted through your broker, you can change your vote by:

�providing written notice of revocation to the Corporate Secretary of Berkshire Hills, which must be filed with theCorporate Secretary by the time the special meeting begins; or

�attending the special meeting and voting in person. Any earlier proxy will be revoked. However, simply attending thespecial meeting without voting will not revoke your proxy.
If you have instructed a broker to vote your shares, you must follow your broker�s directions to change your vote.

Q: IF I AM A BERKSHIRE HILLS STOCKHOLDER, WHO CAN HELP ANSWER MY QUESTIONS?

A:
If you have any questions about the Merger or the special meeting, or if you need additional copies of this Joint
Proxy Statement/Prospectus or the enclosed proxy card, you should contact Berkshire Hills�s proxy solicitor,
Phoenix Advisory Partners, LLC, at 1-800-________.
Q: WHERE CAN I FIND MORE INFORMATION ABOUT BERKSHIRE HILLS AND LEGACY?

A:You can find more information about Berkshire Hills and Legacy from the various sources described under thesection entitled �Where You Can Find More Information� in the forepart of this Joint Proxy Statement/Prospectus.
ix
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SUMMARY
This summary highlights selected information in this Joint Proxy Statement/Prospectus and may not contain all of the
information important to you. To understand the Merger more fully, you should read this entire document carefully,

including the documents attached to this Joint Proxy Statement/Prospectus.

The Companies

Berkshire Hills Bancorp, Inc.
24 North Street

Pittsfield, Massachusetts 01201
(413) 443-5601

Berkshire Hills, a Delaware corporation, is a savings and loan holding company headquartered in Pittsfield,
Massachusetts that was incorporated and commenced operations in 2000. Berkshire Hills� common stock is listed on
The NASDAQ Global Select Market under the symbol �BHLB.� Berkshire Hills conducts its operations primarily
through Berkshire Bank, a Massachusetts chartered savings bank with 48 full-service branch offices in western

Massachusetts, northeastern and central New York and southern Vermont. Berkshire Bank�s experienced banking team
offers comprehensive deposit, lending and wealth management products to personal and business accounts. Berkshire
Hills is also the holding company for Berkshire Insurance Group, a full service Massachusetts insurance agency

providing both personal and business insurance services. At December 31, 2010, Berkshire Hills had total assets of
$2.9 billion, total deposits of $2.2 billion and total stockholders� equity of $388 million.

On April 1, 2011, Berkshire Hills completed its acquisition of Rome Bancorp, Inc. (�Rome�) and The Rome Savings
Bank. The aggregate merger consideration paid to the Rome stockholders was approximately 2,597,000 shares of

Berkshire Hills common stock and approximately $22.1 million cash. At December 31, 2010, Rome had total assets of
$327.2 million, total deposits of $225.3 million, total stockholders� equity of $60.7 million provided through five

full-service community banking offices in Rome, Lee and New Hartford, New York, all of which opened as branches
of Berkshire Bank on April 1, 2011.

Legacy Bancorp, Inc.
99 North Street

Pittsfield, Massachusetts 01201
(413) 443-4421

Legacy, a Delaware corporation, is a one-bank holding company headquartered in Pittsfield, Massachusetts that was
incorporated and commenced operations in 2005. Legacy�s common stock is quoted on the NASDAQ Global Market
under the symbol �LEGC.� Legacy conducts its operations primarily through Legacy Banks, a Massachusetts-chartered
stock savings bank offering products and services to individuals, families and business through 19 branch offices in
western Massachusetts and eastern New York State. Predecessors to Legacy Banks have been serving the area�s
financial needs since 1835. Legacy Banks� business consists primarily of making loans to its customers, including

residential mortgages, commercial real estate loans, commercial loans and consumer loans, and investing in a variety
of investment and mortgage-backed securities. Legacy Banks funds these lending and investment activities with

deposits from the general public, funds generated from operations and select borrowings. Legacy Banks also provides
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insurance and investment products and services, investment portfolio management, debit and credit card products and
online banking. Its primary business includes residential and commercial real estate lending, small business loan and
deposit services as well as variety of consumer loan and deposit services. At December 31, 2010, Legacy had total

assets of $916.9 million, total deposits of $685.2 million and total stockholders� equity of $111.6 million.

Special Meeting of Legacy Bancorp, Inc. Stockholders; Required
Vote (page 30)

A special meeting of Legacy stockholders is scheduled to be held at _____________________, Pittsfield,
Massachusetts at ____ p.m., local time, on [Date]. At the special meeting, you will be asked to vote on a proposal to
approve the Merger Agreement between Legacy and Berkshire Hills. You may also be asked to vote to adjourn the
special meeting, if necessary, to permit further solicitation of proxies if there are not sufficient votes at the time of the

meeting to approve the Merger Agreement.

1
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Only Legacy stockholders of record as of the close of business on [Record Date] are entitled to notice of, and to vote
at, the Legacy special meeting and any adjournments or postponements of the meeting.

Approval of the Merger Agreement requires the affirmative vote of holders of a majority of the outstanding shares of
Legacy common stock entitled to vote. As of the record date, there were _________ shares of Legacy common stock
outstanding and entitled to vote. The directors and executive officers of Legacy, as a group, beneficially owned

_______ shares of Legacy common stock, representing ____% of the outstanding shares of Legacy common stock as
of the record date and have agreed to vote their shares in favor of the Merger at the special meeting.

Special Meeting of Berkshire Hills Bancorp, Inc. Stockholders;
Required Vote (page 32)

A special meeting of Berkshire Hills stockholders is scheduled to be held at _____________________, Pittsfield,
Massachusetts at ____ p.m., local time, on [Date]. At the special meeting, you will be asked to vote on a proposal to
approve the Merger Agreement between Legacy and Berkshire Hills, and an amendment to the Berkshire Hills
Certificate of Incorporation to increase the number of authorized shares of common stock from 26 million to 50

million. You may also be asked to vote to adjourn the special meeting, if necessary, to permit further solicitation of
proxies if there are not sufficient votes at the time of the meeting to approve the Merger Agreement or the amendment

to the Berkshire Hills Certificate of Incorporation.

Only Berkshire Hills stockholders of record as of the close of business on [Record Date] are entitled to notice of, and
to vote at, the Berkshire Hills special meeting and any adjournments or postponements of the meeting.

Approval of the Merger Agreement requires the affirmative vote of holders of a majority of the outstanding shares of
Berkshire Hills common stock entitled to vote. Under the Berkshire Hills Certificate of Incorporation and Bylaws and
Delaware law, the amendment of Berkshire Hills Certificate of Incorporation requires a vote �FOR� the amendment by a

majority of the outstanding Common Stock entitled to vote thereof. As of the record date, there were _________
shares of Berkshire Hills common stock outstanding. The directors and executive officers of Berkshire Hills, as a

group, beneficially owned _______ shares of Berkshire Hills common stock, representing ____% of the outstanding
shares of Berkshire Hills common stock as of the record date.

The Merger and the Merger Agreement (page 38)

Berkshire Hills� acquisition of Legacy is governed by the Merger Agreement. The Merger Agreement provides that, if
all of the conditions are satisfied or waived, Legacy will be merged with and into Berkshire Hills with Berkshire Hills
as the surviving entity. We encourage you to read the Merger Agreement, which is included as Appendix A to

this Joint Proxy Statement/Prospectus.

What Legacy Bancorp, Inc. Stockholders Will Receive in the
Merger (page 66)

Under the Merger Agreement, each share of Legacy common stock will be exchanged for 0.56385 shares of Berkshire
Hills common stock and $1.30 in cash. If Berkshire Hills and Legacy must divest deposit liabilities in order to comply
with a requirement contained in any regulatory approval, and if the weighted average deposit premium that Berkshire
Hills receives for those divested deposits exceeds 350 basis points, then Berkshire Hills will be required under the
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Merger Agreement to make an additional cash payment to Legacy stockholders that, in the aggregate, will equal 50%
of the premium in excess of 350 basis points (net of applicable taxes on such excess premium). Such payment would
occur following completion of any such divestiture, which is anticipated to occur after completion of the Merger.

Comparative Market Prices (page 66)

The following table shows the closing price per share of Berkshire Hills common stock and the equivalent price per
share of Legacy common stock, giving effect to the Merger, on December 21, 2010, which is the last day on which
shares of Berkshire Hills common stock traded preceding the public announcement of the proposed Merger, and on
[Record Date], the most recent practicable date prior to the mailing of this Joint Proxy Statement/Prospectus. The

equivalent price per share of Legacy common stock was

2
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computed by multiplying the price of a share of Berkshire Hills common stock by the 0.56385 exchange ratio. The
equivalent price per share of Legacy common stock does not include the $1.30 cash portion of the Merger
Consideration. See �Description of the Merger � Consideration to be Received in the Merger� on page 66.

Berkshire Hills
Bancorp, Inc.
Common Stock

Equivalent Price
Per Share of
Legacy
Bancorp, Inc.
Common Stock

December 21, 2010 $ $
[Record Date] $ $

Recommendation of Legacy Bancorp, Inc. Board of Directors
(page 47)

The Legacy board of directors has unanimously approved the Merger Agreement and the proposed merger. The
Legacy board believes that the Merger Agreement, including the Merger contemplated by the Merger Agreement, is
fair to, and in the best interests of, Legacy and its stockholders, and therefore unanimously recommends that
Legacy stockholders vote �FOR� the proposal to approve the Merger Agreement. In its reaching this decision,

Legacy�s board of directors considered a variety of factors, which are described in the section captioned �Description of
the Merger � Recommendation of the Legacy Board of Directors; Legacy�s Reasons for the Merger� beginning on page

47.

The Legacy board of directors unanimously recommends that Legacy stockholders vote �FOR� the proposal to adjourn
the special meeting to a later date or dates, if necessary, to permit further solicitation of proxies if there are not

sufficient votes at the time of the special meeting to approve the Merger Agreement.

Opinion of Legacy Bancorp, Inc.�s Financial Advisor (page 50)

In deciding to approve the Merger, one of the factors considered by Legacy�s board of directors was the opinion of
KBW, which served as financial advisor to Legacy�s board of directors. KBW delivered its oral opinion on December
21, 2010, which was confirmed in writing on December 21, 2010, that the Merger consideration is fair to the holders
of Legacy common stock from a financial point of view. The full text of this opinion is included as Appendix B to the
Joint Proxy Statement/Prospectus. You should read the opinion carefully to understand the procedures followed,
assumptions made, matters considered and limitations of the review conducted by KBW. Legacy has agreed to pay
KBW a fee equal to 1.25 percent of the aggregate purchase price contingent upon completion of the Merger for its

services in connection with the Merger. KBW has received a fee of $200,000 for the rendering of its fairness opinion,
which fee shall be credited against the 1.25 percent fee referenced above if the Merger is completed.

Recommendation of Berkshire Hills Bancorp, Inc. Board of
Directors (page 57)

The Berkshire Hills board of directors has unanimously approved the Merger Agreement and the proposed merger.
The Berkshire Hills board believes that the Merger Agreement, including the Merger contemplated by the Merger
Agreement, is fair to, and in the best interests of, Berkshire Hills and its stockholders, and therefore unanimously
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recommends that Berkshire Hills stockholders vote �FOR� the proposal to approve the Merger Agreement. In its
reaching this decision, Berkshire Hill�s board of directors considered a variety of factors, which are described in the
section captioned �Description of the Merger � Recommendation of Berkshire Hills Bancorp, Inc. Board of Directors

and Reasons for the Merger� beginning on page 57.

The Berkshire Hills board of directors has unanimously approved the amendment to the Certificate of Incorporation to
increase the amount of authorized common stock from 26 million to 50 million. The Berkshire Hills board believes
that the proposed amendment to the Certificate of Incorporation is in the best interests of Berkshire Hills and its

stockholders, and therefore unanimously recommends that Berkshire Hills stockholders vote �FOR� the proposal
to amend a Certificate of Incorporation.

The Berkshire Hills board of directors unanimously recommends that Berkshire Hills stockholders vote �FOR� the
proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation of proxies if

there are not sufficient votes at the time of the special meeting to approve the Merger Agreement.

3
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Opinion of Berkshire Hills Bancorp, Inc.�s Financial Advisor
(page 58)

In deciding to approve the Merger, one of the factors considered by Berkshire Hills� board of directors was the opinion
of Sandler O�Neill, which served as financial advisor to Berkshire Hills� board of directors. Sandler O�Neill delivered its

oral opinion on December 20, 2010, which was confirmed in writing on December 21, 2010, that the Merger
consideration is fair to the holders of Berkshire Hills common stock from a financial point of view. The full text of

this opinion is included as Appendix C to the Joint Proxy Statement/Prospectus. You should read the opinion carefully
to understand the procedures followed, assumptions made, matters considered and limitations of the review conducted
by Sandler O�Neill. Berkshire Hills has agreed to pay Sandler O�Neill a transaction fee of $810,000, of which $162,000
was paid upon the signing of the Merger Agreement and the remainder to be paid upon completion of the Merger.

Sandler O�Neill also received a fee of $150,000 for the rendering of its fairness opinion.

Regulatory Matters Relating to the Merger (page 71)

Under the terms of the Merger Agreement, the Merger cannot be completed unless it is first approved by the Office of
Thrift Supervision, the Massachusetts Division of Banks, the Massachusetts Board of Bank Incorporation and the
Federal Deposit Insurance Corporation. Berkshire Hills has filed the required applications. As of the date of this

document, Berkshire Hills has not received any approvals from those regulators. While Berkshire Hills does not know
of any reason why it would not be able to obtain approval in a timely manner, Berkshire Hills cannot be certain when

or if it will receive regulatory approval. As part of its regulatory filings, Berkshire Hills has requested the bank
regulators and the United States Department of Justice to authorize Berkshire Hills and Legacy to divest

approximately $162.0 million in deposits as well as four Legacy branch offices located in Berkshire County,
Massachusetts. There can be no assurance as to whether the bank regulators or the United States Department of Justice

will accept, deny or modify the proposed divestiture plan.

Conditions to Completing the Merger (page 78)

The completion of the Merger is subject to the fulfillment of a number of conditions, including:

�approval of the Merger Agreement at the special meeting(s) of Berkshire Hills and Legacy by at least a majority of theoutstanding shares of common stock entitled to vote;
� approval of the transaction by the appropriate regulatory authorities;

�receipt by each party of opinions from their respective legal counsel to the effect that the Merger will be treated forfederal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code;
� the continued accuracy of representations and warranties made on the date of the Merger Agreement; and

� no material adverse effect on either party has occurred.

Terminating the Merger Agreement (page 84)

The Merger Agreement may be terminated by mutual consent of Berkshire Hills and Legacy at any time prior to the
completion of the Merger. Additionally, subject to conditions and circumstances described in the Merger Agreement,
either Berkshire Hills or Legacy may terminate the Merger Agreement if, among other things, any of the following

occur:
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� the Merger has not been consummated by November 30, 2011;
� Legacy stockholders do not approve the Merger Agreement at the Legacy special meeting;

� Berkshire Hills stockholders do not approve the Merger Agreement at the Berkshire Hills special meeting;
� a required regulatory approval is denied or a governmental authority blocks the Merger; or

4
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�
there is a breach by the other party of any representation, warranty, covenant or agreement contained in the Merger
Agreement, which cannot be cured, or has not been cured within 30 days after the giving of written notice to such
party of such breach.
Legacy also may terminate the Merger Agreement if Berkshire Hills� stock price falls below thresholds set forth in the

Merger Agreement and Berkshire Hills does not increase the exchange ratio pursuant to a prescribed formula.

Berkshire Hills may also terminate the Merger Agreement if Legacy materially breaches its agreements regarding the
solicitation of other acquisition proposals and the submission of the Merger Agreement to stockholders or if the board

of directors of Legacy does not recommend approval of the Merger in the Joint Proxy Statement/Prospectus or
withdraws or revises its recommendation in a manner adverse to Berkshire Hills.

Termination Fee (page 85)

Under certain circumstances described in the Merger Agreement, Berkshire Hills may demand from Legacy Bancorp,
Inc. a $4,320,000 termination fee in connection with the termination of the Merger Agreement. See �Description of the

Merger � Termination Fee� on page 85 for a list of the circumstances under which a termination fee is payable.

Interests of Certain Persons in the Merger that are Different from
Yours (page 73)

In considering the recommendation of the board of directors of Legacy to adopt the Merger Agreement, you should be
aware that officers and directors of Legacy have employment and other compensation agreements or plans that give
them interests in the Merger that are somewhat different from, or in addition to, their interests as Legacy stockholders.
These interests and agreements, which provide for cash payments in the aggregate amount of approximately $___

million, include:

�

Employment agreements for J. Williar Dunlaevy, Chairman and Chief Executive Officer of Legacy, and Patrick J.
Sullivan, President of Legacy and President and Chief Executive Officer of Legacy Banks, that provide for severance
payments in connection with a termination of employment by the employer without cause or by the employee for
good reason following a change in control, each of which will be terminated in connection with the Merger in
exchange for the payment of cash and benefits pursuant to individual settlement agreements that Berkshire Hills and
Legacy have entered into with Messrs. J.W. Dunlaevy and P. Sullivan;

�

Change in control agreements with our other named executive officers, Ms. Kimberly Mathews, Messrs. Paul Bruce
and Richard Sullivan, and five other officers of Legacy Banks, that provide for severance payments in connection
with a termination of employment by the employer without cause or by the employee for good reason following a
change in control;

�
Interests under a Supplemental Executive Retirement Agreement for J. Williar Dunlaevy and a Director Fee
Continuation Plan, each of which will be terminated in connection with the change in control, with the benefits paid to
the participants in a lump sum;

�
An offer letter to Patrick J. Sullivan pursuant to which the executive agreed to serve Berkshire Hills as Executive Vice
President of Corporate Banking and Wealth Management in exchange for a sign-on bonus, grants of restricted stock
and other benefits;

�A three-year change in control agreement and a severance agreement that Berkshire Hills and Berkshire Bank haveentered into with Patrick J. Sullivan;

�A non-competition and consulting agreement that Berkshire Hills and Berkshire Bank have entered into with J.Williar Dunlaevy;
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�

The Legacy 2006 Equity Incentive Plan shall remain effective and shall be maintained by Berkshire Hills; however,
(i) all stock options granted under the 2006 Equity Incentive Plan will cease to represent an option to purchase Legacy
common stock and will be converted automatically into an option to purchase Berkshire Hills common stock equal to
the product (rounded down to the nearest whole share) of (A) the number of shares of Legacy common stock subject
to such Legacy stock
5
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option, and (B) 0.6265, at an exercise price per share (rounded up to the nearest whole cent) equal to (1) the exercise
price of such Legacy stock option divided by (2) 0.6265, (ii) notwithstanding the foregoing, all stock options granted
on November 29, 2006 with an exercise price of $16.03 will be cancelled and the holder thereof will receive $3.00 for
each cancelled stock option, and (iii) notwithstanding the foregoing, all stock options held by J. Williar Dunlaevy
shall be converted automatically into stock options to purchase Berkshire Hills common stock as provided in this
paragraph and such options shall not be entitled to any cash payment;

�J. Williar Dunlaevy and one other person who is a director of Legacy, as determined by Berkshire Hills, shall be
appointed and elected to the Berkshire Hills and Berkshire Banks board of directors;

� The acceleration of vesting of outstanding stock options and restricted stock awards; and

�Rights of Legacy officers and directors to continued indemnification coverage and continued coverage under directorsand officers� liability insurance policies.

Accounting Treatment of the Merger (page 68)

The Merger will be accounted for using the acquisition method in accordance with U.S. generally accepted accounting
principles.

Comparison of Rights of Stockholders (page 89)

When the Merger is completed, Legacy stockholders who are to receive shares of Berkshire Hills will become
Berkshire Hills stockholders and their rights will be governed by Delaware law and by Berkshire Hills� certificate of
incorporation and bylaws. See �Comparison of Rights of Stockholders� beginning on page 89 for a summary of the

material differences between the respective rights of Legacy and Berkshire Hills stockholders.

Rights of Dissenting Stockholders (page 34)

Legacy stockholders have dissenters� rights and may receive payment in cash of the fair value of their shares,
excluding any appreciation in value that results from the merger. To maintain its dissenters� rights a stockholder must
(1) deliver written notice of its intent to demand payment for its shares to Legacy Bancorp, Inc. before the special
meeting of Legacy stockholders or at the special meeting but before the vote is taken and (2) either vote against the

merger or not submit a proxy. See �Rights of Dissenting Stockholders� on page 34.

Legacy stockholders may dissent from the Merger and, upon complying with the requirements of Delaware law,
receive cash in the amount of the fair value of their shares instead of shares of Berkshire Hills common stock and/or
the cash consideration specified in the Merger Agreement. A copy of the section of the Delaware General Corporation
Law pertaining to dissenters� rights is attached as Appendix D to this Joint Proxy Statement/Prospectus. You should

read the statute carefully and consult with your legal counsel if you intend to exercise these rights.

Material Tax Consequences of the Merger (page 68)

Provided that the merger will qualify as a tax-free reorganization for United States federal income tax purposes, since
Legacy stockholders will receive a combination of Berkshire Hills common stock and cash, Legacy stockholders may
recognize gain, but not any loss, on the exchange of their stock for Berkshire Hills common stock and cash. For a
more detailed discussion of the material United States federal income tax consequences of the transaction, including
the tax consequences of the aggregate divestiture premium (described on pages 68 and 70) that may be paid to Legacy
stockholders as additional cash consideration for such stockholders� shares of Legacy common stock, please see the

section �Description of the Merger � Material Tax Consequences of the Merger� beginning on page 68.
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This tax treatment may not apply to all Legacy stockholders. Determining the actual tax consequences of the
Merger to Legacy stockholders can be complicated. Legacy stockholders should consult their own tax advisor

for a full understanding of the Merger�s tax consequences that are particular to each stockholder.
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RISK FACTORS
In addition to the other information contained in or incorporated by reference into this Joint Proxy

Statement/Prospectus, you should consider carefully the risk factors described below, in deciding how to vote. You
should keep these risk factors in mind when you read forward-looking statements in this document. Please refer to the
section of this Joint Proxy Statement/Prospectus titled �Caution About Forward-Looking Statements� beginning on page

11.

The price of Berkshire Hills common stock will fluctuate, and
therefore Legacy stockholders will not know until the effective
time of the Merger the value of the consideration they will

receive in the Merger.

Because the per share stock consideration is fixed at 0.56385 shares of Berkshire Hills common stock, the market
value of the Berkshire Hills common stock to be issued in the Merger will depend upon the market price of Berkshire
Hills common stock. This market price likely will vary from the closing price of Berkshire Hills common stock on the
date the Merger was announced, on the date that this proxy statement/prospectus was mailed, and on the date of the

Berkshire Hills or Legacy special meeting. Accordingly, at the time of the Legacy special meeting, Legacy
stockholders will not necessarily know or be able to calculate the value of the stock consideration they would be
entitled to receive upon completion of the Merger. You should obtain current market quotations for shares of

Berkshire Hills common stock and for shares of Legacy common stock.

The price of Berkshire Hills common stock might decrease after
the Merger.

Following the Merger, holders of Legacy common stock will become stockholders of Berkshire Hills. Berkshire Hills
common stock could decline in value after the Merger. For example, during the twelve-month period ending on

[Record Date] (the most recent practicable date before the printing of this Joint Proxy Statement/Prospectus), the price
of Berkshire Hills common stock varied from a low of $_____ to a high of $_____ and ended that period at $_____.
The market value of Berkshire Hills common stock fluctuates based upon general market conditions, Berkshire Hills�
business and prospects and other factors. Further, the market price of Berkshire Hills common stock after the merger
may be affected by factors different from those affecting the common stock of Berkshire Hills or Legacy currently.
The businesses of Legacy and Berkshire Hills differ and, accordingly, the results of operations of the combined
company and the market price of the combined company�s shares of common stock may be affected by factors

different from those currently affecting the independent results of operations and market prices of common stock of
each of Legacy and Berkshire Hills. For a discussion of the businesses of Legacy and Berkshire Hills and of certain
factors to consider in connection with those businesses, see the documents incorporated by reference in this proxy

statement/prospectus and referred to under �Where You Can Find More Information� beginning on page 96.

Berkshire Hills may be unsuccessful in pursuing a plan to divest
certain deposits and other liabilities. Such proposed divestiture
plan may constitute a material adverse effect on the parties.
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Berkshire Hills and Legacy are both headquartered in Pittsfield, Massachusetts, and, as a result, each bank has a
significant number of branches and deposit market share in and around their headquarters and the surrounding area.
Berkshire Hills and Legacy have among the largest deposit market shares in the Pittsfield market area. As part of its
regulatory filings, Berkshire Hills has requested the bank regulators and the United States Department of Justice to
authorize Berkshire Hills and Legacy to divest approximately $162.0 million in deposits, as well as four Legacy
branch offices located in Berkshire County, Massachusetts. There can be no assurance as to whether the bank

regulators or the United States Department of Justice will accept, deny or modify the proposed divestiture plan, or the
timing of such approvals.

In addition, any regulatory approval that includes a requirement that the parties divest more than $200.0 million of
deposit liabilities, whether from Legacy, Berkshire Hills or a combination of the two, together with related branch

premises and loans, may be considered a material adverse effect as defined in the Merger Agreement, and therefore be
cause to terminate the Merger Agreement.

7
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There can be no assurance that any amount will be paid to
Legacy stockholders in respect of divested deposit liabilities.

If Berkshire Hills and Legacy must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval, and if the weighted average deposit premium that Berkshire Hills receives for those divested
deposits exceeds 350 basis points, then Berkshire Hills will be required under the Merger Agreement to make an
additional cash payment to Legacy stockholders that, in the aggregate, will equal 50% of the premium in excess of

350 basis points (net of applicable taxes on such excess premium). The right to such payment is not transferable. Such
payment would occur following completion of any such divestiture, which is anticipated to occur after completion of
the Merger. However, there can be no assurance that Berkshire Hills will be required to divest deposit liabilities.
Additionally, in the event Berkshire Hills is required to do so, there can be no assurance that the weighted average

deposit premium that Berkshire Hills receives for those divested deposits will exceed 350 basis points and the Legacy
stockholders will receive any payment with respect to such divested deposit liabilities.

Berkshire Hills may be unable to successfully integrate Legacy�s
operations and retain Legacy�s employees.

The Merger involves the integration of two companies that have previously operated independently. The difficulties of
combining the operations of the two companies include:

� integrating personnel with diverse business backgrounds;
� combining different corporate cultures; and

� retaining key employees.
The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of the

business and the loss of key personnel. The integration of the two companies will require the experience and expertise
of certain key employees of Legacy who are expected to be retained by Berkshire Hills. Berkshire Hills may not be
successful in retaining these employees for the time period necessary to successfully integrate Legacy�s operations
with those of Berkshire Hills. The diversion of management�s attention and any delay or difficulty encountered in

connection with the Merger and the integration of the two companies� operations could have an adverse effect on the
business and results of operation of Berkshire Hills following the Merger.

The termination fee and the restrictions on solicitation
contained in the Merger Agreement may discourage other

companies from trying to acquire Legacy

Until the completion of the Merger, with some exceptions, Legacy is prohibited from soliciting, initiating,
encouraging or participating in any discussion of or otherwise considering any inquiry or proposal that may lead to an
acquisition proposal, such as a merger or other business combination transaction, with any person other than Berkshire
Hills. In addition, Legacy has agreed to pay a termination fee to Berkshire Hills in specified circumstances. These

provisions could discourage other companies from trying to acquire Legacy even though those other companies might
be willing to offer greater value to Legacy�s stockholders than Berkshire Hills has offered in the Merger. The payment
of the termination fee could also have a material adverse effect on Legacy�s financial condition. Legacy was afforded
the opportunity to solicit additional acquisition proposals from third parties from the date of the Merger Agreement

until January 31, 2011, which resulted in no other offers being made to Legacy.
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Certain of Legacy�s officers and directors have interests that are
different from, or in addition to, interests of Legacy

stockholders generally.

You should be aware that the directors and officers of Legacy have interests in the Merger that are different from, or
in addition to, the interests of Legacy stockholders generally. These include: two current Legacy board members

joining the Berkshire Hills board of directors upon completion of the Merger; severance payments that certain officers
will receive under existing employment or change-in-control agreements, the offer of executive-level employment that
the President of Legacy will become subject to upon completion of the Merger; a non-competition and consulting
agreement entered into with the Chief Executive Officer of Legacy; the payment for stock options; and provisions in

the Merger Agreement relating to

8
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indemnification of directors and officers and insurance for directors and officers of Legacy for events occurring before
the Merger. For a more detailed discussion of these interests, see �Description of the Merger � Interests of Certain

Persons in the Merger that are Different from Yours� beginning on page 73.

Failure to complete the Merger could negatively impact the
stock prices and future businesses and financial results of

Berkshire Hills and Legacy

If the Merger is not completed, the ongoing businesses of Berkshire Hills and Legacy may be adversely affected and
Berkshire Hills and Legacy will be subject to several risks, including the following:

�Berkshire Hills and Legacy will be required to pay certain costs relating to the Merger, whether or not the Merger iscompleted, such as legal, accounting, financial advisor and printing fees;

�under the Merger Agreement, Legacy is subject to certain restrictions on the conduct of its business prior tocompleting the Merger, which may adversely affect its ability to execute certain of its business strategies; and

�
matters relating to the Merger may require substantial commitments of time and resources by Berkshire Hills and
Legacy management, which could otherwise have been devoted to other opportunities that may have been beneficial
to Berkshire Hills and Legacy as independent companies, as the case may be.
In addition, if the Merger is not completed, Berkshire Hills and/or Legacy may experience negative reactions from the
financial markets and from their respective customers and employees. This risk may be particularly significant since
the parties share the same primary market area. Berkshire Hills and/or Legacy also could be subject to litigation

related to any failure to complete the Merger or to enforcement proceedings commenced against Berkshire Hills or
Legacy to perform their respective obligations under the Merger Agreement. If the Merger is not completed, Berkshire

Hills and Legacy cannot assure their stockholders that the risks described above will not materialize and will not
materially affect the business, financial results and stock prices of Berkshire Hills and/or Legacy.

Legacy stockholders will have a reduced ownership and voting
interest after the Merger and will exercise less influence over

management of the combined organization.

Legacy stockholders currently have the right to vote in the election of the Legacy Board of Directors and on various
other matters affecting Legacy. Upon the completion of the Merger, each Legacy stockholder will become a

stockholder of Berkshire Hills with a percentage ownership of the combined organization that is much smaller than
the stockholder�s percentage ownership of Legacy. It is expected that the former stockholders of Legacy as a group
will receive shares in the merger constituting approximately [__]% of the outstanding shares of Berkshire Hills

common stock immediately after the Merger. As a result, Legacy stockholders will have significantly less influence
on the management and policies of Berkshire Hills than they now have on the management and policies of Legacy.

The shares of Berkshire Hills common stock to be received by
Legacy stockholders receiving the stock consideration as a
result of the Merger will have different rights from shares of

Legacy common stock.
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Following completion of the Merger, Legacy stockholders who receive the stock consideration will no longer be
stockholders of Legacy but will instead be stockholders of Berkshire Hills. Although Legacy and Berkshire Hills each

are incorporated under Delaware law, there will be important differences between the current rights of Legacy
stockholders and the rights of Berkshire Hills stockholders that may be important to Legacy stockholders. See

�Comparison of Rights of Stockholders� beginning on page 89 for a discussion of the different rights associated with
Berkshire Hills common stock and Legacy common stock.

The fairness opinion obtained by Legacy from its financial
advisor does not reflect changes in circumstances subsequent

to the date of the fairness opinion

KBW, Legacy�s financial advisor in connection with the Merger, has delivered to the board of directors of Legacy its
opinion dated as of December 21, 2010. The opinion of KBW stated that as of such date, and based upon and subject
to the factors and assumptions set forth therein, the Merger consideration to be paid to the holders of the outstanding

shares of Legacy common stock pursuant to the Merger Agreement was fair
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from a financial point of view to such holders. The opinion does not reflect changes that may occur or may have
occurred after the date of the opinion, including changes to the operations and prospects of Berkshire Hills or Legacy,
changes in general market and economic conditions or regulatory or other factors. Any such changes, or changes in
other factors on which the opinion is based, may materially alter or affect the relative values of Berkshire Hills and

Legacy.

The fairness opinion obtained by Berkshire Hills from its
financial advisor does not reflect changes in circumstances

subsequent to the date of the fairness opinion

Sandler O�Neill, Berkshire Hills�s financial advisor in connection with the Merger, has delivered to the board of
directors of Berkshire Hills its opinion dated as of December 21, 2010. The opinion of Sandler O�Neill stated that as of
such date, and based upon and subject to the factors and assumptions set forth therein, the Merger consideration to be
paid to the holders of the outstanding shares of Berkshire Hills common stock pursuant to the Merger Agreement was
fair from a financial point of view to such holders. The opinion does not reflect changes that may occur or may have
occurred after the date of the opinion, including changes to the operations and prospects of Legacy or Berkshire Hills,
changes in general market and economic conditions or regulatory or other factors. Any such changes, or changes in
other factors on which the opinion is based, may materially alter or affect the relative values of Legacy and Berkshire

Hills.

There is no assurance when or even if the Merger will be
completed.

Completion of the Merger is subject to satisfaction or waiver of a number of conditions. See �Description of the
Merger � Conditions to Completing the Merger� on page 78. There can be no assurance that Berkshire Hills and Legacy
will be able to satisfy the closing conditions or that closing conditions beyond their control will be satisfied or waived.

Berkshire Hills and Legacy can agree at any time to terminate the Merger Agreement, even if Legacy stockholders
and Berkshire Hills stockholders have already voted to approve the merger agreement. Berkshire Hills and Legacy can

also terminate the Merger Agreement under other specified circumstances.

The Merger is subject to the receipt of consents and approvals
from regulatory authorities that may impose conditions that
could have an adverse effect on Berkshire Hills or, if not

obtained, could prevent completion of the Merger.

Before the Merger may be completed, various approvals and consents must be obtained from regulatory entities.
These regulators may impose conditions on the completion of the Merger or require changes to the terms of the
Merger. Any such conditions or changes could have the effect of delaying completion of the Merger or imposing

additional costs on or limiting the revenues of Berkshire Hills following the Merger. In addition, pending elimination
of the Office of Thrift Supervision and transfer of its responsibilities to other federal banking agencies may adversely

affect the timely processing of the applications.
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Either Berkshire Hills or Legacy may terminate the Merger Agreement if the Merger has not been completed by
November 30, 2011, unless the failure of the merger to be completed has resulted from the failure of the party seeking

to terminate the merger agreement to perform its obligations under the Merger Agreement.

Any failure to successfully integrate the businesses of Rome
and Legacy or otherwise realize the expected benefits from

Berkshire Hills� recent mergers could adversely affect Berkshire
Hills� results of operations or financial condition.

There are significant risks and uncertainties associated with mergers and acquisitions. The success of Berkshire Hills�
mergers with Rome and Legacy will depend, in part, on Berkshire Hills� ability to realize the anticipated benefits and
cost savings from combining the businesses of Berkshire Hills with Rome and Legacy. If Berkshire Hills is are not

able to successfully integrate these businesses, the anticipated benefits and cost savings of the acquisitions may not be
realized fully or may take longer to realize than expected. For example, Berkshire Hills may fail to realize the growth
opportunities and cost savings anticipated to be derived from the acquisition. In addition, as with regard to any of
acquisition, a significant decline in asset valuations or cash flows may also cause Berkshire Hills not to realize

expected benefits.
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To the extent that the purchase price, consisting of cash plus the number of shares of Berkshire Hills common stock
issued or to be issued in the Rome and Legacy mergers, exceeds the fair value of the net assets, including identifiable

intangibles of Rome and Legacy, at the respective merger dates, that amount will be reported as goodwill. In
accordance with current accounting guidance, goodwill will not be amortized but will be evaluated for impairment

annually. A failure to realize expected benefits of the Rome or Legacy merger could adversely impacting the carrying
value of the goodwill recognized in those mergers, and in turn negatively affect Berkshire Hills� financial condition.

CAUTION ABOUT FORWARD-LOOKING STATEMENTS
Certain statements contained in this document that are not historical facts may constitute forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended (referred to as the Securities Act), and
Section 21E of the Securities Exchange Act of 1934, as amended (referred to as the Securities Exchange Act), and are
intended to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The
sections of this document which contain forward-looking statements include, but are not limited to, �Questions And

Answers About the Merger and the Special Meeting,� � Summary,� �Risk Factors,� �Description of the Merger � Background
of the Merger,� �Description of the Merger � Legacy�s 2011 Management Financial Projections,� and �Description of the
Merger � Recommendation of the Legacy Board of Directors; Legacy�s Reasons for the Merger.� You can identify

these statements from the use of the words �may,� �will,� �should,� �could,� �would,� �plan,� �potential,� �estimate,� �project,� �believe,�
�intend,� �anticipate,� �expect,� �target� and similar expressions.

These forward-looking statements are subject to significant risks, assumptions and uncertainties, including among
other things, changes in general economic and business conditions and the risks and other factors set forth in the �Risk

Factors� section beginning on page 7.

Additional factors that could cause the results of Berkshire Hills or Legacy to differ materially from those described in
the forward-looking statements can be found in the filings made by Berkshire Hill and Legacy with the Securities and

Exchange Commission, including the Berkshire Hills Annual Report on Form 10-K for the fiscal year ended
December 31, 2010 and the Legacy Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

Because of these and other uncertainties, Berkshire Hills� actual results, performance or achievements, or industry
results, may be materially different from the results indicated by these forward-looking statements. In addition,
Berkshire Hills� and Legacy�s past results of operations do not necessarily indicate Berkshire Hills� and Legacy�s

combined future results. You should not place undue reliance on any of the forward-looking statements, which speak
only as of the dates on which they were made. Neither Berkshire Hills nor Legacy is undertaking an obligation to

update these forward-looking statements, even though its situation may change in the future, except as required under
federal securities law. Each of Berkshire Hills and Legacy qualifies all of its forward-looking statements by these

cautionary statements.
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SELECTED HISTORICAL FINANCIAL INFORMATION
The following tables show summarized historical financial data for Berkshire Hills and Legacy. You should read this

summary financial information in connection with Berkshire Hills� historical financial information, which is
incorporated by reference into this document, and in connection with Legacy�s historical financial information, which

is incorporated by reference into this document.
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SELECTED HISTORICAL FINANCIAL AND OTHER
DATA OF

BERKSHIRE HILLS BANCORP, INC.

At December 31,
(In thousands, except per share
data) 2010 2009 2008 2007 2006

Selected Financial Data:
Total assets $2,880,716 $2,700,424 $2,666,729 $2,513,432 $2,149,642
Loans(1) 2,142,162 1,961,658 2,007,152 1,944,016 1,698,987
Allowance for loan losses (31,898 ) (31,816 ) (22,908 ) (22,116 ) (19,370 ) 
Securities 405,953 420,966 341,516 258,497 234,174
Goodwill and other intangible
assets 173,079 176,100 178,830 182,452 121,341

Total deposits 2,204,441 1,986,762 1,829,580 1,822,563 1,521,938
Borrowings and subordinated
debentures 260,301 306,668 374,621 349,938 360,469

Total stockholders� equity 387,960 384,581 408,425 326,837 258,161
Non-performing loans 13,712 38,700 12,171 10,508 7,592

For the Years Ended December 31,
2010 2009 2008 2007 2006

Selected Operating Data:
Total interest and dividend income $112,277 $115,476 $133,211 $131,944 $118,051
Total interest expense 35,330 45,880 57,471 68,019 57,811
Net interest income 76,947 69,596 75,740 63,925 60,240
Service charges and fee income 29,859 28,181 30,334 26,654 13,539
All other non-interest income (loss) 1,300 808 1,261 (2,011 ) (1,491 ) 
Total non-interest income 31,159 28,989 31,595 24,643 12,048
Total net revenue 108,106 98,585 107,335 88,568 72,288
Provision for loan losses 8,526 47,730 4,580 4,300 7,860
Total non-interest expense 81,729 78,571 71,699 65,494 48,868
Income tax expense (benefit) � continuing
operations 4,113 (11,649 ) 8,812 5,239 4,668

Net income from discontinued operations � � � � 371
Net income (loss) 13,738 (16,067 ) 22,244 13,535 11,263
Less: Cumulative preferred stock dividends
and accretion � 1,030 � � �

Less: Deemed dividend from preferred
stock repayment � 2,954 � � �

Net income (loss) available to common
stockholders $13,738 $(20,051 ) $22,244 $13,535 $11,263
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At or For the Years Ended December 31,
2010 2009 2008 2007 2006

Selected Operating Ratios and Other Data:
Performance Ratios:
Return (loss) on average assets(2) 0.50 % (0.60 )% 0.87 % 0.60 % 0.53 % 
Return (loss) on average equity(3) 3.54 (3.90 ) 6.47 4.69 4.40
Net interest rate spread (tax equivalent)(4) 3.00 2.61 3.06 2.79 2.81
Net interest margin (tax equivalent)(5) 3.27 3.00 3.44 3.26 3.24
Non-interest income/total net revenue 28.82 29.41 29.44 27.82 16.67
Non-interest expense/average assets 2.97 2.93 2.81 2.90 2.31
Efficiency ratio(6) 70.59 73.39 64.40 62.94 58.46
Capital Ratios:
Average equity/average assets 14.11 15.36 13.49 12.73 12.08
Equity/total assets 13.47 14.24 15.32 13.00 12.01
Tier 1 capital to average assets � Berkshire
Bank 8.02 7.86 9.34 7.97 7.69

Total capital to risk-weighted
assets � Berkshire Bank 10.58 10.71 12.28 10.40 10.27

Asset Quality Ratios:
Nonperforming assets/total assets 0.59 1.43 0.48 0.45 0.35
Nonperforming loans/total loans 0.64 1.97 0.61 0.54 0.45
Net loans charged-off/average total loans 0.42 1.96 0.19 0.34 0.07
Allowance for loan losses/nonperforming
loans 233 82 188 210 255

Allowance for loan losses as a percent of
loans 1.49 1.62 1.14 1.14 1.14

Share Data:
Basic earnings per common share $0.99 $(1.52 ) $2.08 $1.47 $1.32
Diluted earnings per common share 0.99 (1.52 ) 2.06 1.44 1.29
Dividends per common share 0.64 0.64 0.63 0.58 0.56
Book value per share 27.56 27.64 30.33 31.15 29.63
Market price at year end 22.11 20.68 30.86 26.00 33.46
Weighted average common shares
outstanding � basic 13,862 13,189 10,700 9,223 8,538

Weighted average common shares
outstanding � diluted 13,896 13,189 10,791 9,370 8,730

Note: All performance ratios are based on average balance sheet amounts where applicable.

(1) Loans do not include loans held for sale, which are not material.
(2) Net income (loss) divided by average total assets.
(3) Net income (loss) divided by average total equity.

(4)Net interest rate spread represents the difference between the weighted average yield on interest-earning assets andthe weighted average cost of interest-bearing liabilities.
(5)Net interest margin represents net interest income as a percentage of average interest-earning assets for the year.
(6)Efficiency ratio is computed by dividing total tangible core non-interest expense by the sum of total net interest

income on a fully taxable equivalent basis and total core non-interest income. Berkshire Hills uses this non-GAAP
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SELECTED HISTORICAL FINANCIAL AND OTHER
DATA OF LEGACY BANCORP, INC.

At or For the Years Ended December 31,
(In thousands, except per share data) 2010 2009 2008 2007 2006
Selected Financial Data:
Total assets $916,877 $946,265 $944,657 $924,541 $808,318
Loans, net(1) 610,941 653,334 695,264 654,024 578,802
Securities and other investments: 202,331 184,716 152,639 152,054 176,132
Deposits 685,245 651,378 608,088 610,447 518,248
Federal Home Loan Bank advances 105,388 160,352 197,898 167,382 127,438
Repurchase agreements 5,329 6,386 5,238 4,055 5,575
Total stockholders' equity 111,559 121,367 124,142 133,092 149,997
Nonperforming loans 12,744 19,578 7,549 1,532 879
Selected Operating Data:
Total interest and dividend income $40,964 $45,818 $50,327 $49,357 $43,915
Total interest expense 14,558 18,348 22,465 25,511 20,339
Net interest income 26,406 27,470 27,862 23,846 23,576
Provision for loan losses 10,468 4,883 1,465 1,051 233
Net interest income after provision for
loan losses 15,938 22,587 26,397 22,795 23,343

Non-interest income:
Service charges and fees 5,108 4,006 4,541 4,496 4,044
Gain (loss) on sales or impairment of
securities, net (1,846 ) (10,267 ) (3,194 ) 510 (1,736 ) 

Gain on sale of loans 607 860 255 270 210
FHLB prepayment restructuring charge (1,481 ) � � � �
Gain on curtailment and termination of
defined benefit plan � � � � 605

Other 805 788 805 610 329
Total non-interest income (loss) 3,193 (4,613 ) 2,407 5,886 3,452
Total non-interest expense 31,043 28,832 26,584 27,187 21,336
Income (loss) before income taxes (11,912 ) (10,858 ) 2,220 1,494 5,459
Provision (benefit) for income taxes $(4,016 ) $(3,060 ) $776 $249 $2,653
Net income (loss) (7,896 ) (7,798 ) 1,444 1,245 2,806
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At or For the Years Ended December 31,
2010 2009 2008 2007 2006

Selected Operating Ratios and Other Data:
Performance Ratios:
Return (loss) on average assets(2) (0.84 )% (0.82 )% 0.16 % 0.15 % 0.36 % 
Return (loss) on average equity(3) (6.48 ) (6.20 ) 1.11 0.88 1.92
Net interest rate spread(4) 2.79 2.78 2.80 2.26 2.39
Net interest margin(5) 3.05 3.13 3.27 3.01 3.15
Efficiency ratio(6) 96.10 84.9 77.5 93.0 74.2
Non-interest expense to average assets 3.29 3.04 2.89 3.23 2.70
Dividend payout ratio n/a n/a 111.61 113.82 40.88
Capital Ratios:
Equity to total assets(7) 12.2 % 12.8 % 13.1 % 14.4 % 18.6 % 
Average equity to average assets(7) 12.9 13.3 14.1 16.9 18.5
Total capital to risk-weighted assets � Bank 12.0 12.3 13.0 13.9 18.9
Asset Quality Ratios:
Nonperforming assets/total assets 1.63 % 2.20 % 0.80 % 0.17 % 0.11 % 
Nonperforming loans/total loans 2.07 2.96 1.08 0.23 0.15
Allowance for loan losses/nonperforming
loans 70.70 56.64 87.99 363.45 532.08

Allowance for loan losses/total loans 1.47 1.67 0.95 0.85 0.80
Share Data:
Earnings (loss per share) $(0.99 ) $(0.98 ) $0.18 $0.14 $0.29
Dividends per share $0.20 $0.20 $0.20 $0.16 $0.12
Book value per share � end of year $12.92 $13.89 $14.14 $14.40 $14.55
Market price at year end 13.14 9.86 10.68 13.26 15.85

(1) Includes loans held for sale.
(2) Net income (loss) divided by average total assets.
(3) Net income (loss) divided by average total equity.

(4)Net interest rate spread represents the difference between the weighted average yield on interest-earning assets andthe weighted average cost of interest-bearing liabilities.
(5)Net interest margin represents net interest income as a percentage of average interest-earning assets for the year.

(6)
The efficiency ratio represents non-interest expense for the year less expenses related to the amortization of
intangibles divided by the sum of net interest income (before loan loss provision) plus non-interest income
(excluding net gains or losses on the sale or impairment of securities).

(7) Ratios are as of the end of the year.
n/a = Not Applicable
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UNAUDITED PRO FORMA COMBINED CONDENSED
CONSOLIDATED FINANCIAL

INFORMATION RELATING TO THE ROME AND
LEGACY MERGERS

The unaudited pro forma combined condensed consolidated financial information has been prepared using the
acquisition method of accounting, giving effect to the merger of Berkshire Hills with Rome and the proposed merger
with Legacy. The unaudited pro forma combined condensed consolidated statement of financial condition combines
the historical financial information of Berkshire Hills, Rome, and Legacy as of December 31, 2010 and assumes that
the mergers were completed on that date. The unaudited pro forma combined condensed consolidated statements of
operations combine the historical financial information of Berkshire Hills, Rome, and Legacy and give effect to the

mergers as if they had been completed as of January 1, 2010. The unaudited pro forma combined condensed
consolidated financial information is presented for illustrative purposes only and is not necessarily indicative of the
results of operations or financial condition had the mergers been completed on the dates described above, nor is it
necessarily indicative of the results of operations in future periods or the future financial position of the combined
entities. The financial information should be read in conjunction with the accompanying Notes to the Unaudited Pro
Forma Combined Condensed Consolidated Financial Information. Certain reclassifications have been made to Rome's

and Legacy�s historical financial information in order to conform to Berkshire Hills' presentation of financial
information.

The actual value of Berkshire Hills common stock to be recorded as consideration in these mergers will be based on
the closing price of Berkshire Hills common stock at the time of the merger completion dates. The merger with Rome
was completed prior to the start of business on April 1, 2011; the closing price of Berkshire Hills� stock on March 31,
2011 was $20.83, and that price was used to value Berkshire Hills� stock. The proposed merger with Legacy is targeted
for completion in the third quarter of 2011. There can be no assurance that the Legacy merger will be completed as
anticipated. For purposes of the pro forma financial information, the fair value of Berkshire Hills common stock to be
issued in connection with the Legacy merger was based on the $20.75 average closing price of the stock for the ten

day period ending December 15, 2010, which was shortly prior to the date of the execution of the Agreement and Plan
of Merger on December 21, 2010.

The pro forma financial information includes estimated adjustments, including adjustments to record assets and
liabilities of Rome and Legacy at their respective fair values and represents the pro forma estimates by Berkshire Hills
based on available fair value information as of the dates of the respective Agreements and Plans of Merger. In some
cases, where noted, more recent information has been used to support estimated adjustments in the pro forma financial

information.

The pro forma adjustments included herein are subject to change depending on changes in interest rates and the
components of assets and liabilities and as additional information becomes available and additional analyses are
performed. The final allocation of the purchase price for each merger will be determined after each merger is

completed and after completion of thorough analyses to determine the fair value of Rome�s and Legacy�s tangible and
identifiable intangible assets and liabilities as of the dates the mergers are completed. Increases or decreases in the
estimated fair values of the net assets as compared with the information shown in the unaudited pro forma combined
condensed consolidated financial information may change the amount of the purchase price allocated to goodwill and
other assets and liabilities and may impact Berkshire Hills� statement of operations due to adjustments in yield and/or
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amortization of the adjusted assets or liabilities. Any changes to Rome�s or Legacy�s stockholders� equity, including
results of operations from December 31, 2010 through the dates the mergers are completed, will also change the
purchase price allocation, which may include the recording of a lower or higher amount of goodwill. The final

adjustments may be materially different from the unaudited pro forma adjustments presented herein.

Berkshire Hills anticipates that the mergers with Rome and Legacy will provide the combined company with financial
benefits that include reduced operating expenses. Berkshire Hills expects to realize cost savings approximating 35%
of the anticipated non-interest expense of Rome and approximating 42% of the anticipated non-interest expense of

Legacy These cost savings are not included in these pro forma statements and there can be no assurance that expected
cost savings will be realized. The pro forma information, while helpful in illustrating the financial characteristics of
the combined company under one set of assumptions, does not reflect the benefits of expected cost savings or

opportunities to earn additional revenue and, accordingly, does
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not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the
combined company would have been had our companies been combined during these periods.

The unaudited pro forma combined condensed consolidated financial information has been derived from and should
be read in conjunction with the historical consolidated financial statements and the related notes of Berkshire Hills,
Rome, and Legacy, which are incorporated in this joint proxy statement/prospectus by reference. See �Where You Can

Find More Information� on page 96.

The unaudited pro forma stockholders� equity and net income are qualified by the statements set forth under
this caption and should not be considered indicative of the market value of Berkshire Hills common stock or
the actual or future results of operations of Berkshire Hills for any period. Actual results may be materially

different than the pro forma information presented.
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Unaudited Pro Forma Combined Condensed Pro
Forma Consolidated Statement of Financial Condition

As of December 31, 2010

The accompanying notes are an integral part of these consolidated financial statements.
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Unaudited Pro Forma Combined Condensed
Consolidated Statement of Operations

For the Fiscal Year Ended December 31, 2010

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO THE UNAUDITED PRO FORMA COMBINED
CONDENSED CONSOLIDATED
FINANCIAL INFORMATION

Note A � Basis of Presentation

The unaudited pro forma combined condensed consolidated financial information and explanatory notes show the
impact on the historical financial condition and income of Berkshire Hills resulting from the Rome merger and the

proposed Legacy merger under the acquisition method of accounting. Under the acquisition method of accounting, the
assets and liabilities of Rome and Legacy are recorded by Berkshire Hills at their respective fair values as of the date

each merger is completed. The unaudited pro forma combined condensed consolidated statement of financial
condition combines the historical financial information of Berkshire Hills, Rome, and Legacy as of December 31,
2010, and assumes that the mergers were completed on that date. The unaudited pro forma combined condensed
consolidated statement of operations gives effect to the Rome merger and the proposed Legacy merger as if both

mergers had been completed on January 1, 2010.

As the mergers are recorded using the acquisition method of accounting, all loans are recorded at fair value, including
adjustments for credit, and no allowance for loan losses is carried over to Berkshire Hills� statement of financial
condition. In addition, certain anticipated nonrecurring costs associated with the mergers such as severance,

professional fees, legal fees, and conversion related expenditures are not reflected in the pro forma statements of
operations.

While the recording of the acquired loans at their fair value will impact the prospective determination of the provision
for loan losses and the allowance for loan losses, for purposes of the unaudited pro forma combined condensed
consolidated statement of operations for the year ended December 31, 2010, we assumed no adjustments to the

historical amount of Rome�s or Legacy�s provision for loan losses. If such adjustments were estimated, there could be a
reduction, which could be significant, to the historical amounts of Rome�s or Legacy�s provision for loan losses

presented.

Note B � Accounting Policies and Financial Statement
Classifications

The accounting policies of Rome and Legacy are in the process of being reviewed in detail by Berkshire Hills. On
completion of such review, conforming adjustments or financial statement reclassifications may be determined.

Note C � Merger and Acquisition Integration Costs

The plans to integrate the operations of Berkshire Hills with those of Rome and Legacy are still being developed. The
specific details of these plans will continue to be refined over the next several months, and will include assessing
personnel, benefit plans, premises, equipment, and service contracts to determine where there may be potential
advantage in eliminating redundancies. Certain decisions arising from these assessments may involve involuntary
termination of employees, vacating leased premises, changing information systems, canceling contracts with certain
service providers and selling or otherwise disposing of certain premises, furniture and equipment. Berkshire Hills
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expects to incur merger related costs including professional fees, legal fees, system conversion costs, and costs related
to communications with customers and others. To the extent there are costs associated with these actions, the costs

will be recorded based on the nature of the cost and timing of these integration actions.

Note D � Estimated Annual Cost Savings

Berkshire Hills expects to realize annualized cost savings of approximately $3.8 million (35%) of Rome�s expected
non-interest expense and $11.1 million (42%) of Legacy�s expected non-interest expenses following the mergers.

Berkshire Hills expects to achieve approximately 75% of the anticipated annualized savings related to Rome in 2011
and 100% of the anticipated annualized savings thereafter. Berkshire Hills expects to achieve approximately 25% of

the anticipated annualized savings related to Legacy in 2011 and 100% of the anticipated annualized savings
thereafter. These cost savings are not reflected in the pro forma financial information and there can be no assurance

they will be achieved in the amount or manner currently contemplated.
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Note E � Divestiture of Deposits of Legacy

The merger with Legacy is expected to require a divestiture of deposits in order to satisfy federal regulations. The
actual amount of the deposits to be divested (if any) will be determined by federal regulatory authorities during the
merger approval process. The pro forma statement of financial condition includes estimated adjustments to reflect the
impact of the deposit divestiture. Berkshire Hills anticipates that $162 million in deposits will be divested through the

sale of certain Legacy branches. Berkshire Hills also expects to sell $120 million in loans and $40 million in
securities, along with $2 million in other assets. It is estimated that the deposits would be sold at a 3.5% premium and
that the loans would be sold at par. Net of the writedown of the related core deposit intangible asset, it is estimated
that a net after-tax gain of $1.2 million will be recorded as a result of the divestiture. This gain is recorded in the pro
forma statement of financial condition as an adjustment to equity. The divestiture would reduce annualized interest

income at an assumed amount equivalent to approximately 6.0% of the sold loans and 3.0% of the divested investment
securities. Interest expense is assumed to be reduced by approximately 1.10% of the divested deposits. Non-interest
income is assumed to decrease by approximately 0.2% of the divested deposits, and non-interest expense is assumed
to decrease by approximately 1.1% of the divested deposits. The resulting annualized anticipated reduction in income
would approximate $5.2 million on a pre-tax basis and $3.0 million after tax. These impacts on operating income have
been separately included in the pro forma income statement. Actual divestiture amounts and related impacts may

differ from those contemplated herein.

Note F � Pro Forma Adjustments

The following pro forma adjustments have been reflected in the unaudited pro forma combined condensed
consolidated financial information. All adjustments are based on current assumptions and valuations, which are

subject to change.

1)

The adjustment results from the assumption that cash and cash equivalents will be used to pay for after tax one-time
merger and integration expenses which will be expensed against income. Those estimated amounts total $5.7
million and $12.2 million for Rome and Legacy, respectively. The cash adjustment also includes capital
expenditures which are directly related to the mergers, totaling $1.2 million for Rome and $3.0 million for Legacy,
including information technology equipment along with furniture and fixtures related to the facilities consolidations.
The actual one-time expenses charged against income will be charged in some cases against the income of the

acquired banks and in some cases against Berkshire Hills� income. The allocation of these amounts has not yet been
fully determined. In these pro forma financial statements, it is assumed that all such expenses will be recorded against
Berkshire Hills� income, and they are represented as a pro forma charge against equity on the merger date. Those

expenses which are actually charged against income of the acquired banks will result in a charge to goodwill, rather
than to Berkshire Hills� equity.

Most of the adjustments in these pro forma financial statements were based on due diligence analysis performed by
Berkshire Hills on the financial condition of Rome and Legacy based on information in the third and fourth quarters of
2010. All three of the companies recorded certain charges in the fourth quarter of 2010 which included amounts which
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were contained in the assumptions supporting adjustments to the pro forma financial statements. In addition to
one-time merger related expenses, these amounts included loan loss provisions, securities writedowns, and borrowings
prepayment penalties. The total amount of these net charges was estimated at $6.0 million after-tax. In order to avoid
double counting these amounts, a $6.0 million credit to equity and debit to cash is included among the pro forma

adjustments in the pro forma statement of financial condition as of December 31, 2010.

2)
The cash component of merger consideration is assumed to be funded by the sale of investment securities. This
adjustment is partially offset by an estimated fair value adjustment to investment securities. For the Rome merger,
the sale of securities for merger consideration totaled $22.5 million
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Note F � Pro Forma Adjustments  � (continued)

which is partially offset by an expected $0.6 million premium to be recorded to the fair value of investment securities.
For the Legacy merger, the expected sale of securities for merger consideration totals $11.3 million, and in addition
there was a $7.0 million expected credit related discount to be recorded to the fair value of investment securities
related to equity investments in commercial real estate related securities. Also, securities investments are reduced by
the $3.6 million book value of 391,600 Legacy common shares previously purchased by Berkshire Hills, which will
be cancelled under the terms of the merger agreement and which are accounted for as merger consideration. Berkshire
Hills additionally owned 59,000 shares of Rome common stock, which were cancelled under the terms of the merger
agreement. The financial impact of this Rome common stock was viewed as immaterial and was not included as an
adjustment to the pro forma financial statements. Berkshire Hills shares issued have been adjusted to reflect the
cancellation of these shares.

3)

Represents the estimated fair value adjustment to loans, which includes an estimate of credit losses. Accordingly,
the existing Rome and Legacy allowances for loan losses cannot be carried over. The estimated fair value
adjustment to loans for Rome includes a discount of $4.1 million for estimated impacts of loan credit risk and
potential loan losses. The estimated fair value adjustment to loans for Legacy includes a fair value discount of $17.0
million for estimated impacts of loan credit risk and potential loan losses.

4)

Represents adjustments to goodwill resulting from recording the assets and liabilities of Rome and Legacy at fair
value. These adjustments are preliminary and are subject to change. The final adjustments will be calculated when
the Rome merger analysis and the Legacy merger are completed, and may be materially different than those
presented here. The excess of consideration paid over the fair value of net assets acquired was recorded as goodwill
and is summarized for Rome and Legacy in Note F-9.

5)

Represents the elimination of existing identifiable intangibles of Legacy, offset by the recognition of the fair value
of the core deposit intangible asset, which is assumed to be 2.5% of core deposit liabilities assumed. Core deposits
are defined as total deposits less time deposits over $100,000. Rome has no existing identifiable intangible assets.
Its core deposits were measured at $208.3 million as of December 31, 2010, net of $17.0 million in jumbo time
deposits. For Legacy, core deposits) were measured at $549.9 million as of December 31, 2010, net of $135.3
million in jumbo time deposits. Also, an amount of $4.8 million was assigned as the value of identifiable intangible
assets in the form of wealth management customer lists.

6)

Includes adjustment for the fair value of net premises and equipment. This adjustment is a premium of
$1.2 million for Rome and $7.0 million for Legacy. Also includes adjustments in the net deferred tax
assets resulting from the fair value adjustments related to the acquired assets and liabilities, identifiable
intangibles, and other deferred tax items. The actual tax asset adjustments will depend on facts and
circumstances existing at the completion of the mergers. Also includes anticipated capital expenditures as
discussed in Note F-1 and other adjusting items.
7) Represents the estimated fair value adjustment to certificate of deposit liabilities.

8) Represents the estimated fair value adjustment to borrowings.
23
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Note F � Pro Forma Adjustments  � (continued)

9)

The actual equity adjustment is based on the $20.83 closing price of Berkshire Hills common stock as of March 31,
2011 for the Rome acquisition and will be based on the fair value of Berkshire Hills common stock on the date that
the Legacy merger closes, which could be materially different from the amount presented here. A summary of the
net impact of adjustments to stockholders� equity and goodwill for Rome and Legacy is as follows (dollars and
shares in thousands):

Equity and Goodwill Adjustment Detail For Rome:
Equity adjustment
Fair value of Berkshire Hills common shares issued $54,099 (a)

Elimination of Rome stockholders� equity (60,655) 
After tax integration expenses charged against cash and equivalents (5,733 ) 
Total stockholders� equity adjustment $(12,289) 
Goodwill adjustment
Fair value of Berkshire Hills common shares issued for Rome common
shares $54,099 (a)

Cash payments to Rome stockholders 22,132 (b)

Value of Rome options 354 (c)

Total consideration $76,585
Carrying value of Rome net assets at December 31, 2010 $60,655
Fair value adjustments (debit/(credit))
Investment securities 583
Loans, net (2,644 ) 
Other identifiable intangible assets � core deposit intangible 5,208
Certificates of deposit (528 ) 
Borrowings (1,396 ) 
Other assets 1,200
Net adjustments to deferred tax assets (857 ) 
Total fair value adjustments 1,566
Fair value of net assets acquired at December 31, 2010 62,221
Excess of consideration paid over fair value of net assets acquired
(goodwill) 14,364

Elimination of Rome goodwill �
Net goodwill adjustment $14,364

(a) Berkshire Hills common stock issued to Rome stockholders is calculated as follows:

Rome common shares outstanding as of April 1, 2011
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Issued 9,896
Less treasury shares (3,118 ) 
Less unallocated ESOP shares repurchased to treasury to repay ESOP
loan (161 ) 

Less Rome shares owned by Berkshire Hills cancelled per merger
agreement (59 ) 

Outstanding Rome shares exchanged for Berkshire Hills consideration 6,558
Stock portion of consideration 70 % 
Outstanding Rome shares exchanged for Berkshire Hills stock
consideration 4,590

Multiplied by exchange ratio 0.5658
Berkshire Hills common shares issued to Rome shareholders 2,597
Closing price per share of Berkshire Hills stock on March 31, 2011 $20.83
Fair value of Berkshire Hills common shares issued for Rome common
shares $54,099
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(b) The cash portion of the consideration to stockholders is calculated as follows:

Outstanding Rome shares exchanged for Berkshire Hills consideration 6,558
Cash portion of consideration 30 % 
Outstanding Rome shares exchanged for Berkshire Hills cash
consideration 1,967

Cash value per share exchanged $11.25
Total cash consideration for Rome common shares $22,132

(c)Under the terms of the merger agreement, all of the 354,000 options for Rome stock are exchanged for cash at$1.00 per share.

Equity and Goodwill Adjustment Detail For Legacy:
Equity adjustment
Fair value of Berkshire Hills common shares to be issued $90,288 (a)

Fair value of Legacy stock options converted to Berkshire Hills options 1,070 (c)

Gain on Legacy stock owned by Berkshire Hills, recorded in income 1,451 (d)

Elimination of Legacy stockholders� equity (111,559) 
After tax integration expenses charged against cash and equivalents (12,250 ) 
After tax adjustment for total pro formed charges recorded in the fourth
quarter of 2010 6,000

Total stockholders� equity adjustment $(25,000 ) 
Goodwill adjustment
Fair value of Berkshire Hills common shares to be issued $90,288 (a)

Cash payments to Legacy stockholders 10,032 (b)

Fair value of Legacy stock options converted to Berkshire Hills options 1,070 (c)

Cash payments for Legacy stock options being canceled 1,269 (c)

Cost of Legacy shares previously purchased by Berkshire Hills 3,640 (d)

Gain on Legacy stock owned by Berkshire Hills, recorded in income 1,451 (d)

Total consideration $107,750
Carrying value of Legacy net assets at December 31, 2010 $111,559
Fair value adjustments (debit/(credit))
Write off of Legacy goodwill (11,558 ) 
Write off of Legacy other identifiable intangibles (3,625 ) 
Investment securities (7,000 ) 
Loans, net (12,925 ) 
Other identifiable intangible assets 18,548
Certificates of deposit (5,207 ) 
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Borrowings (11,442 ) 
Other assets 7,000
Net adjustments to deferred tax assets 34
Total fair value adjustments (26,175 ) 
Fair value of net assets acquired at December 31, 2010 $85,384
Excess of consideration paid over fair value of net assets acquired
(goodwill) $22,366

Elimination of Legacy goodwill (11,558 ) 
Net goodwill adjustment $10,808
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(a) Berkshire Hills common stock issued for Legacy is calculated as follows:

Legacy common shares outstanding as of December 31, 2010
Issued 10,309
Less treasury shares (1,677 ) 
Less pro forma unallocated ESOP shares to be rescinded as a result of the
merger (523 ) 

Less Legacy shares owned by Berkshire Hills (392 ) 
Pro forma outstanding Legacy shares to be exchanged for Berkshire Hills
consideration 7,717

Multiplied by exchange ratio 0.56385
Berkshire Hills common shares to be issued 4,351
Average closing price per share of Berkshire Hills stock for ten days
ended December 15, 2010 $20.75

Fair value of Berkshire Hills common shares to be issued $90,288
(b) The cash portion of the merger consideration is calculated as follows:

Pro forma outstanding Legacy shares to be exchanged for Berkshire Hills
consideration 7,717

Cash consideration per share of outstanding Legacy shares $ 1.30
Total cash consideration $ 10,032

(c)

Under the terms of the merger agreement, 422,900 of the out-of-the money stock options are exchanged for cash at
$3.00 per share. The remaining 312,810 options automatically vest and convert into options of Berkshire Hills
stock with the same remaining term. Each Legacy share option converts into 0.6265 Berkshire Hills share option at
an exercise price equal to the Legacy price divided by 0.6265. These new Berkshire Hills options were valued at
$5.46 per share based on the Black Scholes model, resulting in a total consideration value of $1.1 million.

(d)

Berkshire Hills purchased 391,600 shares of Legacy common stock prior to negotiating the merger. The $3.6
million cost basis of this stock is accounted for as an element of consideration in determining goodwill. The $1.5
million estimated gain will be recorded in income and is therefore credited as an adjustment to equity (there is no
tax offset due to capital loss carryforwards).

10)Includes the amortization/accretion of fair value adjustments related to loans, investment securities, deposits and
borrowings utilizing the sum of the years digits method over the estimated lives of the related asset or liability,
excluding any adjustments related to estimated loan credit losses. For Rome, estimated lives are 5 � 7 years for
loans, 5 years for investment securities, 2 years for deposits, and 3 years for borrowings. Legacy estimated lives
are 4.7 years for loans, 1.5 years for deposits, and 4 years for borrowings. For both mergers, there is no adjustment
to pro forma investment income to exclude interest income foregone on securities sold. It is anticipated that there
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will a reduction of interest income approximately equivalent to the loss of a 4% yield on investment securities
sold. There is no accretion projected for the credit related Legacy securities discount.

11)
Non-interest income does not reflect revenue enhancement opportunities. It also does not reflect the $1.5 million
gain expected on the existing Legacy shares currently owned by Berkshire Hills. The latter gain is reflected in the
Legacy merger adjustments related to goodwill and equity in the pro forma balance sheet.

12) See Note G below.

13)
Adjustments to non-interest expense consist primarily of amortization of the identifiable intangible assets over an
eight year life using the sum of the years digits method. Additionally, the adjustments include straight line
depreciation of capital expenditures directly related to the merger; this annual
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depreciation is $280 thousand for Rome and $450 thousand for Legacy. The adjustments also include additional
depreciation expense for the amortization of the fixed asset fair value premiums, totaling $60 thousand per year for
Rome and $400 thousand for Legacy. Non-interest expenses do not reflect anticipated cost savings, which are
estimated at 35% of total non-interest expenses for Rome and 42% for Legacy. Non-interest expenses also do not
include one-time merger and integration expenses which will be expensed against income and which are accounted for
as balance sheet adjustments to cash and equity in these pro forma financial statements. Those amounts, on an
after-tax basis, total $5.7 million and $12.2 million for Rome and Legacy, respectively. See note 1 for additional
discussion of merger related expenses.
14)Reflects the tax impact of the pro forma merger adjustments at Berkshire Hills� statutory income tax rate of 41.5%.

15)

Adjustment reflects the elimination of Rome and Legacy weighted average shares outstanding, offset by the shares
issued in connection with the Rome merger and expected to be issued in connection with the Legacy merger.
Unallocated Rome ESOP shares totaling 161 thousand shares were repurchased into treasury by Rome prior to the
merger in order to satisfy the outstanding Rome ESOP loan. Based on the Legacy merger agreement, it is expected
that 523 thousand in unallocated Legacy ESOP shares will be cancelled in satisfaction of the outstanding loan used
to purchase such shares, and are, therefore, not included in the number of pro forma Berkshire Hills combined
outstanding common shares at December 31, 2010. Similarly, it is expected that the 392 thousand shares of Legacy
presently owned by Berkshire Hills will be canceled, and they are not included in pro forma combined Berkshire
Hills common shares outstanding. Additionally the 59 thousand Rome shares previously owned by Berkshire Hills
were canceled, and they are not included in pro forma combined Berkshire Hills common shares outstanding.

16) See Note E above.

Note G � Effect of Hypothetical Adjustments on Rome�s and
Legacy�s Historical Financial Statements

The unaudited pro forma combined condensed consolidated statement of operations presents the pro forma results
assuming both the Rome and Legacy mergers occurred on January 1, 2010. As required by Regulation S-X Article 11,

the pro forma statement of operations does not reflect any adjustments to eliminate Rome�s or Legacy�s historical
provision for credit losses.

Both Rome�s and Legacy�s provision for credit losses for the periods presented relate to loans that Berkshire Hills is
required to initially record at fair value. Such fair value adjustments include a component related to the expected credit

losses on those loan portfolios. Berkshire Hills believes that these provisions would not have been recorded in
Berkshire Hills� combined consolidated financial statements for the periods presented had the mergers been completed

on January 1, 2010.
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COMPARATIVE PRO FORMA PER SHARE DATA
The following table summarizes selected share and per share information about Berkshire Hills, Rome, and Legacy

giving effect to the mergers (which we refer to as �pro forma� information). The data in the table should be read together
with the financial information and the financial statements of Berkshire Hills, Rome, and Legacy incorporated by
reference or included in this proxy statement/prospectus. The pro forma information is presented as an illustration
only. The data does not necessarily indicate the combined financial position per share or combined results of

operations per share that would have been reported if the mergers had occurred when indicated, nor is the data a
forecast of the combined financial position or combined results of operations for any future period.

The information about book value per share and shares outstanding assumes that the mergers took place as of
December 31, 2010 and is based on the assumptions set forth in the preceding unaudited pro forma combined

consolidated statements of financial condition. The information about dividends and earnings per share assumes that
the mergers took place as of January 1, 2010 and is based on the assumptions set forth in the preceding unaudited pro

forma combined consolidated statements of operations. No pro forma adjustments have been included in these
statements of operations which reflect potential effects of the mergers related to integration expenses, cost savings or
operational synergies which are expected to be obtained by combining the operations of Berkshire Hills, Rome, and
Legacy, or the costs of combining the companies and their operations. It is further assumed that Berkshire Hills will
pay a cash dividend after the completion of the merger at the annual rate of $0.64 per share. The actual payment of
dividends is subject to numerous factors, and no assurance can be given that Berkshire Hills will pay dividends

following the completion of the merger or that dividends will not be reduced in the future.

(1) Pro forma dividends per share represent Berkshire Hills� historical dividends per share.

(2)
The pro forma combined book value per share of Berkshire Hills common stock is based on the pro forma
combined common stockholders� equity for the merged entities divided by total pro forma common shares of the
combined entities.

(3)
The pro forma combined diluted net income per share of Berkshire Hills common stock is based on the pro forma
combined diluted net income for the merged entities divided by total pro forma diluted common shares of the
combined entities.

(4)

The Pro Forma Legacy Equivalent Shares are calculated by multiplying the amounts in the Berkshire
Hills/Rome/Legacy with Divestiture Pro Forma Combined Column by the 0.56385 exchange ratio, which
represents the number of shares of Berkshire Hills common stock a Legacy stockholder will receive for each share
of Legacy stock owned.
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MARKET PRICE AND DIVIDEND INFORMATION
Berkshire Hills common stock is listed on the NASDAQ Global Select Market under the symbol �BHLB.� Legacy

common stock is quoted on the NASDAQ Global Market under the symbol �LEGC.� The following table lists the high
and low prices per share for Berkshire Hills common stock and Legacy common stock and the cash dividends

declared by each company for the periods indicated.

Berkshire Hills Bancorp, Inc.
Common Stock

Legacy Bancorp, Inc.
Common Stock

High Low Dividends High Low Dividends
Quarter Ended
March 31, 2011 $ 22.92 $ 20.68 $ $ 13.75 $ 12.61 $ 0.05
December 31, 2010 $ 22.49 $ 17.90 $ 0.16 $ 13.14 $ 7.49 $ 0.05
September 30, 2010 $ 20.94 $ 17.08 $ 0.16 $ 8.91 $ 7.55 $ 0.05
June 30, 2010 $ 22.84 $ 16.81 $ 0.16 $ 9.73 $ 8.24 $ 0.05
March 31, 2010 $ 20.99 $ 16.20 $ 0.16 $ 9.98 $ 9.01 $ 0.05
December 31, 2009 $ 22.85 $ 18.05 $ 0.16 $ 11.07 $ 9.40 $ 0.05
September 30, 2009 $ 24.88 $ 19.92 $ 0.16 $ 13.46 $ 10.50 $ 0.05
June 30, 2009 $ 26.99 $ 19.87 $ 0.16 $ 12.10 $ 9.29 $ 0.05
March 31, 2009 $ 31.39 $ 18.46 $ 0.16 $ 11.21 $ 7.90 $ 0.05

You should obtain current market quotations for Berkshire Hills and Legacy common stock, as the market price of
Berkshire Hills common stock will fluctuate between the date of this document and the date on which the Merger is
completed, and thereafter. You can get these quotations from a newspaper, on the Internet or by calling your broker.

As of [Record Date], there were approximately  holders of record of Berkshire Hills common stock. As of [Record
Date], there were approximately  holders of record of Legacy common stock. These numbers do not reflect the
number of persons or entities who may hold their stock in nominee or �street name� through brokerage firms.

Following the Merger, the declaration of dividends will be at the discretion of Berkshire Hills� board of directors and
will be determined after consideration of various factors, including earnings, cash requirements, the financial

condition of Berkshire Hills, applicable state law and government regulations and other factors deemed relevant by
Berkshire Hills� board of directors.
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SPECIAL MEETING OF LEGACY BANCORP, INC.
STOCKHOLDERS

Date, Place, Time and Purpose

Legacy�s board of directors is sending you this document to request that you allow your shares of Legacy to be
represented at the special meeting by the persons named in the enclosed proxy card. At the special meeting, the
Legacy board of directors will ask you to vote on a proposal to approve the Merger Agreement. You may also be
asked to vote to adjourn the special meeting if necessary to permit further solicitation of proxies if there are not
sufficient votes at the time of the meeting to approve the Merger Agreement. The special meeting will be held at ,

Pittsfield, Massachusetts at 5:30 p.m., local time, on [Date].

Who Can Vote at the Meeting

You are entitled to vote if the records of Legacy showed that you held shares of Legacy common stock as of the close
of business on [Record Date]. As of the close of business on that date, a total of  shares of Legacy common stock were
outstanding. Each share of common stock has one vote. If you are a beneficial owner of shares of Legacy common
stock held by a broker, bank or other nominee (i.e., in �street name�) and you want to vote your shares in person at the
meeting, you will have to get a written proxy in your name from the broker, bank or other nominee who holds your

shares.

Quorum; Vote Required

The special meeting will conduct business only if a majority of the outstanding shares of Legacy common stock
entitled to vote is represented in person or by proxy at the meeting. If you return valid proxy instructions or attend the
meeting in person, your shares will be counted for purposes of determining whether there is a quorum, even if you
abstain from voting. Broker non-votes also will be counted for purposes of determining the existence of a quorum. A
broker non-vote occurs when a broker, bank or other nominee holding shares of Legacy common stock for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary voting power with

respect to that item and has not received voting instructions from the beneficial owner.

Proposal 1: Approval of the Merger Agreement.  Approval of the Merger Agreement will require the affirmative
vote of a majority of the outstanding shares of Legacy common stock entitled to vote at the meeting. Failure to return
a properly executed proxy card or to vote in person will have the same effect as a vote against the Merger Agreement.
Broker non-votes and abstentions from voting will have the same effect as voting against the Merger Agreement.

Proposal 2: Adjourn the meeting if necessary or appropriate, including an adjournment to permit further
solicitation of proxies in favor of the Merger.  The affirmative vote of the majority of votes cast is required to
approve the proposal to adjourn the meeting if necessary to permit further solicitation of proxies on the proposal to

approve the Merger Agreement.
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Shares Held by Legacy Officers and Directors and by Berkshire
Hills

As of [Record Date], directors and executive officers of Legacy beneficially owned  shares of Legacy common stock,
not including shares that may be acquired upon the exercise of stock options. This equals % of the outstanding shares
of Legacy common stock. The directors and executive officers of Legacy have agreed to vote their shares in favor of
the Merger at the special meeting. As of the same date, Berkshire Hills and its subsidiaries and its directors and

executive officers owned   shares of Legacy common stock. This equals % of the total outstanding shares of Legacy
common stock.

Voting and Revocability of Proxies

You may vote in person at the special meeting or by proxy. To ensure your representation at the special meeting,
Legacy recommends that you vote by proxy even if you plan to attend the special meeting. You can always change

your vote at the special meeting.

Legacy stockholders whose shares are held in �street name� by their broker, bank or other nominee must follow the
instructions provided by their broker, bank or other nominee to vote their shares. Your broker or bank may allow you

to deliver your voting instructions via the telephone or the Internet.
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Voting instructions are included on your proxy form. If you properly complete and timely submit your proxy, your
shares will be voted as you have directed. You may vote for, against, or abstain with respect to the approval of the
Merger Agreement and the proposal to adjourn the meeting. If you are the record holder of your shares of Legacy
common stock and submit your proxy without specifying a voting instruction, your shares of Legacy common stock

will be voted �FOR� the proposal to adopt the Merger Agreement, �FOR� the proposal to approve the Parachute
Arrangements and �FOR� the proposal to adjourn the meeting if necessary to permit further solicitation of proxies on
the proposal to approve the Merger Agreement. Legacy�s board of directors recommends a vote �FOR� approval of the
Merger Agreement and �FOR� approval of the proposal to adjourn the meeting if necessary to permit further solicitation

of proxies on the proposal to approve the Merger Agreement.

You may revoke your proxy before it is voted by:

� filing with the Secretary of Legacy a duly executed revocation of proxy;
� submitting a new proxy with a later date; or
� voting in person at the special meeting.

Attendance at the special meeting will not, in and of itself, constitute a revocation of a proxy. All written notices of
revocation and other communication with respect to the revocation of proxies should be addressed to:

Legacy Bancorp, Inc.
Kimberly A. Mathews, Corporate Secretary and General Counsel

99 North Street
Pittsfield, Massachusetts 01201

If any matters not described in this document are properly presented at the special meeting, the persons named in the
proxy card will use their own judgment to determine how to vote your shares. Legacy does not know of any other

matters to be presented at the meeting.

Solicitation of Proxies

Legacy will pay for this proxy solicitation. In addition to soliciting proxies by mail, Phoenix Advisory Partners, LLC,
a proxy solicitation firm, will assist Legacy in soliciting proxies for the special meeting. Legacy will pay $ for these
services. Legacy will, upon request, reimburse brokers, banks and other nominees for their expenses in sending proxy
materials to their customers who are beneficial owners and obtaining their voting instructions. Additionally, directors,
officers and employees of Legacy may solicit proxies personally and by telephone. None of these persons will receive

additional or special compensation for soliciting proxies.
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SPECIAL MEETING OF BERKSHIRE HILLS BANCORP,
INC. STOCKHOLDERS

Date, Place, Time and Purpose

Berkshire Hills�s board of directors is sending you this document to request that you allow your shares of Berkshire
Hills to be represented at the special meeting by the persons named in the enclosed proxy card. At the special meeting,
the Berkshire Hills board of directors will ask you to vote on a proposal to approve the Merger Agreement. You may
also be asked to vote to adjourn the special meeting if necessary to permit further solicitation of proxies if there are
not sufficient votes at the time of the meeting to approve the Merger Agreement. The special meeting will be held at ,

Pittsfield, Massachusetts at 5:30 p.m., local time, on [Date].

Who Can Vote at the Meeting

You are entitled to vote if the records of Berkshire Hills showed that you held shares of Berkshire Hills common stock
as of the close of business on [Record Date]. As of the close of business on that date, a total of  shares of Berkshire
Hills common stock were outstanding. Each share of common stock has one vote. If you are a beneficial owner of

shares of Berkshire Hills common stock held by a broker, bank or other nominee (i.e., in �street name�) and you want to
vote your shares in person at the meeting, you will have to get a written proxy in your name from the broker, bank or

other nominee who holds your shares.

Quorum; Vote Required

The special meeting will conduct business only if a majority of the outstanding shares of Berkshire Hills common
stock entitled to vote is represented in person or by proxy at the meeting. If you return valid proxy instructions or

attend the meeting in person, your shares will be counted for purposes of determining whether there is a quorum, even
if you abstain from voting. Broker non-votes also will be counted for purposes of determining the existence of a

quorum. A broker non-vote occurs when a broker, bank or other nominee holding shares of Berkshire Hills common
stock for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary

voting power with respect to that item and has not received voting instructions from the beneficial owner.

Proposal 1: Approval of the Merger Agreement.  Approval of the Merger Agreement will require the affirmative
vote of a majority of the outstanding shares of Berkshire Hills common stock entitled to vote at the meeting. Failure to

return a properly executed proxy card or to vote in person will have the same effect as a vote against the Merger
Agreement. Broker non-votes and abstentions from voting will have the same effect as voting against the Merger

Agreement.

Proposal 2: Approval of the amendment to the Berkshire Hills Bancorp, Inc. Certificate of
Incorporation.  Under the Berkshire Hills Certificate of Incorporation and Bylaws and Delaware law, the amendment
of Berkshire Hills Certificate of Incorporation requires a vote �FOR� the amendment by a majority of the outstanding

Common Stock entitled to vote thereof.

Proposal 3: Adjourn the meeting if necessary or appropriate, including an adjournment to permit further
solicitation of proxies in favor of the Merger.  The affirmative vote of the majority of votes cast is required to
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approve the proposal to adjourn the meeting if necessary to permit further solicitation of proxies on the proposal to
approve the Merger Agreement.

Shares Held by Berkshire Hills Officers and Directors and by
Berkshire Hills

As of [Record Date], directors and executive officers of Berkshire Hills beneficially owned  shares of Berkshire Hills
common stock, not including shares that may be acquired upon the exercise of stock options. This equals % of the
outstanding shares of Berkshire Hills common stock. The directors and executive officers of Berkshire Hills have
agreed to vote their shares in favor of the Merger at the special meeting. As of the same date, Berkshire Hills and its
subsidiaries and its directors and executive officers owned  shares of Berkshire Hills common stock. This equals % of

the total outstanding shares of Berkshire Hills common stock.
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Voting and Revocability of Proxies

You may vote in person at the special meeting or by proxy. To ensure your representation at the special meeting,
Berkshire Hills recommends that you vote by proxy even if you plan to attend the special meeting. You can always

change your vote at the special meeting.

Berkshire Hills stockholders whose shares are held in �street name� by their broker, bank or other nominee must follow
the instructions provided by their broker, bank or other nominee to vote their shares. Your broker or bank may allow

you to deliver your voting instructions via the telephone or the Internet.

Voting instructions are included on your proxy form. If you properly complete and timely submit your proxy, your
shares will be voted as you have directed. You may vote for, against, or abstain with respect to the approval of the
Merger Agreement and the proposal to adjourn the meeting. If you are the record holder of your shares of Berkshire
Hills common stock and submit your proxy without specifying a voting instruction, your shares of Berkshire Hills

common stock will be voted �FOR� the proposal to adopt the Merger Agreement, �FOR� the amendment of the Berkshire
Hills Certificate of Incorporation, and �FOR� the proposal to adjourn the meeting if necessary to permit further
solicitation of proxies on the proposal to approve the Merger Agreement. Berkshire Hills�s board of directors

recommends a vote �FOR� approval of the Merger Agreement, �FOR� the amendment of the Berkshire Hills Certificate of
Incorporation, and �FOR� approval of the proposal to adjourn the meeting if necessary to permit further solicitation of

proxies on the proposal to approve the Merger Agreement.

You may revoke your proxy before it is voted by:

� filing with the Secretary of Berkshire Hills a duly executed revocation of proxy;
� submitting a new proxy with a later date; or
� voting in person at the special meeting.

Attendance at the special meeting will not, in and of itself, constitute a revocation of a proxy. All written notices of
revocation and other communication with respect to the revocation of proxies should be addressed to:

Berkshire Hills Bancorp, Inc.
Wm. Gordon Prescott, Corporate Secretary and General Counsel

24 North Street
Pittsfield, Massachusetts 01201

If any matters not described in this document are properly presented at the special meeting, the persons named in the
proxy card will use their own judgment to determine how to vote your shares. Berkshire Hills does not know of any

other matters to be presented at the meeting.

Solicitation of Proxies

Berkshire Hills will pay for this proxy solicitation. In addition to soliciting proxies by mail, Phoenix Advisory
Partners, LLC, a proxy solicitation firm, will assist Berkshire Hills in soliciting proxies for the special meeting.

Berkshire Hills will pay $ for these services. Berkshire Hills will, upon request, reimburse brokers, banks and other
nominees for their expenses in sending proxy materials to their customers who are beneficial owners and obtaining
their voting instructions. Additionally, directors, officers and employees of Berkshire Hills may solicit proxies
personally and by telephone. None of these persons will receive additional or special compensation for soliciting

proxies.
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RIGHTS OF DISSENTING LEGACY BANCORP, INC.
STOCKHOLDERS

Under Delaware law, holders of Legacy common stock that do not wish to accept the Merger consideration may elect
to have the value of their shares of Legacy common stock judicially determined and paid in cash, together with a fair
rate of interest, if any. The valuation, which could be higher or lower than, or the same as, the value of the Merger
Consideration, will exclude any element of value arising from the accomplishment or expectation of the Merger. A
stockholder may only exercise such appraisal rights by complying with the provisions of Section 262 of the Delaware

General Corporation Law.

The following summary of the provisions of Section 262 of the Delaware General Corporation Law is not a complete
statement of the law pertaining to appraisal rights under the Delaware General Corporation Law and is qualified in its
entirety by reference to the full text of Section 262 of the Delaware General Corporation Law, a copy of which is
attached to this document as Appendix D and incorporated into this summary by reference. If you wish to exercise
appraisal rights or wish to preserve your right to do so, you should carefully review Section 262 and are urged to

consult a legal advisor before electing or attempting to exercise these rights.

All references in Section 262 and in this summary to a �stockholder� are to the record holder of the shares of Legacy
common stock as to which appraisal rights are asserted. A person having a beneficial interest in shares of Legacy
common stock held of record in the name of another person, such as a bank, broker or other nominee, must act

promptly to cause the record holder to follow properly the steps summarized below and in a timely manner to perfect
appraisal rights.

Under Section 262, where a proposed merger is to be submitted for approval at a meeting of stockholders, as in the
case of Legacy�s special meeting, which is scheduled for [Date], the corporation, not less than 20 days prior to the
meeting, must notify each of its stockholders entitled to appraisal rights that these appraisal rights are available and
include in the notice a copy of Section 262. This document constitutes notice to the Legacy stockholders of the

availability of appraisal rights, and the applicable statutory provisions of the Delaware General Corporation Law are
attached to this document as Appendix D.

Any Legacy stockholder wishing to exercise the right to demand appraisal under Section 262 of the Delaware General
Corporation Law must satisfy each of the following conditions:

�

The stockholder must deliver to Legacy a written demand for appraisal of its shares before the vote on the Merger
Agreement at Legacy�s special meeting, which is scheduled for [Date]. This demand will be sufficient if it reasonably
informs Legacy of the identity of the stockholder and that the stockholder intends by that writing to demand the
appraisal of its shares.

�

The stockholder must not vote its shares of common stock in favor of the Merger Agreement. A proxy that does not
contain voting instructions will, unless revoked, be voted in favor of the Merger Agreement. Therefore, a Legacy
stockholder who votes by proxy and who wishes to exercise appraisal rights must vote against the Merger Agreement
or affirmatively indicate on the proxy that such stockholder is abstaining from voting on the Merger Agreement.
Neither voting against, abstaining from voting, or failing to vote on the adoption of the Merger Agreement will
constitute a written demand for appraisal within the meaning of Section 262. The written demand for appraisal must
be in addition to and separate from any failure to vote, abstention from voting, or any vote, in person or by proxy, cast
against approval of the Merger.
�
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The stockholder must continuously hold its shares from the date of making the written demand through the
completion of the Merger. A stockholder who is the record holder of shares of common stock on the date the written
demand for appraisal is made but who thereafter transfers those shares prior to the completion of the Merger will lose
any right to appraisal in respect of those shares.
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Only a stockholder of record of shares of Legacy common stock is entitled to assert appraisal rights for those shares
registered in that holder�s name. A demand for appraisal should:

�be executed by or on behalf of the stockholder of record, fully and correctly, as its name appears on the stock transferrecords of Legacy;
� specify the stockholder�s name and mailing address;

� specify the number of shares of Legacy common stock owned by the stockholder; and
� specify that the stockholder intends thereby to demand appraisal of its common stock.

If the shares are owned of record by a person in a fiduciary capacity, such as a trustee, guardian or custodian, the
demand should be executed in that capacity. If the shares are owned of record by more than one person as in a joint
tenancy or tenancy in common, the demand should be executed by or on behalf of all owners. An authorized agent,
including an agent for two or more joint owners, may execute a demand for appraisal on behalf of a stockholder;
however, the agent must identify the record owner or owners and expressly disclose the fact that, in executing the
demand, the agent is acting as agent for such owner or owners. A record holder such as a bank or broker who holds

shares as nominee for several beneficial owners may exercise appraisal rights with respect to the shares held for one or
more beneficial owners while not exercising these rights with respect to the shares held for one or more other

beneficial owners. In this case, the written demand should set forth the number of shares as to which appraisal is
sought, and where no number of shares is expressly mentioned the demand will be presumed to cover all shares held

in the name of the record owner.

Stockholders who hold their shares in brokerage accounts or other nominee forms and who wish to exercise appraisal
rights are urged to consult with their nominees to determine appropriate procedures for the making of a demand for

appraisal by such nominee.

A stockholder who elects to exercise appraisal rights pursuant to Section 262 should mail or deliver a written demand
to:

Legacy Bancorp, Inc.
99 North Street
P.O. Box 1148

Pittsfield, Massachusetts 01202
Attention: Kimberly A. Mathews, Corporate Secretary

and General Counsel

Within ten days after the completion of the Merger, Berkshire must send a notice as to the completion of the Merger
to each of Legacy�s former stockholders who has made a written demand for appraisal in accordance with Section 262
and who has not voted in favor of or consented to adoption of the Merger Agreement. Within 120 days after the
completion of the Merger, but not after that date, either Berkshire or any stockholder who has complied with the

requirements of Section 262 may file a petition in the Delaware Court of Chancery demanding a determination of the
value of the shares of common stock held by all stockholders demanding appraisal of their shares. Berkshire is under

no obligation to, and has no present intent to file a petition for appraisal, and stockholders seeking to exercise
appraisal rights should not assume that Berkshire Hills will file a petition or that it will initiate any negotiations with
respect to the fair value of the shares. Accordingly, stockholders who desire to have their shares appraised should
initiate any petitions necessary for the perfection of their appraisal rights within the time periods and in the manner

prescribed in Section 262. Since Berkshire Hills has no obligation to file a petition, the failure of affected stockholders
to do so within the period specified could nullify any previous written demand for appraisal. Under the Merger
Agreement, Legacy has agreed to give Berkshire Hills prompt notice of any demands for appraisal it receives.

Berkshire Hills has the right to participate in all negotiations and proceedings with respect to demands for appraisal.
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Legacy will not, except with the prior written consent of Berkshire Hills, make any payment with respect to any
demands for appraisal, offer to settle, or settle, any demands.
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Within 120 days after the completion of the Merger, any stockholder that complies with the provisions of Section 262
to that point in time will be entitled to receive from Berkshire Hills, upon written request, a statement setting forth the
aggregate number of shares not voted in favor of the Merger Agreement and with respect to which Legacy received

demands for appraisal and the aggregate number of holders of those shares. Berkshire Hills must mail this statement to
the stockholder by the later of ten days after receipt of the request or ten days after expiration of the period for

delivery of demands for appraisals under Section 262.

A stockholder who timely files a petition for appraisal with the Delaware Court of Chancery must serve a copy upon
Berkshire Hills. Berkshire Hills must, within 20 days of receipt of the petition, file with the Delaware Register in

Chancery a duly verified list containing the names and addresses of all stockholders who have demanded appraisal of
their shares and who have not reached agreements with it as to the value of their shares. After notice to stockholders as
may be ordered by the Delaware Court of Chancery, the Delaware Court of Chancery is empowered to conduct a
hearing on the petition to determine which stockholders are entitled to appraisal rights. The Delaware Court of

Chancery may require stockholders who have demanded an appraisal for their shares and who hold stock represented
by certificates to submit their certificates to the Register in Chancery for notation on the certificates of the pendency
of the appraisal proceedings, and if any stockholder fails to comply with the requirement, the Delaware Court of

Chancery may dismiss the proceedings as to that stockholder. After determining what stockholders are entitled to an
appraisal, the Delaware Court of Chancery will appraise the �fair value� of their shares. This value will exclude any

element of value arising from the accomplishment or expectation of the Merger, but will include a fair rate of interest,
if any, to be paid upon the amount determined to be the fair value. The costs of the action may be determined by the
Delaware Court of Chancery and taxed upon the parties as the Delaware Court of Chancery deems equitable. Upon
application of a stockholder, the Delaware Court of Chancery may also order that all or a portion of the expenses

incurred by any stockholder in connection with the appraisal proceeding be charged pro rata against the value of all of
the shares entitled to appraisal. These expenses may include, without limitation, reasonable attorneys� fees and the fees
and expenses of experts. Stockholders considering seeking appraisal should be aware that the fair value of their shares
as determined under Section 262 could be more than, the same as, or less than the Merger consideration they would be

entitled to receive pursuant to the Merger Agreement if they did not seek appraisal of their shares. Stockholders
should also be aware that investment banking opinions as to fairness from a financial point of view are not necessarily

opinions as to fair value under Section 262.

In determining fair value and, if applicable, a fair rate of interest, the Delaware Court of Chancery is to take into
account all relevant factors. In Weinberger v. UOP, Inc., the Delaware Supreme Court discussed the factors that could
be considered in determining fair value in an appraisal proceeding, stating that �proof of value by any techniques or
methods which are generally considered acceptable in the financial community and otherwise admissible in court�

should be considered, and that �fair price obviously requires consideration of all relevant factors involving the value of
a company.�

Section 262 provides that fair value is to be �exclusive of any element of value arising from the accomplishment or
expectation of the Merger.� In Cede & Co. v. Technicolor, Inc., the Delaware Supreme Court stated that such exclusion

is a �narrow exclusion [that] does not encompass known elements of value,� but which rather applies only to the
speculative elements of value arising from such accomplishment or expectation. In Weinberger, the Delaware

Supreme Court construed Section 262 to mean that �elements of future value, including the nature of the enterprise,
which are known or susceptible of proof as of the date of the Merger and not the product of speculation, may be

considered.� Any stockholder who has duly demanded an appraisal in compliance with Section 262 will not, after the
completion of the Merger, be entitled to vote the shares subject to that demand for any purpose or be entitled to the
payment of dividends or other distributions on those shares. However, stockholders will be entitled to dividends or
other distributions payable to holders of record of shares as of a record date prior to the completion of the Merger.
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Any stockholder may withdraw its demand for appraisal and accept the Merger consideration by delivering to
Berkshire Hills, within 60 days of the effective date of the Merger, a written withdrawal of the stockholder�s demands
for appraisal. Any attempt to withdraw made more than 60 days after the effective date of the Merger will require

written approval of Berkshire Hills. Moreover, no appraisal proceeding before the Delaware Court of Chancery as to
any stockholder shall be dismissed without the approval of the Delaware
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Court of Chancery, and such approval may be conditioned upon any terms the Delaware Court of Chancery deems
just. If Berkshire Hills does not approve a stockholder�s request to withdraw a demand for appraisal when the approval

is required or if the Delaware Court of Chancery does not approve the dismissal of an appraisal proceeding, the
stockholder would be entitled to receive only the appraised value determined in any such appraisal proceeding. This

value could be higher or lower than, or the same as, the value of the Merger consideration.

Failure to follow the steps required by Section 262 of the Delaware General Corporation Law for perfecting appraisal
rights may result in the loss of appraisal rights, in which event you will be entitled to receive the consideration with

respect to your dissenting shares in accordance with the Merger Agreement. In view of the complexity of the
provisions of Section 262 of the Delaware General Corporation Law, if you are a Legacy stockholder and are

considering exercising your appraisal rights under the Delaware General Corporation Law, you should consult your
own legal advisor.
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DESCRIPTION OF THE MERGER
The following summary of the Merger Agreement is qualified by reference to the complete text of the Merger

Agreement. A copy of the Merger Agreement is attached as Appendix A to this Joint Proxy Statement/Prospectus and
is incorporated by reference into this Joint Proxy Statement/Prospectus. You should read the Merger Agreement

completely and carefully as it, rather than this description, is the legal document that governs the Merger.

General

The Merger Agreement provides for the merger of Legacy with and into Berkshire Hills, with Berkshire Hills as the
surviving entity. Following the merger of Legacy with and into Berkshire Hills, Berkshire Hills intends to merge
Legacy Banks with and into Berkshire Bank, but retains the right to hold Legacy Banks as a separate subsidiary. In
connection with a merger of Legacy Banks with and into Berkshire Bank, Berkshire Hills may, subject to regulatory
approval, include the �Legacy� name in the name of Berkshire Bank�s branch offices in Berkshire County, Massachusetts
and may continue to do so for up to two years from the completion of the Merger or until such time as Berkshire Bank
rebrands its banking offices in Berkshire County, Massachusetts. Berkshire Hills will designate the headquarters of

Berkshire Hills and Berkshire Bank as 99 North Street, Pittsfield, Massachusetts.

Background of the Merger

Legacy�s board of directors has considered from time to time various opportunities for increasing long-term value for
Legacy stockholders, taking into account, among other factors, Legacy�s recent performance, its future prospects, and

various strategic alternatives available to it. In recent years, in conjunction with the Legacy board of directors�
assessment of such matters, it has received presentations by several investment banking firms, including Keefe,

Bruyette & Woods, Inc., or KBW, and Legacy's senior executives regarding trends in the regulatory environment, the
economy and the financial marketplace, including information relating to recent merger and acquisition activity. In
some cases these reviews included a discussion by Legacy�s legal counsel of the legal standards applicable to the

decisions and actions of Legacy's board of directors. Most meetings of the Legacy board of directors at which these
reviews were conducted included an executive session from which non-independent directors were excused.

Berkshire�s board of directors and senior management from time to time have reviewed Berkshire�s strategic
alternatives and assessed various opportunities for increasing long-term stockholder value. These reviews included

several assessments by executive management and/or Berkshire�s financial advisors, of Berkshire�s financial
performance and trends in the financial marketplace, including merger and acquisition activity, both locally and
nationwide. In some cases these reviews included a discussion by Berkshire�s legal counsel of the legal standards

applicable to the decisions and actions of Berkshire�s board of directors.

Legacy and Berkshire are headquartered in Pittsfield, Massachusetts. J. Williar Dunlaevy, Legacy�s Chairman and
Chief Executive Officer, and Michael P. Daly, Berkshire�s President and Chief Executive Officer, have spoken from
time to time about economic conditions as well as the business and regulatory climate for banks operating in their
market areas. In addition, following Patrick J. Sullivan�s appointment in April 2010 as Legacy�s President and the

President and Chief Executive Officer of Legacy Banks, Mr. Daly became acquainted with Mr. Sullivan.
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Developments before Execution of Merger Agreement

Messrs. Daly and Sullivan met on August 30, 2010. They discussed various challenges faced by community banks
located in Berkshire County in achieving growth while maintaining strong asset quality and capital. Mr. Daly asked if
Legacy might be willing to explore a merger with Berkshire. Mr. Daly also informed Mr. Sullivan that Berkshire was
interested in acquiring more than 5% of Legacy common stock. Mr. Sullivan responded that while Legacy's strategic
plans were to remain independent and serve its customers, Legacy's board of directors was aware of the need to

remain competitive and to create stockholder value, and that a merger of Legacy and Berkshire might be consistent
with those objectives.
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At various times during the late summer and early fall of 2010, Messrs. Dunlaevy and Sullivan and the Legacy board
of directors, or in some cases the board�s Mergers and Acquisitions Committee, met with one of several investment
banking firms, including KBW. Together with those investment banking firms, the Legacy directors considered
Legacy�s financial condition and recent profitability compared to other community banks headquartered in

Massachusetts of generally comparable size. The Legacy directors also considered Legacy�s projected financial
condition and operating results for the 2011 � 2012 period that Legacy�s senior management recently had prepared in
connection with Legacy�s capital planning process. The directors also discussed on various occasions after August 30,
2010 the implications of Berkshire acquiring more than 5% of Legacy common stock and whether a merger with

Berkshire could be expected to be the most advantageous strategic alternative for Legacy for the foreseeable future. In
many of those discussions, the directors also considered an overview of potential acquisition targets or �merger of
equals� partners for Legacy, as well as a list of substantially larger banking companies, including Berkshire, that are
headquartered in New England or upstate New York and, in the view of one or more of the investment banking firms,

might be willing to consider a merger with Legacy. In connection with those discussions, the directors received
information regarding recent mergers and acquisitions market for community banks in New England and the range of

implied valuations of Legacy based upon recent community bank mergers and acquisitions. The directors also
received a general indication from various investment banking firms regarding the range of prices at which Legacy
common stock could be expected to trade in the future if Legacy remained independent, or pursued an acquisition
strategy, as well as a general indication of the range of values that the Legacy directors could reasonably expect in a
merger based upon transaction values in recent community bank mergers. (The projected Legacy financial condition
and operating results for the 2011-2012 period sometimes are referred to in this Joint Proxy Statement/Prospectus as
�Legacy�s Management Projections.� A condensed version of Legacy�s Management Projections for 2011 is included
elsewhere in this Joint Proxy Statement/Prospectus. See �� Legacy�s 2011 Management Financial Projections�

beginning on page 46 of this Joint Proxy Statement/Prospectus.)

One such presentation by an investment banking firm to the Legacy directors occurred in connection with a previously
scheduled, full-day strategic planning session of the boards of directors of Legacy and Legacy Banks held on

September 29, 2010. Mr. Sullivan and other members of Legacy management led a discussion of Legacy's recent
performance and near-term future prospects as reflected in Legacy�s Management Projections. An investment banking
firm other than KBW delivered a presentation regarding Legacy�s financial condition and recent profitability compared
to other community banks headquartered in New England and upstate New York, and provided an overview of the

current mergers and acquisitions market for community banks both headquartered in the New England or upstate New
York region and nationwide. During an executive session following the strategic planning session, Mr. Sullivan
informed the directors of Legacy and Legacy Banks that Mr. Daly had approached him informally regarding a

possible merger of Legacy and Berkshire.

In October 2010, Berkshire consulted with Sandler O�Neill to assist Berkshire in assessing the financial implications of
a merger with Legacy.

In mid-October, Legacy�s board of directors and KBW met to discuss Mr. Daly�s overtures and to consider various
strategic options available to Legacy, including a potential merger with a larger banking company. The Legacy board
of directors requested that KBW prepare a more refined presentation in which KBW identified the other large banking
companies headquartered in New England or upstate New York, in addition to Berkshire, that might be willing to
consider a merger with Legacy. The Legacy board of directors also asked KBW to provide an assessment of the

relative levels of interest that KBW expected those companies would have in considering a merger with Legacy and
the range in which the Legacy board of directors could expect Legacy common stock to be valued in a merger with
such companies. In addition, on November 1, 2010, Messrs. Dunlaevy and Sullivan met separately with KBW and

another investment banking firm to discuss the economy and the financial marketplace generally, including
information relating to recent merger and acquisition activity involving community banks.
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advantages to Legacy and Berkshire of a merger. Specific financial terms of a possible merger were not discussed.
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Legacy's board of directors met again on November 8, 2010. Mr. Sullivan reported on his recent discussions with Mr.
Daly regarding a potential merger of Legacy and Berkshire. During the ensuing discussion, the Legacy board of

directors focused on whether it was an opportune time for Legacy to actively pursue a merger with a larger banking
company and whether it was advisable for Legacy to negotiate exclusively with Berkshire and, if so, the range in

which the Legacy board of directors could expect Legacy common stock to be valued in such a merger.

As part of the Legacy board of directors� November 8, 2010 deliberations, KBW provided an overview of various
community bank acquisitions nationwide and of various acquisitions of community banks headquartered in New
England or upstate New York. KBW also presented an overview of Berkshire�s business, financial condition and
recent operating results, and a preliminary assessment of the advantages to Legacy stockholders of a merger with
Berkshire, including a discussion of the relevant demographic factors in the banks� markets, the combined bank�s pro
forma deposit share in various communities, and the extent to which the combined bank�s mix of loans would be more

diverse than Legacy�s. In discussing the combined bank�s deposits, KBW observed that the bank would have a
significant market share of deposits in Berkshire County, Massachusetts and likely would be required by regulators to
divest a portion of its deposits and several branches in the Berkshire County region in order to mitigate the increase in
market concentration resulting from the merger. KBW also presented an analysis of the financial impact on Legacy

and Berkshire stockholders of a hypothetical merger of Legacy and Berkshire under various assumptions regarding the
price at which Legacy common stock would be valued in such merger.

In connection with a discussion of the relative merits of actively soliciting proposals from several banking companies
rather than negotiating exclusively with Berkshire, KBW provided the Legacy board of directors with information

regarding other large banking companies headquartered in New England or upstate New York that might be willing to
consider a merger with Legacy, a general indication of the relative levels of interest that KBW expected those

companies would have in considering a merger with Legacy, and an analysis of the financial impact on those parties
of a hypothetical merger with Legacy, under various assumptions regarding the price at which Legacy common stock

would be valued in such mergers.

After discussing the potential risks and benefits associated with pursuing a potential merger of Legacy with a larger
banking company generally and with Berkshire in particular, the Legacy board of directors decided at the conclusion

of the November 8, 2010 meeting that KBW should not solicit merger proposals at that time from one or more
banking companies in addition to Berkshire, and authorized Legacy�s senior management to enter into a mutual

nondisclosure agreement with Berkshire and to engage in detailed merger discussions with Berkshire with a goal of
persuading Berkshire to value Legacy common stock at or above $16.00 per share in such a transaction.

Berkshire and Legacy entered into a mutual nondisclosure agreement on November 18, 2010. Mr. Daly and Kevin
Riley, Berkshire�s Chief Financial Officer, met later that day with Mr. Sullivan and Paul Bruce, Legacy�s Chief

Financial Officer, Sandler O�Neill, and KBW to discuss Legacy�s Management Projections for 2011, as well as other
financial, strategic and operational matters pertinent to a merger of Legacy and Berkshire, including the range of cost

savings that Legacy�s senior management expected could be realized if Legacy merged with Berkshire.

On November 22, 2010, Messrs. Dunlaevy and Sullivan met with Mr. Daly to discuss the financial terms of a possible
merger, review the transaction costs that likely would be incurred in such a merger, and consider the range of cost
savings that reasonably could be achieved if Legacy and Berkshire were combined. Mr. Daly informed Messrs.
Dunlaevy and Sullivan that Berkshire was inclined to value Legacy common stock in a merger at a price per share

ranging from $14.00 to $15.00. Messrs. Dunlaevy and Sullivan explained why the Legacy board of directors believed
a valuation of not less than $16.00 was appropriate.
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On November 29, 2010, Berkshire delivered to Legacy a written non-binding expression of interest, or letter of intent,
outlining the terms of the proposed merger. In that letter of intent, Berkshire proposed that 75% of the shares of

Legacy common stock would be converted into shares of Berkshire common stock in the merger at an exchange ratio
of 0.75 shares of Berkshire common stock for each share of Legacy common stock, and that the remaining 25% of
Legacy common stock would receive $15.00 per share in cash. Based upon the closing price of Berkshire common

stock on November 29, 2010, the stock component of
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Berkshire�s proposal had a value of $15.09 per share of Legacy common stock. Berkshire proposed that the exchange
ratio would not be adjusted in the event of a decline in the market price of Berkshire common stock, that

�out-of-the-money� Legacy stock options would be canceled in exchange for a payment of $3.00 per share, and that
other Legacy stock options would be exchanged for Berkshire stock options having equivalent economic terms.

Berkshire proposed a termination fee equal to 5% of the equity value of the transaction. The letter of intent also stated
that Berkshire would honor existing Legacy severance and change in control agreements, provided that it could do so
without incurring material adverse tax consequences; appoint Mr. Dunlaevy and one other Legacy director to the
Berkshire board of directors; employ Mr. Sullivan in an executive capacity; and enter into a consulting arrangement

with Mr. Dunlaevy, providing for a continuing role with the Legacy Banks Foundation and Berkshire Bank.
Berkshire�s proposal also indicated that it would use the name �Legacy� in the name of its Berkshire County branches.
As a condition for proceeding, Berkshire required that Legacy commit to negotiate on an exclusive basis for a 30-day
period while each party completed its due diligence review of the other and endeavored to negotiate a definitive

merger agreement and related transaction documents.

The Legacy board of directors met on November 30, 2010 to consider Berkshire�s letter of intent. Also present at that
meeting were KBW and Nutter McClennen & Fish, counsel to Legacy. Messrs. Dunlaevy and Sullivan briefed the

Legacy board of directors on the negotiations with Berkshire since the November 8, 2010 meeting. Mr. Sullivan noted
that Berkshire had delivered a revised letter of intent, dated November 30, 2010, stating that Berkshire was willing to
reduce the termination fee to 4% of the equity value of the transaction, designate Legacy�s current executive office

building as the headquarters of Berkshire and Berkshire Bank, and allow Legacy to terminate the merger agreement if
the average trading price of Berkshire�s common stock declined materially, both in absolute terms and relative to the
trading prices of an index group over that period, and if Berkshire did not exercise its option to increase the ratio of

Berkshire common stock to be exchanged for Legacy common stock.

At the November 30, 2010 meeting of the Legacy board of directors, KBW reviewed the financial terms of Berkshire�s
proposal. Nutter McClennen & Fish discussed the legal standards applicable to the decisions and actions of the

Legacy board of directors and reviewed the proposed terms and conditions in the Berkshire letter of intent, including
the treatment of Legacy stock options and existing Legacy severance and change in control agreements, as well as the
implications of provisions of the Internal Revenue Code applicable to severance payments. Nutter McClennen & Fish
also discussed the terms of the Legacy 2006 Equity Incentive Plan relevant to the treatment of options, and KBW
discussed how the proposed cash payment of $3.00 in exchange for the cancellation of certain �out-of-the-money�
Legacy stock options related to an estimate of the valuation of those options based upon a Black-Scholes option
pricing model. Nutter McClennen & Fish also discussed the implications of Berkshire�s requirement that Legacy

directors and executive officers enter into a voting agreement with Berkshire pursuant to which Legacy directors and
executive officers would agree to vote the shares held by them in favor of the approval and adoption of the merger
agreement. Messrs. Dunlaevy and Sullivan described the timing of and arrangements for Berkshire�s onsite due

diligence review, which was scheduled to begin after the close of business on December 3, 2010, as well as Legacy�s
planned due diligence review of Berkshire that would take place subsequently.

At the conclusion of the November 30, 2010 meeting, Legacy�s board of directors authorized management to continue
to pursue a merger with Berkshire on the terms set forth in Berkshire�s revised letter of intent. The Legacy board of
directors also authorized Legacy�s senior management to engage KBW to provide financial advisory services in

connection with a possible merger with Berkshire and any other potential merger or sale. Legacy formally engaged
KBW on December 9, 2010. KBW is nationally recognized for providing investment banking and financial advisory
services to financial institutions. In particular, in the opinion of the Legacy board of directors, KBW has an excellent
reputation for knowledge of and experience with small, medium and large banks headquartered in New England or
upstate New York. In retaining a financial advisor to provide financial advisory services in connection with a sale or
merger, the Legacy board of directors considered knowledge of both the large community banks and regional banking
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be the most likely type of company to be interested in a merger with Legacy) and the current environment for
community bank mergers important to the Legacy board of directors� evaluation of a merger with Berkshire,
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as well as consideration of Legacy�s other strategic alternatives. In addition, the Legacy board of directors had
successfully worked with KBW on several prior matters. Taking into account this prior working relationship and the
fact that, in Legacy�s view, no other financial advisor would be better qualified to advise on the type of merger that

Legacy planned to consider, the Legacy board of directors did not consider it necessary to formally consider or request
proposals from other financial advisors in connection with a possible merger or sale. Legacy received independent

legal advice from Nutter McClennen & Fish in negotiating the terms of KBW�s engagement.

Beginning on December 1, 2010, Legacy prepared to provide Berkshire with access to all requested non-public
information that Berkshire had requested in connection with its due diligence review, including, among other things,
by assembling a �virtual� data room by electronic means, recognizing that the virtual data room could be used to provide

due diligence information to other possible merger partners.

On December 3, 2010, after further analysis of the impact that combined bank�s pro forma deposit share in the
Berkshire County region would have on the Herfindahl-Hirschman Index, or HHI, which is a measure of market

concentration used by federal bank regulators and the United States Department of Justice to evaluate the competitive
effects of the merger, Legacy decided to delay granting Berkshire access to the virtual data room and permitting
Berkshire to commence its on-site due diligence review until Legacy and Berkshire conducted a more detailed
analysis of competitive effects of the proposed merger and engaged in informal discussions with federal bank

regulators and the Department of Justice. On December 3, 2010, Berkshire retained Wachtell, Lipton, Rosen & Katz
(�Wachtell�) as special counsel for antitrust matters, and from December 3 through December 7, Berkshire and Legacy
undertook a more detailed analysis of the impact the proposed merger would have on the HHI in the Berkshire County
region. In addition, Wachtell, together with Nutter McClennen & Fish and Luse Gorman Pomerenk & Schick (�Luse

Gorman�), merger counsel for Berkshire, engaged in informal discussions with federal bank regulators and the
Department of Justice regarding the HHI methodology that would be applied to the proposed merger. Based upon that

analysis and those informal discussions, Berkshire and Legacy reached a general consensus that the required
divestment of deposits could reasonably be expected to be in the range of $150 million to $200 million, recognizing,
however, that counsel�s informal discussions would not preclude any of the federal bank regulators or the Department
of Justice from taking positions different from those expressed during those discussions, and that therefore there was
some risk that federal bank regulators or the Department of Justice could require divestment of a greater amount of

deposits in order to mitigate the increase in market concentration resulting from the merger.

On December 8, 2010, the Legacy board of directors received an update from Legacy�s senior management and Nutter
McClennen & Fish regarding the basis for the view that the required deposit divestment could reasonably be expected
to be in the range of $150 million to $200 million. At the meeting, Legacy�s senior management summarized the more

detailed HHI analysis conducted by Berkshire and Wachtell and the preliminary discussions with federal bank
regulators and the Department of Justice. Nutter McClennen & Fish also reviewed how the risk of a required

divestment of a portion of the combined bank�s Berkshire County deposits, together with related branches and loans,
would relate to the customary closing condition that would obligate the parties to complete the merger unless a

regulatory approval imposed a �burdensome condition.� Nutter McClennen & Fish and Legacy senior management also
discussed the fact that federal bank regulators and the Department of Justice typically require that the divested
deposits come from the institution being acquired, in this case Legacy, and the implications of that policy for

employee and customer retention. The Legacy board of directors also considered the risk that the time necessary for
the federal banking regulators and the Department of Justice to determine the amount and composition of deposits,
loans and branch locations in Berkshire County to be divested might materially delay the receipt of one or more

regulatory approvals to complete the merger.

At the conclusion of the December 8, 2010 meeting, the Legacy board of directors concurred with management�s
recommendation to allow Berkshire to have access to the virtual data room and to commence its on-site due diligence
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review, provided that Legacy and Berkshire could reach a satisfactory understanding as to how to allocate the
divestment risk in the merger agreement. Later that day, after Luse Gorman and Nutter McClennen & Fish exchanged
drafts of the text of the regulatory closing condition and the definition of �Material Adverse Effect� to be included in the

merger agreement, Berkshire and Legacy agreed in
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principle that the merger agreement would include a regulatory closing condition that would be satisfied so long as no
regulatory approval contained any condition or requirement that would result in a Material Adverse Effect, and that
the definition of Material Adverse Effect specifically would exclude the impact of a requirement contained in any
regulatory approval, or as a condition necessary to obtain any regulatory approval, that there be a divesture of not
more than $200 million of deposit liabilities, whether from Legacy, Berkshire or a combination of the two, together
with related branch premises and such loans as one of more bank regulators may require in connection with such

divestiture.

Legacy gave Berkshire access to Legacy�s virtual data room late in the afternoon on December 8, 2010 and Berkshire
conducted its on-site due diligence review during non-business hours from December 8 through December 10, 2010.
Legacy conducted a more limited due diligence review of Berkshire on December 10 and 11, 2010, consisting of
Legacy�s senior management, KBW and Nutter McClennen & Fish interviewing senior Berkshire management and
reviewing certain non-public information, as well as a limited review of certain loans performed by an independent

loan review company retained by Legacy.

Messrs. Dunlaevy, Sullivan and Daly met on December 14, 2010 to discuss the due diligence findings of their
respective organizations and the implications for financial, strategic and operational matters pertinent to a merger of
Legacy and Berkshire. Mr. Daly informed Messrs. Dunlaevy and Sullivan that following Berkshire�s due diligence
review, Berkshire no longer was willing to value Legacy at $15.00 per share. In explaining Berkshire�s position, Mr.
Daly emphasized two post-November 29, 2010 developments. First, Berkshire�s interest rate mark, in which Berkshire
valued Legacy�s assets and liabilities to reflect the increase in interest rates since September 30, 2010, indicated that
Berkshire would need to materially decrease its estimate of the fair value of Legacy�s net assets, as compared to
Berkshire�s previous fair value estimate based upon information as of September 30, 2010 that was available to

Berkshire when it submitted its November 29, 2010 letter of intent. Second, Berkshire estimated that as part of its fair
value adjustments it would need to record a significant credit related discount to the value of Legacy�s relatively
illiquid investments in commercial real estate and commercial real estate finance. Mr. Daly told Mr. Sullivan that

Berkshire believed the appropriate valuation of Legacy common stock in a merger was in the range of $12 to $13 per
share. Further discussions took place on December 14 and 15 between Mr. Daly and Mr. Sullivan and between

Sandler O�Neill and KBW regarding the appropriate valuation of Legacy common stock in a merger with Berkshire. In
addition, at Mr. Sullivan�s request, KBW confirmed that Berkshire had calculated its interest rate mark in a

commercially reasonable manner.

On December 15, 2010, Mr. Sullivan and KBW briefed Legacy�s board of directors on Berkshire�s due diligence
findings and Berkshire�s proposal to reduce the value that Legacy stockholders would receive in a merger with

Berkshire. Mr. Sullivan and KBW summarized how the material terms of the revised proposal that Berkshire had
communicated orally before the meeting differed from the proposal that the Legacy board of directors considered on
November 30, 2010. Specifically, Mr. Sullivan and KBW reported that Berkshire proposed to value Legacy common

stock at $13.00 per share in the merger, and that for a period of time after the merger agreement was signed,
sometimes referred to in this Joint Proxy Statement/Prospectus as the �go-shop period,� Legacy would be permitted to
initiate, solicit and encourage any inquiry or the making of any proposal or offer that could constitute an acquisition
proposal, provide non-public information relating to Legacy, and participate in discussions and negotiate with third
parties with respect to acquisition proposals. In discussing the go-shop feature, KBW reported that Berkshire had
proposed that if Legacy were to terminate the merger agreement to accept a Superior Proposal (as defined in the

Merger Agreement) made during the go-shop period, the termination fee would be less than the 4% termination fee
that would apply to an acquisition proposal accepted after the go-shop period. KBW also reported that as a further
inducement for Legacy to accept the reduced pricing, Berkshire was willing to share with Legacy stockholders any
deposit premium in excess of 3.5% that Berkshire receives for divested deposits. In considering Berkshire�s revised
proposal, the Legacy board of directors considered the relative merits of then actively soliciting proposals from
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several banking companies rather than relying solely on a go-shop provision in the merger agreement, as well as the
relative levels of interest that KBW expected other large banking companies headquartered in New England or upstate
New York would have in considering a merger with Legacy. At the conclusion of the December 15 meeting, Legacy�s
board of directors authorized senior management to continue negotiations based upon the revised Berkshire proposal

if management was satisfied with the specific go-shop terms that it

43

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

Developments before Execution of Merger Agreement 101



TABLE OF CONTENTS

was subsequently able to negotiate with Berkshire. The Legacy board of directors also expressed a preference that the
exchange ratio be based upon the recent trading average of Berkshire stock, rather than the closing price of Berkshire

common stock on a particular date.

After subsequent discussions on December 15 between Mr. Daly and Messrs. Dunlaevy and Sullivan, and between
Sandler O�Neill and KBW, Berkshire and Legacy reached an understanding in principle on the following material

terms. The go-shop period would last until January 31, 2011, and a termination fee equal to 2% of the equity value of
the transaction would apply if Legacy were to terminate the merger agreement to accept a Superior Proposal made
during the go-shop period. Each share of Legacy common stock would be converted into the right to receive 0.56385

shares of BHLB Common Stock and $1.30 in cash, with the exchange ratio being equal to 90% of the quotient
obtained by dividing $13.00 by the average closing price of Berkshire�s stock for the ten-day period ended December
15, 2010. Legacy stockholders would be entitled to receive half of the amount by which the weighted average deposit

premium received by Berkshire for divested deposits exceeds 3.5%, less applicable taxes on the portion of the
premium in excess of 3.5%. Options on 422,900 shares of Legacy common stock exercisable at $16.03 that are held
by directors and executive officers of Legacy and Legacy Banks, other than such options held by Mr. Dunlaevy,
would be terminated in exchange for a cash payment of $3.00 per option share, and all other Legacy stock options,
including options on 206,200 shares of Legacy common stock exercisable at $16.03 that are held by Mr. Dunlaevy,
would be exchanged for Berkshire stock options having equivalent economic terms. (Mr. Sullivan does not hold any

Legacy stock option exercisable at $16.03.)

Beginning on December 16, 2010 and continuing through December 21, 2010, Nutter McClennen & Fish exchanged
drafts of the proposed merger agreement, voting agreement and related documents with Luse Gorman. Separately,

Berkshire negotiated with counsel for Messrs. Dunlaevy and Sullivan regarding the terms of Mr. Dunlaevy�s
consulting agreement and Mr. Sullivan�s employment with Berkshire that would be effective upon the closing of the

merger.

On December 20, 2010, the Legacy board of directors received an update from senior management regarding the
status of the negotiations, a report from KBW regarding Legacy�s due diligence review of Berkshire, and a

presentation from Nutter McClennen & Fish regarding the terms of the proposed merger and voting agreements. In
addition, the Legacy board of directors approved the amendment and restatement of Legacy�s 2006 Equity Incentive
Plan to delete Section 11, which otherwise would have resulted in the issuance of 51,774 additional shares of Legacy
common stock on a pro rata basis to those Legacy directors and employees who then were recipients of restricted
stock grants. Of those 51,774 shares, 18,689 shares, or 36.1%, would have been issued to Mr. Dunlaevy, 11,934

shares, or 23.1%, would have been issued to the other directors of both Legacy and Legacy Banks, 11,259 shares, or
21.7%, would have been issued to those individuals who are directors of Legacy Banks only, and the remaining 9,892
shares, or 19.1%, would have been issued to Legacy employees other than Messrs. Dunlaevy and Sullivan. (Mr.

Sullivan would not have received an allocation under Section 11 of Legacy�s 2006 Equity Incentive Plan.)

At a meeting of the Berkshire board of directors held on December 20, 2010, the Berkshire board of directors
discussed the terms of the proposed merger with Legacy. Sandler O�Neill and Luse Gorman participated in the special
meeting. Luse Gorman, which from time to time at past meetings had discussed with Berkshire�s board of directors the
legal standards applicable to its decisions and actions with respect to its evaluation of merger proposals, reviewed the
proposed transaction agreements and related information. Sandler O�Neill delivered an oral opinion to the effect that,
as of December 21, 2010 and based upon and subject to the factors and assumptions set forth in Sandler O�Neill�s

written opinion, merger consideration to be received by the holders (other than Berkshire and its affiliates) of Legacy
common stock pursuant to the Merger Agreement was fair from a financial point of view to such holders. Sandler
O�Neill also reviewed with the Berkshire board of directors the text of its fairness opinion, which is attached to this
Joint Proxy Statement/Prospectus as Appendix C. Following these board deliberations, Berkshire�s board of directors
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determined that the merger, the Merger Agreement and the transactions contemplated by the Merger Agreement are
advisable and in the best interests of Berkshire and its stockholders, and the directors voted unanimously to approve
the merger and other transactions, and to approve and adopt the Merger Agreement and the other agreements and

related matters, subject to the resolution of open issues in a manner satisfactory to Berkshire.
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On December 21, 2010, Berkshire and Legacy finalized the merger and voting agreements and related documents,
including Mr. Dunlaevy�s consulting agreement and Mr. Sullivan�s terms of employment with Berkshire that would be
effective upon the closing of the merger. At a full day meeting of the Legacy board of directors on December 21,
2010, Nutter McClennen & Fish, which from time to time at past meetings had discussed with Legacy�s board of

directors the legal standards applicable to its decisions and actions with respect to its evaluation of merger proposals,
reviewed the merger and voting agreements and related information.

Among other things, the Legacy board of directors considered that under the proposed merger agreement options on
422,900 shares of Legacy common stock exercisable at $16.03 that are held by directors of and executive officers of
Legacy and Legacy Banks, other than those held by Mr. Dunlaevy, would be terminated in exchange for a cash

payment of $3.00 per option share. Legacy�s board of directors was aware of the provisions of Legacy�s 2006 Equity
Incentive Plan, which authorized the Legacy board to cancel outstanding options in exchange for a cash payment
having an aggregate value equal to the value of such options, as determined by the Legacy board of directors in its
sole discretion. Taking into account the course of negotiation with Berkshire and the information provided to the
Legacy board of directors regarding the valuation of those options using a Black-Scholes option pricing model, the

Legacy board of directors concluded that the $3.00 cash payment for such options under the Merger Agreement was a
fair value for those options for purposes of the 2006 Equity Incentive Plan.

Also at the December 21, 2010 meeting, KBW reviewed its updated financial analysis of the merger consideration
provided under the final form of Merger Agreement, and at the request of the Legacy board of directors, KBW
delivered an opinion to the effect that, as of December 21, 2010 and based upon and subject to the factors and

assumptions set forth in KBW�s written opinion, the merger consideration to be received by the holders of Legacy
common stock (other than Berkshire and its affiliates) pursuant to the Merger Agreement was fair from a financial
point of view to such holders. KBW also reviewed with the Legacy board of directors the text of its fairness opinion,

which was delivered to Legacy at the conclusion of that meeting and is attached to this Joint Proxy
Statement/Prospectus as Appendix B. KBW assumed for purposes of its opinion that the weighted average deposit

premium received by Berkshire for the divested deposits would not exceed 3.5% and therefore no additional payment
would be made to Legacy stockholders under that provision of the Merger Agreement.

Throughout the December 21, 2010 meeting, Legacy�s senior management, KBW and Nutter McClennen & Fish
responded to questions from Legacy�s board of directors. Following KBW�s presentation the Legacy board of directors
held an executive session with non-independent directors excused, at which the independent directors unanimously
supported the proposed merger and the terms of the Merger Agreement. Following these deliberations, Legacy�s board
of directors, having concluded that the Merger Agreement, the Merger and the related transactions contemplated by
the Merger Agreement are advisable and in the best interests of Legacy and its stockholders, voted unanimously to

approve the Merger and related transactions and to approve and adopt the Merger Agreement and the other
agreements and related matters. The Legacy board of directors also unanimously recommended that Legacy

stockholders approve and adopt the Merger Agreement. In approving the Merger Agreement, the Merger and the
related transactions, the Legacy board of directors noted the potential conflict of interest of Messrs. Dunlaevy and
Sullivan, because of Mr. Dunlaevy�s consulting agreement with Berkshire and Berkshire�s employment offer to Mr.
Sullivan, and was aware of the other interests of Legacy�s officers and directors in the merger described in the section
of this Joint Proxy Statement/Prospectus titled �Interests of Certain Persons in the Merger� beginning on page 73.

Also at the December 21, 2010 meeting, the Legacy board of directors discussed with KBW and Nutter McClennen &
Fish the go-shop process to be conducted after the signing of the Merger Agreement.

Later on December 21, 2010, after the close of the NASDAQ markets, Legacy and Berkshire each executed and
delivered the Merger Agreement and issued a joint press release announcing the Merger Agreement and the proposed
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Developments after Execution of Merger Agreement

During the December 21, 2010 meeting of the Legacy board of directors, the Legacy board of directors determined
that Legacy�s Mergers and Acquisitions Committee should oversee the go-shop process and evaluate the status of

potentially interested parties on a regular basis. Pursuant to the Merger Agreement, until 11:59 p.m., Eastern Time, on
January 31, 2011, Legacy and its advisors were able to initiate, solicit and encourage any alternative acquisition

proposals from third parties, provide non-public information, and participate in discussions and negotiate with third
parties with respect to alternative acquisition proposals. During the go-shop period, KBW informed 13 other banking
companies of the �go-shop� period. These parties were selected by the Legacy board of directors (or its Mergers and
Acquisitions Committee), in consultation with KBW. None of those possible buyers sought access to non-public

Legacy information, engaged in other discussions with Legacy or its advisors, or made or indicated any intention to
make an alternative acquisition proposal prior to the expiration of the �go-shop� period. After 11:59 p.m. on January 31,
2011, Legacy and its advisors ceased all go-shop activities in accordance with the terms of the Merger Agreement. See
�� Covenants of Legacy and Berkshire Hills in the Merger Agreement � Not to Solicit Other Proposals� beginning on page
81 of this Joint Proxy Statement/Prospectus. After the expiration of the �go shop� period and through the date of this
Joint Proxy Statement/Prospectus, no one has sought access to non-public Legacy information, engaged in other

discussions with Legacy or its advisors, or made or indicated an intention to make an alternative acquisition proposal.

Legacy�s 2011 Management Financial Projections

In 2010, Legacy�s senior management developed a set of internal financial projections covering the period from
January 1, 2011 through December 31, 2012 in connection with Legacy�s capital planning process. These projections
sometimes are referred to in this Joint Proxy Statement/Prospectus as the �Legacy�s Management Projections.� A subset

of Legacy�s Management Projections is included below.

Legacy does not, as a matter of course, publicly disclose projections of future revenues or earnings. During the period
leading up to the Merger Agreement, however, Legacy�s senior management provided Legacy�s Management

Projections to Legacy�s board of directors, KBW, Berkshire and Sandler O�Neill. Legacy has included in this section a
condensed version of Legacy�s Management Projections for 2011 to give Legacy stockholders access to certain
non-public information for purposes of considering and evaluating the Merger. Legacy�s Management Projections

were not prepared with a view to compliance with published guidelines of the SEC or the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of prospective financial

information.

Legacy�s Management Projections have been prepared by, and are the responsibility of, Legacy�s management. Wolf &
Company, P.C., the independent registered public accounting firm of Legacy (and Berkshire for the year ended

December 31, 2010), has neither examined nor compiled Legacy�s Management Projections, and accordingly, Wolf &
Company does not express an opinion or any other form of assurance with respect thereto. Wolf & Company�s report
on Legacy�s consolidated financial statements in Legacy�s Annual Report on Form 10-K for the year ended December
31, 2010, relates to Legacy�s historical financial information. It does not extend to Legacy�s Management Projections

and should not be read to do so.

In preparing Legacy�s Management Projections, Legacy�s management took into account Legacy�s historical
performance, combined with management�s estimates regarding future levels of investments, loans, deposits and
borrowings, operating income, provision for loan losses and income taxes. Legacy�s Management Projections were
developed in a manner consistent with management�s historical development of budgets and were not developed for

public disclosure. Although Legacy�s Management Projections for 2011 are presented with numerical specificity, these
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projections reflect numerous assumptions and estimates as to future events made by Legacy�s management that
Legacy�s management believed were reasonable at the time Legacy�s Management Projections were prepared. Legacy
believes that Legacy�s Management Projections for 2011 are not reflective of the manner in which Berkshire would
operate Legacy after the Merger. In addition, factors such as industry performance and general business, economic,
regulatory, market and financial conditions, all of which are difficult to predict and beyond the control of Legacy�s
management, may cause Legacy�s Management Projections for 2011 or the underlying assumptions to be inaccurate.
Such factors include those that are more particularly described under the heading �Item 1A. Risk Factors� in Legacy�s

Annual Report on
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Form 10-K for the year ended December 31, 2010. Accordingly, there can be no assurance that Legacy�s Management
Projections will be realized, and actual results may be materially greater or less than those contained in Legacy�s
Management Projections. The inclusion of a condensed version of Legacy�s Management Projections in this Joint

Proxy Statement/Prospectus should not be regarded as an indication that Legacy�s board of directors, KBW, Berkshire
or Sandler O�Neill considered, or now considers, Legacy�s Management Projections for 2011 to be a reliable prediction

of future results and such projections should not be relied on as such.

Legacy�s Management Projections for 2011 reflected management�s assessment, at that time, of Legacy�s prospects
given its current operating environment. Legacy does not intend to update or otherwise revise Legacy�s Management
Projections for 2011 to reflect circumstances existing after the date when made or to reflect the occurrence of future
events even in the event that any or all of the assumptions underlying Legacy�s Management Projections are shown to

be in error.

KBW relied upon Legacy�s Management Projections for 2011, which are presented in a condensed format below, in
connection with its financial and valuation analyses, including its discounted cash flow analysis, which was among the
factors considered by KBW in its opinion to Legacy�s board of directors. See �� Opinion of Legacy�s Financial Advisor�

beginning on page 50.

Condensed
Management
Projections
For the Year
Ending
December 31,
2011
(Dollars in
millions, except
per share data)

Net interest income $ 26.7
Non-interest income $ 6.7
Provision for Loan Losses $ 2.3
Net income $ 3.1
Earnings per share $ 0.39

Recommendation of the Legacy Board of Directors; Legacy�s
Reasons for the Merger

Recommendation of the Legacy Board of Directors

The Legacy board of directors unanimously determined that the Merger Agreement, the merger and the other
transactions contemplated by the Merger Agreement are advisable and in the best interests of Legacy and its

stockholders, adopted the Merger Agreement and approved the merger, and recommended that Legacy stockholders
approve and adopt the Merger Agreement. In connection with the foregoing, the board considered the opinion of
KBW, Legacy�s financial advisor, in making its recommendation. For more information on KBW�s opinion, see the
section of this Joint Proxy Statement/Prospectus titled �� Opinion of Legacy�s Financial Advisor� beginning on page 50.
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THE LEGACY BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR�
APPROVAL AND ADOPTION OF THE MERGER AGREEMENT.

Reasons for the Merger

The Legacy board of directors, in reaching its determination, consulted with Legacy�s senior management, KBW and
Nutter McClennen & Fish, drew on its knowledge of Legacy�s business, operations, properties, assets, financial

condition, operating results, historical market prices and prospects, and considered the following factors in favor of
the merger, which are not presented in order of priority:

�
a review of the historical financial statements of Legacy and Berkshire and certain other internal information,
primarily financial in nature, relating to the respective businesses, earnings, and financial condition of Legacy and
Berkshire;

�
the respective business strategies of Legacy and Berkshire, prospects for the future, including expected financial
results, and expectations relating to the proposed Merger, based on discussions with management of Legacy and
Berkshire;
47
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�the geographic fit and increased customer convenience of the branch networks of Legacy Banks and Berkshire Bank;

�the compatibility of the banking cultures and business and management philosophies of Legacy and Berkshire,particularly with respect to customer service and convenience, and the meeting of local banking needs;

�the effect of the Merger on Legacy customers and the communities served by Legacy, including the effect of anincrease in the legal lending limit available to borrowers of the combined bank by reason of the merger;

�
the effect on Legacy customers and the communities served by Legacy of Berkshire�s longstanding history of serving
the customers and communities in the Berkshire County and the Capital District region of New York through
Berkshire�s own efforts as well as through the contributions of Berkshire�s charitable foundation;

� the continuation of The Legacy Banks charitable foundation;

�

the amount of the Merger consideration, its premium to Legacy�s trading price in the period preceding the
announcement of the Merger and its comparability with respect to other premiums, and the belief of the Legacy board
of directors that Berkshire common stock represents an investment in a well-capitalized institution which should
result in long-term value and increased liquidity for Legacy stockholders;

�the fact that the Merger consideration is expected to be tax-free to Legacy stockholders to the extent that they receiveBerkshire common stock in exchange for their shares of Legacy common stock;

�
the fact that even though Legacy no longer will exist as an independent, stand-alone company, Legacy stockholders
will participate in the growth of Berkshire and in any synergies resulting from the Merger and retain the potential to
receive an additional market premium if at some future time Berkshire is acquired;

� the higher dividend rate paid by Berkshire;

�

the then current financial market conditions, and historical market prices, volatility and trading information with
respect to Legacy common stock, including the possibility that if Legacy remained as an independent publicly-owned
corporation, in the event of a decline in the market price of Legacy common stock or the stock market in general, the
price that might be received by holders of Legacy common stock in the open market or in a future transaction might
be less than the Merger consideration;

�the fact that the Merger Agreement and the transactions contemplated thereby were the product of arms� lengthnegotiations between representatives of Legacy and representatives of Berkshire;

�

the presentation of KBW (including the assumptions and methodologies underlying the analyses in connection
therewith) and the opinion of KBW to Legacy�s board dated December 21, 2010, a copy of which is attached to this
Joint Proxy Statement/Prospectus as Appendix B and which you should read carefully in its entirety, which expresses
KBW�s view that, as of December 21, 2010, and based on and subject to the factors, limitations and assumptions set
forth in its opinion, the Merger consideration was fair, from a financial point of view, to holders of Legacy common
stock;

� the anticipated effect of the acquisition on Legacy employees (including the fact that Legacy employees who
do not continue as employees of Berkshire or Berkshire Bank will be entitled to receive severance benefits);

� the terms and conditions of the Merger Agreement, including:

�
the go-shop provision, which through January 31, 2011 permitted Legacy and its advisors to initiate, solicit and
encourage any inquiry or the making of any proposal or offer that could constitute an acquisition proposal, provide
non-public information relating to Legacy, participate
48
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in discussions and negotiate with third parties with respect to acquisition proposals and terminate the Merger
Agreement, upon the payment to Berkshire of a termination fee of $2,160,000, to pursue a Superior Proposal made
during the go-shop period;

�

the ability of the Legacy board of directors, under certain circumstances after January 31, 2011 but prior to the
adoption of the Merger Agreement by Legacy stockholders, to furnish information to and conduct negotiations with a
third party and terminate the Merger Agreement, upon the payment to Berkshire of a termination fee of $4,320,000, to
accept a Superior Proposal; and

�
the Legacy board of directors� belief that in either case the termination fee payable to Berkshire was reasonable in the
context of termination fees that were payable in other comparable transactions and likely would not preclude another
party from making a competing proposal;

�
the likelihood that the Merger will be consummated in light of the conditions to Berkshire�s obligation to consummate
the merger, including the definition under the Merger Agreement of Material Adverse Effect as it pertains to the risk
of divestiture;

� the treatment of Legacy equity awards under the Merger Agreement;

�provisions requiring Berkshire to share with Legacy stockholders any deposit premium in excess of 3.5% thatBerkshire receives for divested deposits (net of applicable taxes on such excess premium);

�the fact that approval and adoption of the Merger Agreement would require the affirmative vote of the holders of amajority of the shares of Legacy common stock entitled to vote;

�

a review of the risks and prospects of Legacy remaining independent, including the uncertainty regarding the potential
for higher capital requirements and an increase in the cost of regulatory compliance as a consequence of the
Dodd-Frank Wall Street Reform and Consumer Protection Act that was enacted on July 21, 2010, and the regulations
expected to be adopted pursuant to that Act;

�the fact that Mr. Dunlaevy and another Legacy director to be designated by Berkshire will become directors ofBerkshire effective upon the completion of the merger;

�the fact that Berkshire has committed under the Merger Agreement to designate Legacy�s current executive offices at99 North Street, Pittsfield, Massachusetts as the headquarters of Berkshire and Berkshire Bank; and

�

the fact that Berkshire has committed under the Merger Agreement that, subject to regulatory approval, Berkshire will
include the �Legacy� name in the name of Berkshire Bank�s branch offices in Berkshire County and will continue to do
so for at least two years after the completion of the merger, or, if earlier, until such time as Berkshire Bank rebrands
its banking offices in Berkshire County.
The Legacy board of directors also was aware that all Legacy directors and executive officers, who collectively owned

approximately 360,386 shares of Legacy common stock, would enter into a voting agreement with Berkshire
contemporaneously with the execution of the Merger Agreement and that pursuant to such voting agreements,

Legacy�s directors and executive officers would agree to vote the shares held by them in favor of the approval and
adoption of the Merger Agreement. The Legacy board of directors understood that such voting agreements were a

condition to Berkshire entering into the Merger Agreement and such voting agreements will terminate in the event that
the Merger Agreement is terminated in accordance with its terms.

In the course of the Legacy board of directors� deliberations, it also considered a variety of risks and other
countervailing factors, including:

� the risks and costs to Legacy if the Merger is not completed, including:
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� the diversion of management and employee attention, potential employee attrition and the resulting effect on
Legacy�s customers and business relationships; and

�

the market price of Legacy common stock, as the market price could be affected by many factors, including (1) the
reason or reasons for which the Merger Agreement was terminated and whether such termination resulted from factors
adversely affecting Legacy; (2) Legacy�s then current operating and financial results, which could be variable; (3) the
possibility that, as a result of the termination of the Merger Agreement, the marketplace would consider Legacy to be
an unattractive acquisition candidate; and (4) the possible sale of shares of Legacy common stock by short-term
investors (such as arbitrageurs) following an announcement of termination of the Merger Agreement;

�
the fact that federal banking regulators and the Department of Justice likely will require the combined bank to divest
deposits, loans and branch locations in Berkshire County in order to mitigate the increase in market concentration
resulting from the Merger, and the uncertainty associated with the amount and composition of such divestiture;

�

the risk that the time necessary for federal banking regulators and the Department of Justice to determine the amount
and composition of deposits, loans and branch locations in Berkshire County to be divested, and to approve the
purchaser or purchasers of such divested deposits, may delay the receipt of one or more regulatory approvals to
complete the merger;

�
the fact that the Merger consideration, consisting primarily of shares of Berkshire common stock, provides less
certainty of value to Legacy stockholders compared to a transaction in which they would receive only cash
consideration;

�

the restrictions that the Merger Agreement imposes (after the expiration of the go-shop period on January 31, 2011)
on Legacy actively soliciting competing acquisition proposals, and the fact that Legacy would be obligated to pay a
$2,160,000 termination fee to terminate the Merger Agreement to pursue a Superior Proposal made during the
go-shop period and a $4,320,000 termination fee to terminate the Merger Agreement to accept a Superior Proposal
made after the go-shop period;

�the fact that gains from the cash component of the merger consideration would generally be taxable to Legacy�s U.S.stockholders for U.S. federal income tax purposes; and

�the interests of Legacy�s officers and directors in the Merger described in the section of this Joint ProxyStatement/Prospectus titled �Interests of Certain Persons in the Merger� beginning on page 73.
The foregoing discussion of the factors considered by the Legacy board of directors is not intended to be exhaustive,
but does set forth the principal factors considered by Legacy�s board of directors. The Legacy board of directors

collectively reached the unanimous conclusion to adopt the Merger Agreement and approve the Merger in light of the
various factors described above and other factors that each member of the Legacy board of directors determined was
appropriate. In view of the wide variety of factors considered by the Legacy board of directors in connection with its

evaluation of the merger and the complexity of those matters, the Legacy board of directors did not consider it
practical, and therefore did not attempt, to quantify, rank or otherwise assign relative weights to the specific factors it
considered in reaching its decision. Rather, the Legacy board of directors is making its recommendation based on the
totality of information presented to and the investigation conducted by it. In considering the factors discussed above,

individual Legacy directors may have given different weights to different factors.

Opinion of Legacy Bancorp, Inc.�s Financial Advisor

On December 9, 2010 Legacy engaged KBW to render financial advisory and investment banking services to Legacy.
KBW agreed to assist Legacy in assessing the fairness, from a financial point of view, of the merger with Berkshire
Hills to the stockholders of Legacy. Legacy selected KBW because KBW is a nationally recognized investment

banking firm with substantial experience in transactions similar to the merger
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and is familiar with Legacy and its business. As part of its investment banking business, KBW is continually engaged
in the valuation of financial services companies and their securities in connection with mergers and acquisitions.

Other than with respect to the proposed Merger, the only relationship that existed during the past two years between
KBW and Legacy occurred in late 2008 when Legacy paid KBW $10,000 for KBW�s services in connection with

Legacy�s consideration of a possible bank acquisition that it ultimately did not pursue.

As part of its engagement, a representative of KBW attended the meeting of the Legacy board of directors held on
December 21, 2010, at which the Legacy board of directors evaluated the proposed merger with Berkshire Hills. At
this meeting, KBW reviewed the financial aspects of the proposed merger and rendered an opinion that, as of such
date, the consideration offered to Legacy stockholders in the merger was fair from a financial point of view. The

Legacy board of directors approved the merger agreement at this meeting.

The full text of KBW�s written opinion is attached as Appendix B to this document and is incorporated herein by
reference. Legacy stockholders are urged to read the opinion in its entirety for a description of the procedures
followed, assumptions made, matters considered, and qualifications and limitations on the review undertaken by
KBW. The description of the opinion set forth herein is qualified in its entirety by reference to the full text of such

opinion.

KBW's opinion speaks only as of the date of the opinion. The opinion is directed to the Legacy board of
directors and addresses only the fairness, from a financial point of view, of the consideration offered to the

Legacy stockholders. It does not address the underlying business decision to proceed with the merger and does
not constitute a recommendation to any Legacy shareholder as to how the shareholder should vote at the

Legacy special meeting on the merger or any related matter.

In rendering its opinion, KBW:

� reviewed, among other things,
� the merger agreement;

�Annual Reports to Stockholders and Annual Reports on Form 10-K for the three years ended December 31, 2009 ofLegacy and Berkshire Hills;

�certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Legacy and Berkshire Hills and certainother communications from Legacy and Berkshire Hills to their respective stockholders; and

�
other financial information concerning the businesses and operations of Legacy and Berkshire Hills furnished to
KBW by Legacy and Berkshire Hills for purposes of KBW�s analysis, including Legacy�s Management Projections
(see �� Legacy�s 2011 Management Financial Projections� beginning on page 46 of this proxy statement-prospectus);

� held discussions with members of senior management of Legacy and Berkshire Hills regarding
� past and current business operations;

� regulatory relations;
� financial condition; and

� future prospects of their respective companies;

�compared certain financial and stock market information for Legacy and Berkshire Hills with similar information forcertain other companies the securities of which are publicly traded;
� reviewed the financial terms of certain recent business combinations in the banking industry; and

� performed other studies and analyses that it considered appropriate.
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KBW, in conducting its review and arriving at its opinion, relied upon the accuracy and completeness of all of the
financial and other information provided to it or otherwise publicly available. KBW did not independently verify the
accuracy or completeness of any such information or assume any responsibility for such verification or accuracy.
KBW relied upon the management of Legacy and Berkshire Hills as to the reasonableness and achievability of the
financial and operating forecasts and projections (and the assumptions and bases therefore) provided to KBW. KBW
assumed that such forecasts and projections reflect the best currently available estimates and judgments of such

managements and that such forecasts and projections will be realized in the amounts and in the time periods currently
estimated by such managements. KBW assumed, without independent verification, that the aggregate allowance for
loan and lease losses for Legacy and Berkshire Hills are adequate to cover those losses. KBW did not make or obtain
any evaluation or appraisal of the property of Legacy or Berkshire Hills, nor did it examine any individual credit files.

The projections furnished to KBW and used by it in certain of its analyses were prepared by Legacy�s and Berkshire
Hills� senior management teams. Legacy and Berkshire Hills do not publicly disclose internal management projections

of the type provided to KBW in connection with its review of the merger. As a result, such projections were not
prepared with a view towards public disclosure. The projections were based on numerous variables and assumptions,

which are inherently uncertain, including factors related to general economic and competitive conditions.
Accordingly, actual results could vary significantly from those set forth in the projections.

For purposes of rendering its opinion, KBW assumed that, in all respects material to its analyses:

�the merger will be completed substantially in accordance with the terms set forth in the merger agreement with noadditional payments or adjustments to the merger consideration;

�the representations and warranties of each party in the merger agreement and in all related documents and instrumentsreferred to in the merger agreement are true and correct;

�each party to the merger agreement and all related documents will perform all of the covenants and agreementsrequired to be performed by such party under such documents;
� all conditions to the completion of the merger will be satisfied without any waiver; and

�

in the course of obtaining the necessary regulatory, contractual, or other consents or approvals for the merger, no
restrictions, including any divestiture requirements, termination or other payments or amendments or modifications,
will be imposed that will have a material adverse effect on the future results of operations or financial condition of the
combined entity or the contemplated benefits of the merger, including the cost savings and related expenses expected
to result from the merger.

KBW further assumed that the merger will be accounted for as a purchase transaction under generally accepted
accounting principles, and that the merger will qualify as a tax-free reorganization for United States federal income
tax purposes. KBW�s opinion is not an expression of an opinion as to the prices at which shares of Legacy common
stock or shares of Berkshire Hills common stock will trade following the announcement of the merger or the actual
value of the shares of common stock of the combined company when issued pursuant to the merger, or the prices at
which the shares of common stock of the combined company will trade following the completion of the merger.

In performing its analyses, KBW made numerous assumptions with respect to industry performance, general business,
economic, market and financial conditions and other matters, which are beyond the control of KBW, Legacy and

Berkshire Hills. Any estimates contained in the analyses performed by KBW are not necessarily indicative of actual
values or future results, which may be significantly more or less favorable than suggested by these analyses.

Additionally, estimates of the value of businesses or securities do not purport to be appraisals or to reflect the prices at
which such businesses or securities might actually be sold. Accordingly, these analyses and estimates are inherently
subject to substantial uncertainty. In addition, the KBW opinion was among several factors taken into consideration
by the Legacy board of directors in making its determination to approve the merger agreement and the merger.
Consequently, the analyses described below should not be viewed as determinative of the decision of the Legacy
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The following is a summary of the material analyses presented by KBW to the Legacy board of directors on
December 21, 2010, in connection with its fairness opinion. The summary is not a complete description of the
analyses underlying the KBW opinion or the presentation made by KBW to the Legacy board of directors, but

summarizes the material analyses performed and presented in connection with such opinion. The preparation of a
fairness opinion is a complex analytic process involving various determinations as to the most appropriate and

relevant methods of financial analysis and the application of those methods to the particular circumstances. Therefore,
a fairness opinion is not readily susceptible to partial analysis or summary description. In arriving at its opinion, KBW

did not attribute any particular weight to any analysis or factor that it considered, but rather made qualitative
judgments as to the significance and relevance of each analysis and factor. The financial analyses summarized below
include information presented in tabular format. The tables alone do not constitute a complete description of the

financial analyses. Accordingly, KBW believes that its analyses and the summary of its analyses must be considered
as a whole and that selecting portions of its analyses and factors or focusing on the information presented below in
tabular format, without considering all analyses and factors or the full narrative description of the financial analyses,
including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view

of the process underlying its analyses and opinion.

Summary of Proposal.  Pursuant to the terms of the Agreement, each outstanding share of common stock, par value
$0.01 per share, of Legacy will be converted into the right to receive .056385 shares of common stock, par value

$0.01 per share, of Berkshire Hills and $1.30 in cash. Based on Berkshire Hills�s closing price on Monday, December
20, 2010 of $20.88, the exchange ratio represented a value of $13.07 per share to Legacy.

Selected Peer Group Analysis.  Using publicly available information, KBW compared the financial performance,
financial condition and market performance of Legacy and Berkshire Hills to the following depository institutions that

KBW considered comparable to Legacy and Berkshire Hills.

Companies included in Legacy�s peer group were:

Arrow Financial Corporation Northway Financial, Inc.
Bancorp Rhode Island, Inc. New England Bancshares, Inc.
United Financial Bancorp, Inc. Oneida Financial Corp.
Merchants Bancshares, Inc. Salisbury Bancorp, Inc.
Alliance Financial Corporation Hampden Bancorp, Inc.
Enterprise Bancorp, Inc. Chicopee Bancorp, Inc.
Westfield Financial, Inc. Peoples Federal Bancshares, Inc.
Beacon Federal Bancorp, Inc. Central Bancorp, Inc.
New Hampshire Thrift Bancshares, Inc.
Hingham Institution for Savings

Companies included in Berkshire Hills�s peer group were:

Independent Bank Corp. Merchants Bancshares, Inc.
TrustCo Bank Corp NY Alliance Financial Corporation
Tompkins Financial Corporation Enterprise Bancorp, Inc.
Washington Trust Bancorp, Inc. Westfield Financial, Inc.
Brookline Bancorp, Inc. Beacon Federal Bancorp, Inc.
Danvers Bancorp, Inc. New Hampshire Thrift Bancshares, Inc.
Century Bancorp, Inc.
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To perform this analysis, KBW used financial information as of the three-month period ended September 30, 2010,
except for the comparison of net charge-offs to average loans and last-twelve-months earnings estimates, for which
the twelve-month period ended September 30, 2010 was used. Market price information was as of December 20,
2010. 2011 and 2012 earnings estimates were taken from a nationally recognized earnings estimate consolidator for
comparable companies. Certain financial data prepared by KBW, and as referenced in the tables presented below, may
not correspond to the data presented in Legacy�s and Berkshire Hills�s historical financial statements, or to the data
prepared by Sandler O�Neill & Partners, L.P. presented under the section �Opinion of Berkshire Hills� Financial

Advisor,� as a result of the different periods, assumptions and methods used by KBW to compute the financial data
presented.

KBW�s analysis showed the following concerning Legacy�s and Berkshire Hills�s financial performance:

Legacy
Legacy
Peer Group
Minimum

Legacy
Peer Group
Maximum

Core Return on Average Assets(1) (0.42%) (1.90%) 1.15 % 
Core Return on Average Equity(1) (3.3%) (12.7%) 16.8 % 
Net Interest Margin 3.00 % 2.60 % 4.43 % 
Fee Income/Revenue 20.0 % 4.7 % 54.9 % 
Efficiency Ratio 89.8 % 40.8 % 206.8 % 

Berkshire
Hills

Berkshire
Hills
Peer Group
Minimum

Berkshire Hills
Peer Group
Maximum

Core Return on Average Assets(1) 0.49 % (0.32%) 1.15 % 
Core Return on Average Equity(1) 3.50 % (1.70%) 16.80 % 
Net Interest Margin 3.33 % 2.41 % 4.43 % 
Fee Income/Revenue 26.00 % 1.50 % 38.70 % 
Efficiency Ratio 70.40 % 46.80 % 72.90 % 

(1) Core income excludes extraordinary items, non-recurring items and gains/losses on sale of securities
KBW�s analysis showed the following concerning Legacy�s and Berkshire Hills�s financial condition:

Legacy
Legacy
Peer Group
Minimum

Legacy
Peer Group
Maximum

Tangible Common Equity/Tangible Assets 10.68 % 4.24 % 20.95 % 
Total Capital Ratio 11.10 % 11.39 % 35.74 % 
Loans/Deposits 94.00 % 53.80 % 127.30 % 
Core Deposits/Total Deposits 81.40 % 71.80 % 91.60 % 
Loan Loss Reserve/Loans 1.44 % 0.84 % 2.38 % 
Nonperforming Assets/Loans + OREO 3.35 % 0.32 % 4.41 % 
Last Twelve Months Net Charge-Offs/
Average Loans 1.57 % 0.01 % 2.05 % 
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Berkshire
Hills

Berkshire
Hills
Peer Group
Minimum

Berkshire Hills
Peer Group
Maximum

Tangible Common Equity/Tangible Assets 7.97 %(2) 5.59 % 19.09 % 
Total Capital Ratio 10.75 %(3) 11.39 % 35.74 % 
Loans/Deposits 99.30 % 45.90 % 124.40 % 
Core Deposits/Total Deposits 82.30 % 75.10 % 92.50 % 
Loan Loss Reserve/Loans 1.55 % 0.90 % 2.38 % 
Nonperforming Assets/Loans + OREO 1.02 % 0.32 % 3.84 % 
Last Twelve Months Net Charge-Offs/
Average Loans 1.89 % 0.07 % 2.05 % 

(2) 8.2% pro forma for acquisition of Rome Bancorp, Inc.
(3) 11.2% pro forma for acquisition of Rome Bancorp, Inc.
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KBW�s analysis showed the following concerning Legacy�s and Berkshire Hills�s market performance:

Legacy
Legacy
Peer Group
Minimum

Legacy
Peer Group
Maximum

Stock Price/Book Value per Share 0.63x 0.43x 2.06x
Stock Price/Tangible Book Value per Share 0.73x 0.58x 2.31x
Stock Price/Last Twelve Months EPS NM (4) 6.0x 603.5x
Dividend Yield 2.3 % 0.0 % 6.0 % 
Last Twelve Months Dividend Payout Ratio NM (4) 0.0 % 240.0 % 

(4) The numerator is negative, resulting in non-meaningful multiples.

Berkshire
Hills

Berkshire
Hills
Peer Group
Minimum

Berkshire Hills
Peer Group
Maximum

Stock Price/Book Value per Share 0.77x (5) 0.68x 2.06x
Stock Price/Tangible Book Value per Share 1.40x (6) 0.68x 2.31x
Stock Price/2011 EPS(7) 15.00x 9.60x 55.80x
Stock Price/2012 EPS(7) 12.20x 9.60x 45.70x
Dividend Yield 3.10 % 1.00 % 4.30 % 
2011 Dividend Payout Ratio 46.00 % 16.70 % 150.00 % 

(5) 0.8x pro forma for acquisition of Rome Bancorp, Inc.
(6) 1.5x pro forma for acquisition of Rome Bancorp, Inc.

(7) Estimates per First Call consensus
Comparable Transaction Analysis.  KBW reviewed publicly available information related to selected comparably

sized acquisitions of banks and bank holding companies as well as thrifts and thrift holding companies with
headquarters in the New England region (CT, MA, ME, NH, RI, VT)and Mid-Atlantic region (DE, MD, NJ, NY, PA)
announced after December 31, 2008, with aggregate transaction values between $25 million and $500 million. The

transactions included in the groups were:

Acquiror Acquiree
Norwood Financial Corp. North Penn Bancorp, Inc.
Community Bank System, Inc. Wilber Corporation
Modern Capital Partners L.P. Madison National Bancorp Inc.
Chemung Financial Corporation Fort Orange Financial Corp.
Berkshire Hills Bancorp, Inc. Rome Bancorp, Inc.
F.N.B. Corporation Comm Bancorp, Inc.
People's United Financial, Inc. LSB Corporation
People's United Financial, Inc. Smithtown Bancorp, Inc.
Eastern Bank Corporation Wainwright Bank & Trust Company
WSFS Financial Corporation Christiana Bank & Trust Company
Kearny Financial Corp. (MHC) Central Jersey Bancorp
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Donegal Group Inc. Union National Financial Corporation
Tower Bancorp, Inc. First Chester County Corporation
Bryn Mawr Bank Corporation First Keystone Financial, Inc.
Union Savings Bank First Litchfield Financial Corporation
First Niagara Financial Group, Inc. Harleysville National Corporation
Danvers Bancorp, Inc. Beverly National Corporation
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Transaction multiples for the merger were derived from an offer price of$13.07 per share for Legacy. For each
precedent transaction, KBW derived and compared, among other things, the implied ratio of price per common share

paid for the acquired company to:

�book value per share of the acquired company based on the latest publicly available financial statements of thecompany available prior to the announcement of the acquisition;

�tangible book value per share of the acquired company based on the latest publicly available financial statements ofthe company available prior to the announcement of the acquisition;

�tangible equity premium to core deposits (total deposits less time deposits greater than $100,000) based on the latestpublicly available financial statements of the company available prior to the announcement of the acquisition; and
� market premium based on the latest closing price 1-day prior to the announcement of the acquisition.

The results of the analysis are set forth in the following table:

Transaction Price to:

Berkshire
Hills/
Legacy
Merger

Comparable
Transactions
Minimum

Comparable
Transactions
Maximum

Book Value 96 % 49 % 198 % 
Tangible Book Value 111 % 51 % 200 % 
Core Deposit Premium 1.9 % (4.0%) 14.1 % 
Market Premium(1) 52.4 % 3.7 % 158.6 % 

(1) Based on Legacy closing price of $8.58 on December 20, 2010
No company or transaction used as a comparison in the above analysis is identical to Legacy, Berkshire Hills or the
merger. Accordingly, an analysis of these results is not mathematical. Rather, it involves complex considerations and

judgments concerning differences in financial and operating characteristics of the companies.

Financial Impact Analysis.  KBW performed pro forma merger analyses that combined projected income statement
and balance sheet information of Legacy and Berkshire Hills. Assumptions regarding the accounting treatment,

acquisition adjustments and cost savings were used to calculate the financial impact that the merger would have on
certain projected financial results of Berkshire Hills. In the course of this analysis, KBW used earnings estimates for
Berkshire Hills for 2011 and 2012 from a nationally recognized earnings estimate consolidator and used Legacy�s
Management Projections for 2011 and 2012. This analysis indicated that the merger is expected to be accretive to
Berkshire Hills�s estimated earnings per share in 2011 and 2012. The analysis also indicated that the merger is
expected to be dilutive to book value per share and to tangible book value per share for Berkshire Hills and that

Berkshire Hills would maintain well capitalized capital ratios. For all of the above analyses, the actual results achieved
by Berkshire Hills following the merger will vary from the projected results, and the variations may be material.

Discounted Cash Flow Analysis.  KBW performed a discounted cash flow analysis to estimate a range of the present
values of after-tax cash flows that Legacy could provide to equity holders through 2015 on a stand-alone basis. In
performing this analysis, KBW used Legacy�s Management Projections for 2011 and 2012 and with respect to
2013 � 2015 applied a long-term annual growth rate of 6.0%, and assumed discount rates ranging from 11.0% to
15.0%. The range of values was determined by adding (1) the present value of projected cash flows to Legacy
stockholders from 2010 to 2015 and (2) the present value of the terminal value of Legacy�s common stock. In

determining cash flows available to stockholders, KBW assumed that Legacy would maintain a tangible common
equity/tangible asset ratio of 7.00% and would retain sufficient earnings to maintain that level. Any earnings in excess
of what would need to be retained represented dividendable cash flows for Legacy. In calculating the terminal value of
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Legacy, KBW applied multiples ranging from 10.0 times to 18.0 times 2016 forecasted earnings. This resulted in a
range of values of Legacy from $7.67 to $10.67 per share.
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KBW stated that the discounted cash flow present value analysis is a widely used valuation methodology but noted
that it relies on numerous assumptions, including asset and earnings growth rates, terminal values and discount rates.

The analysis did not purport to be indicative of the actual values or expected values of Legacy.

Other Analyses.  KBW reviewed the relative financial and market performance of Legacy and Berkshire Hills to a
variety of relevant industry peer groups and indices. KBW also reviewed earnings estimates, balance sheet

composition, historical stock performance and other financial data for Berkshire Hills.

The Legacy board of directors has retained KBW as an independent contractor to act as financial adviser to Legacy
regarding the merger. As part of its investment banking business, KBW is continually engaged in the valuation of
banking businesses and their securities in connection with mergers and acquisitions, negotiated underwritings,

competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for
estate, corporate and other purposes. As specialists in the securities of banking companies, KBW has experience in,

and knowledge of, the valuation of banking enterprises.

KBW�s Compensation and Other Relationships with Legacy.  Legacy and KBW have entered into an agreement
relating to the services to be provided by KBW in connection with the merger. Legacy has paid KBW a cash fee of
$200,000 concurrently with the rendering of the Fairness Opinion relating to the Transaction. Additionally, Legacy
has agreed to pay to KBW at the time of closing of the Transaction a cash fee (�Contingent Fee�) equal to 1.25% of the
aggregate consideration offered in exchange for the outstanding shares of common stock or assets of Legacy in the
Transaction. The fees paid prior to the Contingent Fee payment will be credited against the Contingent Fee. Pursuant
to the KBW engagement agreement, Legacy also agreed to reimburse KBW for reasonable out-of-pocket expenses
and disbursements incurred in connection with its retention and to indemnify against certain liabilities, including

liabilities under the federal securities laws.

In the ordinary course of its business as a broker-dealer, KBW may, from time to time, purchase securities from, and
sell securities to, Legacy and Berkshire Hills. As a market maker in securities KBW may from time to time have a
long or short position in, and buy or sell, debt or equity securities of Legacy and Berkshire Hills for KBW�s own

account and for the accounts of its customers.

Recommendation of Berkshire Hills Bancorp, Inc. Board of
Directors and Reasons for Merger

Berkshire Hills�s board of directors reviewed and discussed the transaction with Berkshire Hills�s management and its
financial and legal advisors in unanimously determining that the merger was advisable and is fair to, and in the best
interests of, Berkshire Hills and its stockholders. In reaching its determination, the Berkshire Hills board of directors

considered a number of factors, including, among others, the following:

�the board�s understanding of, and the presentations of Berkshire Hills�s management and financial advisor regarding,Legacy�s business, operations, management, financial condition, asset quality, earnings and prospects;

�the board�s view that the merger will allow for enhanced opportunities for Berkshire Hills�s new and existing clientsand customers;

�
the results of management�s due diligence investigation of Legacy and the reputation, business practices and
experience of Legacy and its management, including their impression that Legacy is a bank holding company that is
deeply committed to its customers, employees, and the communities that it serves;

� the board�s view of potential synergies resulting from a combination of Berkshire Hills and Legacy;
�
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the board�s view that the combined company will have the potential to realize a stronger competitive position and
improved long-term operating and financial results, including revenue and earning enhancements;

�the review by Berkshire Hills�s board of directors with its legal and financial advisors of the structure of the Mergerand the financial and other terms of the Merger Agreement; and
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the financial information and analyses presented by Sandler O�Neill to the Berkshire Hills board of directors, and its
opinion to the Berkshire Hills board of directors to the effect that, as of the date of such opinion, based upon and
subject to the assumptions, qualifications, conditions, limitations and other matters set forth in such opinion, the
merger consideration to be paid by Berkshire Hills to Legacy stockholders in the merger is fair to Berkshire Hills
from a financial point of view. A copy of the written opinion that was delivered to the Berkshire Hills board is
included as Appendix C to this Joint Proxy Statement/Prospectus and described under �Opinion of Berkshire Hills�s
Financial Advisor� beginning on page 58. STOCKHOLDERS ARE URGED TO READ THE OPINION IN ITS
ENTIRETY.
This discussion of the factors considered by Berkshire Hills�s board of directors is not exhaustive. Berkshire Hills�s
board of directors considered these factors as a whole, and considered them to be favorable to, and supportive of, its
determination. Berkshire Hills�s board of directors did not consider it practical, nor did it attempt, to quantify, rank or
otherwise assign relative weights to the specific factors that it considered in reaching its decision. In considering the
factors described above, individual members of Berkshire Hills�s board of directors may have given different weights

to different factors.

Berkshire Hills�s board of directors determined that the merger agreement and the merger are fair to and in the best
interests of Berkshire Hills and its stockholders. Accordingly, Berkshire Hills�s board of directors adopted and
approved the Merger Agreement, and unanimously recommends that Berkshire Hills stockholders vote �FOR�

approval of the Merger Agreement in connection with the Merger.

THE BERKSHIRE HILLS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU
VOTE �FOR� THE PROPOSAL TO APPROVE THE MERGER AGREEMENT.

Opinion of Berkshire Hills Bancorp, Inc.�s Financial Advisor

By letter dated December 17, 2010, Berkshire Hills retained Sandler O�Neill to act as its financial advisor in
connection with a corporate transaction for the purchase of Legacy. Sandler O�Neill is a nationally recognized
investment banking firm whose principal business specialty is financial institutions. In the ordinary course of its

investment banking business, Sandler O�Neill is regularly engaged in the valuation of financial institutions and their
securities in connection with mergers and acquisitions and other corporate transactions.

Sandler O�Neill acted as financial advisor to Berkshire Hills in connection with the proposed merger and participated
in certain of the negotiations leading to the execution of the merger agreement. At the December 20, 2010 meeting at
which Berkshire Hills�s board of directors considered and approved the merger agreement, Sandler O�Neill delivered to
the board its oral opinion that, as of such date, the merger consideration was fair to Berkshire Hills from a financial
point of view and thereafter confirmed its opinion in writing by letter dated December 21, 2010. The full text of
Sandler O�Neill�s written opinion is attached as Appendix C to this Joint Proxy Statement/Prospectus. The
opinion outlines the procedures followed, assumptions made, matters considered and qualifications and

limitations on the review undertaken by Sandler O�Neill in rendering its opinion. The description of the opinion
set forth below is qualified in its entirety by reference to the opinion. Berkshire Hills�s and Legacy�s stockholders
are urged to read the entire opinion carefully in connection with their consideration of the proposed merger.

Sandler O�Neill�s opinion speaks only as of the date of the opinion. The opinion was directed to Berkshire Hills�s
board and is directed only to the fairness of the merger consideration paid to Legacy from a financial point of
view. It does not address the underlying business decision of Berkshire Hills to engage in the merger or any
other aspect of the merger and is not a recommendation to any Berkshire Hills stockholder as to how such

stockholder should vote at the special meeting with respect to the merger or any other matter.
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In connection with rendering its December 21, 2010 opinion, Sandler O�Neill reviewed and considered, among other
things:

(1) the merger agreement;

(2)certain publicly available financial statements and other historical financial information of Berkshire Hills thatSandler O�Neill deemed relevant;
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(3)certain publicly available financial statements and other historical financial information of Legacy that SandlerO�Neill deemed relevant;

(4)
publicly available consensus earnings estimates for Berkshire Hills for the years ending December 31, 2010
through 2012 and financial projections for the years thereafter through 2014 determined using estimated growth
rates provided by and discussed with senior management of Berkshire Hills;

(5)

internal financial projections for Legacy for the years ending December 31, 2010 through 2011 as provided by
Legacy and adjusted by senior management of Berkshire Hills, financial projections for the years thereafter
through 2014 determined using estimated growth rates provided by and discussed with senior management of
Berkshire Hills;

(6)
the pro forma financial impact of the Merger on Berkshire Hills, based on assumptions relating to transaction
expenses, purchase accounting adjustments, potentially required deposit divestitures and cost savings determined
by the senior management of Berkshire Hills;

(7)
the publicly reported historical price and trading activity for Berkshire Hills�s and Legacy�s common stock,
including a comparison of certain financial and stock market information for Berkshire Hills and Legacy and
similar publicly available information for certain other companies the securities of which are publicly traded;

(8)the financial terms of certain recent business combinations in the commercial banking industry, to the extentpublicly available;
(9) the current market environment generally and the banking environment in particular; and

(10)such other information, financial studies, analyses and investigations and financial, economic and market criteriaas Sandler O�Neill considered relevant.
Sandler O�Neill also discussed with certain members of senior management of Berkshire Hills the business, financial
condition, results of operations and prospects of Berkshire Hills, including certain operating, liquidity, regulatory and
other financial matters and held similar discussions with certain members of senior management of Legacy regarding

the business, financial condition, results of operations and prospects of Legacy.

In performing its review, Sandler O�Neill has relied upon the accuracy and completeness of all of the financial and
other information that was available to Sandler O�Neill from public sources, that was provided to Sandler O�Neill by

Berkshire Hills, that was provided to Sandler O�Neill by Legacy or their financial representatives or that was otherwise
reviewed by Sandler O�Neill and Sandler O�Neill assumed such accuracy and completeness for purposes of rendering
its opinion. Sandler O�Neill has further relied on the assurances of management of each of Berkshire Hills and Legacy

that they were not aware of any facts or circumstances that would make any of such information inaccurate or
misleading. Sandler O�Neill has not been asked to and has not undertaken an independent verification of any of such
information and it did not assume any responsibility or liability for the accuracy or completeness thereof. Sandler

O�Neill did not make an independent evaluation or appraisal of the specific assets, the collateral securing assets or the
liabilities (contingent or otherwise) of Berkshire Hills and Legacy or any of their subsidiaries, or the collectability of

any such assets, nor was it furnished with any such evaluations or appraisals.

Sandler O�Neill did not make an independent evaluation of the adequacy of the allowance for loan losses of Berkshire
Hills and Legacy and has not reviewed any individual credit files relating to Berkshire Hills and Legacy. Sandler

O�Neill assumed, with Berkshire Hills�s consent, that the respective allowances for loan losses for both Berkshire Hills
and Legacy are adequate to cover such losses.

With respect to the internal financial projections for Legacy and the internal financial projections for Berkshire Hills,
as reviewed with the respective managements of Berkshire Hills and Legacy and used by Sandler O�Neill in its

analyses, the respective managements of Berkshire Hills and Legacy confirmed to Sandler O�Neill that they reflected
the best currently available estimates and judgments of such respective management of the future financial

performances of Berkshire Hills and Legacy, respectively, and Sandler
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O�Neill assumed that such performances would be achieved. With respect to the projections of transaction expenses,
purchase accounting adjustments and cost savings provided by the management of Berkshire Hills, management
confirmed to Sandler O�Neill that they reflected the best currently available estimates and judgments of such

management and Sandler O�Neill assumed that such performances would be achieved. Sandler O�Neill expressed no
opinion as to such financial projections or the assumptions on which they are based. Sandler O�Neill has also assumed
that there has been no material change in Berkshire Hills and Legacy assets, financial condition, results of operations,
business or prospects since the date of the most recent financial statements made available to Sandler O�Neill. Sandler

O�Neill has assumed in all respects material to its analysis that Berkshire Hills and Legacy will remain as going
concerns for all periods relevant to the analyses, that all of the representations and warranties contained in the merger
agreement are true and correct, that each party to the merger agreement will perform all of the covenants required to
be performed by such party under the merger agreement and that the conditions precedent in the merger agreement are

not waived. Sandler O�Neill expressed no opinion as to any of the legal, accounting or tax matters relating to the
merger and the other transactions contemplated by the merger agreement.

Sandler O�Neill�s opinion was necessarily based on financial, economic, market and other conditions as in effect on,
and the information made available to Sandler O�Neill as of, the date of the opinion. Events occurring after the date of
the opinion could materially affect the opinion. Sandler O�Neill has not undertaken to update, revise, reaffirm or
withdraw the opinion or otherwise comment upon events occurring after the date of the opinion. Sandler O�Neill
expressed no opinion as to what the value of Berkshire Hills common stock will be when issued to Legacy

stockholders pursuant to the merger agreement or the prices at which Berkshire Hills�s and Legacy�s common stock
may trade at any time.

Sandler O�Neill�s opinion was directed to the board of directors of Berkshire Hills in connection with its consideration
of the merger and does not constitute a recommendation to any stockholder of Berkshire Hills or Legacy as to how
such stockholder should vote at any meeting of stockholders called to consider and vote upon the merger. Sandler
O�Neill�s opinion is directed only to the fairness, from a financial point of view, of the merger consideration to

Berkshire Hills and does not address the underlying business decision of Berkshire Hills to engage in the merger, the
relative merits of the merger as compared to any other alternative business strategies that might exist for Berkshire
Hills or the effect of any other transaction in which Berkshire Hills might engage. Sandler O�Neill�s opinion was

approved by Sandler O�Neill�s fairness opinion committee. Sandler O�Neill has consented to inclusion of its opinion and
a summary thereof in this proxy statement/prospectus and in the registration statement on Form S-4 which includes
this proxy statement/prospectus. Sandler O�Neill did not express any opinion as to the fairness of the amount or nature
of the consideration to be received in the merger by any Berkshire Hills or Legacy officer, director, or employee, or

class of such persons, relative to the consideration to be received in the merger by any other stockholders.

Summary of Proposal.  Sandler O�Neill reviewed the financial terms of the proposed transaction. Using the per share
cash consideration of $1.30 plus the fixed exchange ratio of 0.56385 multiplied by Berkshire Hills�s average closing
stock price for the ten days ending December 15, 2010 ($20.75), Sandler O�Neill calculated a transaction value of

$13.00 per share, or an aggregate transaction value of $107.9 million. Based upon financial information for Legacy as
or for the quarter ended June 30, 2010, Sandler O�Neill calculated the following transaction ratios:

Transaction
Multiples

Transaction price/Book value 96 % 
Transaction price/Tangible book value 110 % 
Core Deposit Premium(1) 1.0 % 
Premium to market(2) 58 % 
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(1) Core deposits measured as total deposits less jumbo CDs
(2) Based on Legacy�s closing price as of December 17, 2010 ($8.25)
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Comparable Company Analysis.  Sandler O�Neill used publicly available information to perform a comparison of
selected financial and market trading information for Legacy and Berkshire Hills.

Sandler O�Neill also used publicly available information to compare selected financial and market trading information
for Legacy and a group of financial institutions selected by Sandler O�Neill. The Legacy peer group consisted of the

following selected publicly-traded commercial banks and savings bank headquartered in New England York with total
assets greater than $500 million and less than $2.0 billion:

Bancorp Rhode Island Inc. Merchants Bancshares Inc.
Bar Harbor Bankshares New England Bancshares
Chicopee Bancorp Inc. New Hampshire Thrift Bancshares
Community Bancorp. Northway Financial Inc.
First Bancorp Inc. United Financial Bancorp
Hampden Bancorp Inc. Westfield Financial Inc.

The analysis compared publicly available financial information for Legacy and the median financial and market
trading data for the Legacy peer group as of and for the last twelve months ended September 30, 2010. The table
below sets forth the data for Legacy and the median data for the Legacy peer group as of and for the last twelve

months ended September 30, 2010, with pricing data as of December 17, 2010.

Comparable Group Analysis
Legacy
Bancshares, Inc.

Comparable Group
Median Result

Total Assets (in millions) $ 972 $ 1,053
Gross Loans/Deposits 94.00 % 95.10 % 
Tangible Common Equity/Tangible Assets 10.68 % 7.62 % 
Total Risk Based Capital Ratio 11.54 % 15.70 % 
Non-performing Loans/Gross Loans 3.04 % 1.24 % 
Loan Loss Reserve/Gross Loans 47.10 % 79.80 % 
Net Charge-Offs/Avg. Loans 1.38 % 0.20 % 
Return on Average Assets (0.76 )% 0.57 % 
Return on Average Equity (5.90 )% 7.00 % 
Net Interest Margin 3.05 % 3.43 % 
Efficiency Ratio 87.80 % 68.00 % 
Price/Tangible Book Value 70.00 % 110.00 % 
Price/Est. 2011 EPS NM 13.70x
Dividend Yield 2.50 % 294.00 % 
Market Capitalization (in millions) $ 71 $ 92

Sandler O�Neill also used publicly available information to compare selected financial and market trading information
for Berkshire Hills and a group of financial institutions selected by senior management. The Berkshire Hills peer

group consisted of the following selected publicly-traded commercial banks and savings banks headquartered in New
England with total assets greater than $1.0 billion and less than $5.0 billion:

Bancorp Rhode Island Inc. Independent Bank Corp.
Bar Harbor Bankshares Merchants Bancshares Inc.
Camden National Corp. New Hampshire Thrift Bancshares
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Danvers Bancorp Inc. United Financial Bancorp
First Bancorp Inc. Washington Trust Bancorp Inc.
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The analysis compared publicly available financial information for Berkshire Hills and the median financial and
market trading data for the Berkshire Hills peer group as of and for the last twelve months ended September 30, 2010.
The table below sets forth the data for Berkshire Hills and the median data for the Berkshire Hills peer group as of and

for the last twelve months ended September 30, 2010, with pricing data as of December 17, 2010.

Comparable Group Analysis

Berkshire Hills Comparable Group
Median Result

Total Assets (in millions) $ 2,798 $ 1,559
Gross Loans/Deposits 99.30 % 95.70 % 
Tangible Common Equity/Tangible Assets 7.97 % 7.20 % 
Total Risk Based Capital Ratio 10.75 % 15.02 % 
Non-performing Loans/Gross Loans 0.88 % 1.24 % 
Loan Loss Reserve/Gross Loans 176.10 % 101.20 % 
Net Charge-Offs/Avg. Loans 0.40 % 0.24 % 
Return on Average Assets (0.52 )% 0.81 % 
Return on Average Equity (3.60 )% 8.40 % 
Net Interest Margin 3.21 % 3.56 % 
Efficiency Ratio 74.10 % 65.70 % 
Price/Tangible Book Value 139.00 % 141.00 % 
Price/Est. 2011 EPS 18.50x 13.60x
Dividend Yield 3.00 % 3.19 % 
Market Capitalization (in millions) $ 291 $ 209

Stock Trading History.  Sandler O�Neill reviewed the history of the publicly reported trading prices of Legacy
Bancorp, Inc.�s common stock for the one-year period ended December 17, 2010. Sandler O�Neill also reviewed the
relationship between the movements in the price of Legacy Bancorp, Inc.�s common stock and the movements in the
prices of the S&P 500 Index and a market-capitalization weighted index of Legacy�s comparable company peer group.

Legacy One-Year Common Stock Performance
Beginning
Index Value
December 17,
2009

Ending
Index Value
December 17,
2010

Legacy. 100 % 86 % 
S&P 500 Index 100 113
Legacy Peer Group 100 112

Sandler O�Neill reviewed the history of the publicly reported trading prices of Berkshire Hills common stock for the
three-year period ended October 13, 2010. Sandler O�Neill also reviewed the relationship between the movements in

the price of Berkshire Hills common stock and the movements in the prices of the S&P 500 Index and a
market-capitalization weighted index of Berkshire Hill�s comparable company peer group.

Berkshire Hills One-Year Common Stock Performance
Beginning
Index Value
December 17,

Ending
Index Value
December 17,
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2009 2010
Berkshire Hills. 100 % 106 % 
S&P 500 Index 100 113
Berkshire Hills Peer Group 100 125
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Net Present Value Analysis.  Sandler O�Neill performed an analysis that estimated the present value per share of
Legacy common stock through December 31, 2014. Sandler O�Neill based the analysis on Legacy projected earnings
stream as derived from the internal financial projections provided by Legacy management for years ending December
31, 2010 through 2011, and adjusted by management of Berkshire Hills to reflect adjustments that would occur after
the merger is completed. Sandler O�Neill included in the adjustments to Legacy�s earnings the impact of expected

transaction related cost savings of approximately 45% of Legacy�s core non-interest expense base, the impact of a $200
million deposit divestiture receiving a 3.50% premium on deposits, and the impact of a one-time special dividend of
$2.50 associated with excess capital related to the deposit divestiture. To approximate the terminal value of Legacy
common stock at December 31, 2014, Sandler O�Neill applied price to forward earnings multiples of 10.0x to 20.0x
and multiples of tangible book value ranging from 100% to 175%. The income streams and terminal values were then
discounted to present values using different discount rates ranging from 7.2% to 13.0%, which were selected to reflect

different assumptions regarding desired rates of return of holders of Legacy common stock.

Earnings Per Share Multiples
(Value shown is $ per share)

Discount Rate 10.0x 12.0x 14.0x 16.0x 18.0x 20.0x
7.2% 10.32 11.73 13.14 14.56 15.97 17.39
8.0% 10.08 11.45 12.83 14.20 15.57 16.95
9.0% 9.79 11.12 12.44 13.77 15.09 16.41
10.0% 9.52 10.80 12.07 13.35 14.62 15.90
11.0% 9.26 10.49 11.72 12.95 14.18 15.41
12.0% 9.00 10.19 11.38 12.57 13.75 14.94
13.0% 8.76 9.91 11.05 12.20 13.35 14.49

Tangible Book Value Per Share Multiples
(Value shown is $ per share)

Discount Rate 100% 115% 130% 145% 160% 175%
7.2% 13.01 14.47 15.93 17.40 18.86 20.32
8.0% 12.69 14.11 15.53 16.96 18.38 19.80
9.0% 12.31 13.68 15.05 16.42 17.79 19.16
10.0% 11.95 13.27 14.59 15.91 17.23 18.55
11.0% 11.60 12.87 14.14 15.42 16.69 17.97
12.0% 11.26 12.49 13.72 14.95 16.18 17.41
13.0% 10.94 12.13 13.31 14.50 15.69 16.87
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Sandler O�Neill also considered and discussed with the Berkshire Hills board of directors how this analysis would be
affected by changes in the underlying assumptions, including variations with respect to net income. To illustrate this

impact, Sandler O�Neill performed a similar analysis assuming Legacy net income varied from 12.5% above
projections to 12.5% below projections. This analysis resulted in the following reference ranges of indicated per share

values for Legacy common stock, using a discount rate of 10.00%:

Earnings Per Share Multiples
(Value shown is $ per share)

EPS Projection
Change from
Base Case

10.0x 12.0x 14.0x 16.0x 18.0x 20.0x

(12.5%) 8.72 9.84 10.95 12.07 13.19 14.31
(10.0%) 8.88 10.03 11.18 12.33 13.48 14.62
(7.5%) 9.04 10.22 11.40 12.58 13.76 14.94
(5.0%) 9.20 10.41 11.63 12.84 14.05 15.26
(2.5%) 9.36 10.60 11.85 13.09 14.34 15.58
0.0% 9.52 10.80 12.07 13.35 14.62 15.90
2.5% 9.68 10.99 12.30 13.60 14.91 16.22
5.0% 9.84 11.18 12.52 13.86 15.20 16.54
7.5% 10.00 11.37 12.74 14.11 15.49 16.86
10.0% 10.16 11.56 12.97 14.37 15.77 17.18
12.5% 10.32 11.75 13.19 14.62 16.06 17.50

Net Present Value Analysis.  Sandler O�Neill performed an analysis that estimated the present value per share of
Berkshire Hills common stock through December 31, 2014. Sandler O�Neill based the analysis of consensus Wall

Street earnings estimates for Berkshire Hills for the years ending December 31, 2010 through 2012 and an estimated
growth and performance rate for the years thereafter in each case as provided by, and reviewed with, senior

management of Berkshire Hills. To approximate the terminal value of Berkshire Hills common stock at December 31,
2014, Sandler O�Neill applied price to forward earnings multiples of 10.0x to 20.0x and multiples of tangible book
value ranging from 100% to 175%. The income streams and terminal values were then discounted to present values
using different discount rates ranging from 11.0% to 14.0%, which were selected to reflect different assumptions

regarding desired rates of return of holders of Berkshire Hills common stock.

Earnings Per Share Multiples
(Value shown is $ per share)

Discount Rate 10.0x 12.0x 14.0x 16.0x 18.0x 20.0x
11.0% 17.92 21.09 24.25 27.41 30.57 33.73
11.5% 17.62 20.73 23.83 26.94 30.04 33.15
12.0% 17.32 20.38 23.43 26.48 29.53 32.58
12.7% 16.89 19.87 22.84 25.81 28.78 31.75
13.0% 16.75 19.70 22.64 25.58 28.53 31.47
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13.5% 16.47 19.37 22.26 25.15 28.04 30.94
14.0% 16.20 19.05 21.89 24.73 27.57 30.41

64

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

Earnings Per Share Multiples (Value shown is $ per share) 139



TABLE OF CONTENTS

Tangible Book Value Per Share Multiples
(Value shown is $ per share)

Discount Rate 100% 115% 130% 145% 160% 178%
11.0% 15.42 17.42 19.41 21.41 23.40 25.40
11.5% 15.16 17.12 19.08 21.04 23.00 24.96
12.0% 14.91 16.84 18.76 20.69 22.61 24.54
12.7% 14.55 16.42 18.30 20.17 22.04 23.92
13.0% 14.42 16.28 18.14 20.00 21.86 23.71
13.5% 14.19 16.01 17.84 19.66 21.49 23.31
14.0% 13.96 15.75 17.54 19.34 21.13 22.92

Sandler O�Neill also considered and discussed with the Berkshire Hills board of directors how this analysis would be
affected by changes in the underlying assumptions, including variations with respect to net income. To illustrate this
impact, Sandler O�Neill performed a similar analysis assuming Berkshire Hills net income varied from 12.5% above
projections to 12.5% below projections. This analysis resulted in the following reference ranges of indicated per share

values for Berkshire Hills common stock, using a discount rate of 12.7%:

Earnings Per Share Multiples
(Value shown is $ per share)

EPS Projection
Change from
Base Case

10.0x 12.0x 14.0x 16.0x 18.0x 20.0x

(12.5%) 15.04 17.64 20.24 22.84 25.44 28.04
(10.0%) 15.41 18.08 20.76 23.43 26.10 28.78
(7.5%) 15.78 18.53 21.28 24.02 26.77 29.52
(5.0%) 16.15 18.97 21.80 24.62 27.44 30.26
(2.5%) 16.52 19.42 22.32 25.21 28.11 31.01
0.0% 16.89 19.87 22.84 25.81 28.78 31.75
2.5% 17.27 20.31 23.36 26.40 29.45 32.49
5.0% 17.64 20.76 23.88 27.00 30.11 33.23
7.5% 18.01 21.20 24.40 27.59 30.78 33.98
10.0% 18.38 21.65 24.92 28.18 31.45 34.72
12.5% 18.75 22.09 25.44 28.78 32.12 35.46

Analysis of Selected Merger Transactions.  Sandler O�Neill reviewed the terms of merger transactions announced
from January 1, 2010 through December 17, 2010 involving United States-based public banks with announced

transaction values of greater than $15 million and less than $200 million. Sandler O�Neill deemed these transactions to
be reflective of the proposed Legacy and Berkshire Hills combination. Sandler O�Neill reviewed the following ratios
and multiples: transaction price to stated book value, transaction price to stated tangible book value, core deposit

premium and market price premium at announcement. As illustrated in the following table, Sandler O�Neill compared
the proposed merger multiples to the median multiples of the comparable transactions.
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Comparable Transaction Multiples
Legacy
Bancshares/
Berkshire Hills

Comparable
Transactions

Transaction price/Book value 96 % 126 % 
Transaction price/Tangible book value 110 % 127 % 
Core Deposit Premium 1.0 % 4.7 % 
Premium to market 58.0 % 65.0 % 
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Pro Forma Merger Analysis.  Sandler O�Neill analyzed certain potential pro forma effects of the merger, assuming the
following: (1) the merger is completed at the end of the second quarter of 2011; (2) Legacy shares are exchanged for a
combination of cash consideration of $1.30 per share and 0.56385 of a share of Berkshire Hills common stock.; (3)
management prepared earnings projections for Legacy for the year ending December 31, 2010 through 2011 and
adjusted by senior management of Berkshire Hills, through 2012; (4) certain purchase accounting adjustments,

including both a credit and interest rate mark against Legacy�s loan portfolio, and additional marks on securities, other
assets, borrowings and time deposits; (5) cost savings of 45% of Legacy�s annual operating expenses, with 100%
realized in the first full year; (6) a deposit divestiture of $200 million for a 3.50% premium; and (7) certain other

assumptions pertaining to costs and expenses associated with the transaction, intangible amortization, opportunity cost
of cash and other items.

For the six months ending December 31, 2011 and the full year ending December 31, 2012, Sandler O�Neill compared
the projected earnings per share of Berkshire Hills common stock to the EPS, on a GAAP basis, of the combined

company common stock using the foregoing assumptions.

The following table sets forth the results of the analysis:

GAAP Basis
Accretion/
(Dilution)(1)

2011 Estimated EPS $ 0.08
2012 Estimated EPS $ 0.10

(1) Excluding one-time transaction expenses
The analyses indicated that the merger would be accretive to Berkshire Hills� projected 2011 and 2012 earnings per

share, excluding one-time transaction expenses. The actual results achieved by the combined company may vary from
projected results and the variations may be material.

Sandler O�Neill�s Compensation and Other Relationships with Berkshire Hills  Sandler O�Neill has acted as
financial advisor to the board of directors of Berkshire Hills in connection with the merger. Berkshire Hills agreed to
pay Sandler O�Neill a transaction fee of $810,000, $162,000 of which was payable upon the signing of the Merger

Agreement and the remainder of the fee contingent upon the completion of the merger. Sandler O�Neill also received a
fee of $150,000 for rendering its fairness opinion to the Berkshire Hills board of directors. Berkshire Hills has also

agreed to reimburse Sandler O�Neill for its reasonable out-of-pocket expenses and to indemnify Sandler O�Neill against
certain liabilities arising out of its engagement. Sandler O�Neill�s fairness opinion was approved by Sandler O�Neill�s

fairness opinion committee.

During the two years preceding the date of its opinion to Berkshire Hills, Sandler O�Neill had a variety of investment
banking relationships with Berkshire Hills, for which it received customary compensation. Such services during this
period included acting as financial advisor for Berkshire Hills with respect to certain strategic matters in 2009, for
which it was paid approximately $75,000 and as lead underwriter with respect to Berkshire Hills� two offerings of its
equity securities in October 2008 and May 2009, for which Sandler O�Neill was paid approximately $1.5 million and
$1.3 million, respectively. In addition, Sandler O�Neill provided a valuation for certain Berkshire Hills equity, for

which it has received approximately $25,000.

In the ordinary course of their respective broker and dealer businesses, Sandler O�Neill may purchase securities from
and sell securities to Legacy and Berkshire Hills and their affiliates. Sandler O�Neill may also actively trade the debt
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and/or equity securities of Legacy and Berkshire Hills or their affiliates for their own accounts and for the accounts of
their customers and, accordingly, may at any time hold a long or short position in such securities.

Consideration to be Received in the Merger

When the Merger becomes effective, each share of Legacy common stock issued and outstanding immediately before
the completion of the Merger will automatically be converted into the right to receive, (a) $1.30 in cash without

interest and (b) 0.56385 shares of Berkshire Hills common stock and cash instead of fractional shares.
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If Berkshire Hills and Legacy must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval, and if the weighted average deposit premium that Berkshire Hills receives for those divested
deposits exceeds 350 basis points, then Berkshire Hills will be required under the Merger Agreement to make an
additional cash payment to Legacy stockholders that, in the aggregate, will equal 50% of the premium in excess of
350 basis points (net of applicable taxes on such excess premium). The Merger Agreement specifically provides as

follows:

In the event the parties must divest deposit liabilities in order to comply with a requirement contained in any
regulatory approval or to obtain any regulatory approval (such deposit divestures being referred to as �Required

Divestures�), Berkshire Hills will make an additional cash payment to Legacy stockholders (net of applicable taxes) of
50% of any weighted average deposit premium which exceeds 350 basis points for such divested deposits. The cash
payment to Legacy shareholders as a result of a Required Divesture will be made in the manner and pursuant to the
timing and conditions set forth below to stockholders of Legacy as of the completion of the Merger, and will be equal

to the product of:

(i) (1) the weighted average deposit premium paid for such divested deposits which exceeds 350 basis points (the
�Excess Amount�), calculating such Excess Amount without regard to any tax imposed upon Berkshire Hills under U.S.

federal, state, or local tax law as a result of such divestiture (the �Divestiture Tax�), less (2) that portion of the
Divestiture Tax allocable to the Excess Amount, and

(ii) 0.50 (the �Aggregate Divestiture Premium�).

Berkshire Hills must pay the Aggregate Divestiture Premium within 5 business days after the completion of all
Required Divestitures. Each Legacy stockholder as of the closing of the Merger shall have the right to receive a cash
payment equal to their pro rata portion of the Aggregate Divestiture Premium based upon the number of shares of
Legacy Common Stock held by such Legacy stockholder at that time in relation to all other shares of outstanding
Legacy Common Stock at that time. It is anticipated that such cash payment, if any, would occur subsequent to the

completion of the Merger. See �� Material Tax Consequences of the Merger � for a discussion of the tax consequences of
any such cash payment.

If Berkshire Hills declares a stock dividend or distribution on shares of its common stock or subdivides, splits,
reclassifies or combines the shares of Berkshire Hills common stock prior to the effective time of the Merger, then the
exchange ratio will be adjusted to provide Legacy stockholders with the same economic effect as contemplated by the

Merger Agreement prior to any of these events.

Legacy stockholders will not receive fractional shares of Berkshire Hills common stock. Instead, Legacy stockholders
will receive a cash payment for any fractional shares in an amount equal to the product of (i) the fraction of a share of
Berkshire Hills common stock to which such stockholder is entitled multiplied by (ii) the average closing price of
Berkshire Hills common stock during the five consecutive trading days ending on the day that is five business days

before the closing date of the Merger.

Treatment of Legacy Bancorp, Inc. Stock Options

At the effective time of the Merger, (i) each option to purchase shares of Legacy common stock granted under the
Legacy 2006 Equity Incentive Plan will cease to represent an option to purchase Legacy common stock and will be
converted automatically into an option to purchase Berkshire Hills common stock equal to the product (rounded down
to the nearest whole share) of (A) the number of shares of Legacy common stock subject to such Legacy stock option,
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and (B) 0.6265, at an exercise price per share (rounded up to the nearest whole cent) equal to (1) the exercise price of
such Legacy stock option divided by (2) 0.6265, (ii) notwithstanding the foregoing, all stock options granted on

November 29, 2006 with an exercise price of $16.03 will be cancelled and the holder thereof will receive $3.00 for
each cancelled stock option, and (iii) notwithstanding the foregoing, all stock options held by J. Williar Dunlaevy
shall be converted automatically into stock options to purchase Berkshire Hills common stock as provided in this

paragraph and such options shall not be entitled to any cash payment.

Surrender of Stock Certificates

Legacy stockholders will receive instructions from the transfer agent on where to surrender their Legacy stock
certificates after the Merger is completed. Legacy stockholders should not forward their Legacy stock certificates

with their proxy cards.
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Accounting Treatment of the Merger

In accordance with current accounting guidance, the Merger will be accounted for using the acquisition method. The
result of this is that the recorded assets and liabilities of Berkshire Hills will be carried forward at their recorded

amounts, the historical operating results will be unchanged for the prior periods being reported on and that the assets
and liabilities of Legacy will be adjusted to fair value at the date of the Merger. In addition, all identified intangibles
will be recorded at fair value and included as part of the net assets acquired. To the extent that the purchase price,
consisting of cash plus the number of shares of Berkshire Hills common stock to be issued to former Legacy

stockholders and option holders at fair value, exceeds the fair value of the net assets including identifiable intangibles
of Legacy at the Merger date, that amount will be reported as goodwill. In accordance with current accounting

guidance, goodwill will not be amortized but will be evaluated for impairment annually. Identified intangibles will be
amortized over their estimated lives. Further, the acquisition method of accounting results in the operating results of
Legacy being included in the operating results of Berkshire Hills beginning from the date of completion of the

Merger.

Material Tax Consequences of the Merger

General.  The following summary discusses the material anticipated U.S. federal income tax consequences of the
Merger applicable to a holder of shares of Legacy common stock who surrenders all of the stockholder�s common
stock for shares of Berkshire Hills common stock and cash in the Merger. This discussion is based upon the Internal
Revenue Code, Treasury Regulations, judicial authorities, published positions of the Internal Revenue Service (�IRS�),
and other applicable authorities, all as in effect on the date of this document and all of which are subject to change or
differing interpretations (possibly with retroactive effect). This discussion is limited to U.S. residents and citizens who
hold their shares as capital assets for U.S. federal income tax purposes (generally, assets held for investment). This

discussion does not cover all U.S. federal income tax consequences of the Merger and related transactions that may be
relevant to holders of shares of Legacy common stock. This discussion also does not address all of the tax

consequences that may be relevant to a particular person or the tax consequences that may be relevant to persons
subject to special treatment under U.S. federal income tax laws (including, among others, tax-exempt organizations,
dealers in securities or foreign currencies, banks, insurance companies, financial institutions or persons who hold their
shares of Legacy common stock as part of a hedge, straddle, constructive sale or conversion transaction, persons

whose functional currency is not the U.S. dollar, holders that exercise dissenters� rights, persons that are, or hold their
shares of Legacy common stock through, partnerships or other pass-through entities, or persons who acquired their
shares of Legacy common stock through the exercise of an employee stock option or otherwise as compensation). In
addition, this discussion does not address any aspects of state, local, non-U.S. taxation or U.S. federal taxation other
than income taxation. No ruling has been requested from the IRS regarding the U.S. federal income tax consequences
of the Merger. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position

contrary to any of the U.S. federal income tax consequences set forth below.

Legacy stockholders are urged to consult their tax advisors as to the U.S. federal income tax consequences of
the Merger, as well as the effects of state, local, non-U.S. tax laws and U.S. tax laws other than income tax laws.

Opinion Conditions.  It is a condition to the obligations of Berkshire Hills and Legacy that Berkshire Hills receive an
opinion by Luse Gorman Pomerenk & Schick and that Legacy receive an opinion by Nutter McClennen & Fish LLP
to the effect that the Merger will constitute a �reorganization� for U.S. federal income tax purposes within the meaning
of Section 368(a)(1)(A) of the Internal Revenue Code. Berkshire Hills and Legacy both expect to be able to obtain the

tax opinions if, as expected:
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�Berkshire Hills and Legacy are able to deliver customary representations to Berkshire Hills� and Legacy�s respectivetax counsel; and
� there is no adverse change in U.S. federal income tax law.
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Although the Merger Agreement allows both Berkshire Hills and Legacy to waive the condition that tax opinions be
delivered by Luse Gorman Pomerenk & Schick and Nutter McClennen & Fish LLP, neither party currently anticipates
doing so. However, if this condition were waived, Legacy would re-solicit the approval of its stockholders before

completing the Merger.

In addition, in connection with the filing of the registration statement of which this Joint Proxy Statement/Prospectus
forms a part, Luse Gorman Pomerenk & Schick and Nutter McClennen & Fish LLP have delivered their opinions to
Berkshire Hills and Legacy, respectively, dated as of the date of this Joint Proxy Statement/Prospectus, that the

Merger will qualify as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue Code. Forms of
these opinions have been filed as Exhibits 8.1 and 8.2 to the registration statement. Such opinions have been rendered

on the basis of facts, representations and assumptions set forth or referred to in such opinions and factual
representations contained in certificates of officers of Berkshire Hills and Legacy, all of which must continue to be

true and accurate in all material respects as of the effective time of the Merger.

If any of the representations or assumptions upon which the opinions are based are inconsistent with the actual facts,
the tax consequences of the Merger could be adversely affected. The determination by tax counsel as to whether the
proposed Merger will be treated as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue
Code will depend upon the facts and law existing at the effective time of the proposed Merger. The following

discussion assumes that the Merger will constitute a �reorganization� for U.S. federal income tax purposes within the
meaning of Section 368(a) of the Internal Revenue Code.

Material Tax Consequences of the Merger.  A Legacy stockholder who receives a combination of Berkshire Hills
common stock and cash in exchange for his or her Legacy common stock will not be permitted to recognize any loss
for federal income tax purposes. Such a stockholder will recognize gain, if any, equal to the lesser of (1) the amount of
cash received or (2) the amount of gain �realized� in the transaction. The amount of gain a Legacy stockholder �realizes�
will equal the amount by which (a) the cash plus the fair market value at the effective time of the Merger of Berkshire
Hills common stock received exceeds (b) the stockholders� basis in the Legacy common stock to be surrendered in the
exchange for the cash and Berkshire Hills common stock. Any recognized gain could be taxed as a capital gain or a
dividend, as described below. The tax basis of the shares of Berkshire Hills common stock received by such Legacy
stockholder will be the same as the basis of the shares of Legacy common stock surrendered in exchange for the

shares of Berkshire Hills common stock, plus any gain recognized by such stockholder in the Merger, and minus any
cash received by the stockholder in the Merger. If a Legacy stockholder purchased or acquired Legacy common stock

on different dates or at different prices, then solely for purposes of determining the basis of the Berkshire Hills
common stock received in the Merger, such stockholder may designate which share of Berkshire Hills common stock
is received in exchange for each particular share of Legacy common stock. The designation must be made on or before
the date on which the Berkshire Hills common stock is received. For shares held through a broker, the designation is
made by giving written notice to the broker. For shares held in certificate form by the stockholder, the designation is
made by a written designation in the stockholder�s records. The holding period for shares of Berkshire Hills common
stock received by such Legacy stockholder will include such stockholder�s holding period for the Legacy common
stock surrendered in exchange for the Berkshire Hills common stock, provided that such shares were held as capital

assets of the stockholder at the effective time of the Merger.

A Legacy stockholder�s federal income tax consequences will also depend on whether his or her shares of Legacy
common stock were purchased at different times at different prices. If they were, the Legacy stockholder could realize
gain with respect to some of the shares of Legacy common stock and loss with respect to other shares. Such Legacy
stockholder would have to recognize such gain to the extent such stockholder receives cash with respect to those
shares in which the stockholder�s adjusted tax basis is less than the amount of cash plus the fair market value at the
effective time of the Merger of the Berkshire Hills common stock received, but could not recognize loss with respect
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to those shares in which the Legacy stockholder�s adjusted tax basis is greater than the amount of cash plus the fair
market value at the effective time of the Merger of the Berkshire Hills common stock received. Any disallowed loss
would be included in the adjusted basis of the Berkshire Hills common stock. Such a Legacy stockholder is urged to

consult his or her own tax advisor respecting the tax consequences of the Merger to that stockholder.
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Aggregate Divestiture Premium (Contingent Cash Consideration).  Each Legacy stockholder�s right to receive an
allocable portion of any Aggregate Divestiture Premium (described on pages 66 and 67) that is required to be paid will

be considered as additional consideration for such stockholder�s shares of Legacy common stock. The tax
consequences to Legacy stockholders of the Aggregate Divestiture Premium, if any, will depend upon whether there
will be, as of the effective time of the Merger, an ascertainable value for the Aggregate Divestiture Premium that

Legacy stockholders will receive, and if not, whether the allocable portion of the Aggregate Divesture Premium in fact
is received in a subsequent tax year for any Legacy stockholder. Under Section 1001 of the Internal Revenue Code, if
the Merger includes consideration for which there is no ascertainable value as of the effective time of Merger, a

Legacy stockholder will be permitted to treat the transaction as an �open transaction,� and to recover the taxpayer�s basis
in Legacy common stock under the cost recovery method for reporting gain or loss. This �open transaction� treatment
will be available, however, only if the Aggregate Divestiture Premium does not have an ascertainable value as of the
effective time of the Merger. Under such circumstance, in the event that all Required Divestitures (described on pages
68 and 70) have not been made prior to the end of 2011, each Legacy stockholder would report the transaction for
2011 based on the proceeds received in 2011 and may apply in 2011 all of such stockholder�s tax basis in Legacy

common stock to reduce the taxable income arising from the transaction. Any additional payments received after 2011
with respect to Required Divestitures would be reported in the year of receipt as additional gain from the Merger. As
of the date of this Joint Proxy Statement/Prospectus, neither Berkshire Hills nor Legacy can predict whether the

Aggregate Divestiture Premium will have an ascertainable value as of the effective time of the Merger.

Alternatively, if the Aggregate Divestiture Premium does have an ascertainable value as of the effective time of the
Merger, the tax consequences will depend upon whether the allocable portion of the Aggregate Divesture Premium in
fact is received in a subsequent tax year for any Legacy stockholder. For example, if a Legacy stockholder�s tax year
ends on December 31, 2011 and the Merger occurs in 2011, but the Legacy stockholder�s allocable portion of the
Aggregate Divestiture Premium is received after 2011, then the Internal Revenue Service will take the position that

the Legacy stockholder should report the gain from the receipt of the stockholder�s portion of the Aggregate
Divestiture Premium under the �installment method� of reporting under Section 453 of the Internal Revenue Code. The
installment method differs from the cost-recovery method in that the tax basis of stock must be allocated between the
payments to be received based on their values at effective time of the Merger. Each Legacy stockholder therefore
would be required to defer application of a portion of their tax basis in Legacy common stock until the receipt of the
stockholder�s portion of the Aggregate Divestiture Payment and, consequently, would likely have more taxable income
in 2011. If the allocable portion of the Aggregate Divesture Premium in fact is received in the same tax year in which
the Merger occurs, Legacy stockholders will treat their portion of the Aggregate Divestiture Premium as if it had been
received at the effective time of the Merger. Neither Berkshire Hills nor Legacy can predict as of the date of this Joint
Proxy Statement/Prospectus when the Aggregate Divestiture Premium, if any, would be paid to Legacy stockholders.

Legacy stockholders should be aware that the Internal Revenue Service takes the position that only in rare or unusual
circumstances will an asset or right received in a merger not have an ascertainable value as of the effective time of the
merger. Neither Berkshire Hills nor Legacy intends to seek any ruling or advice from the Internal Revenue Service
with respect to the applicability of open transaction reporting to the Merger, and it is possible that the Internal

Revenue Service could disagree with the position that the possibility of obtaining Aggregate Divestiture Premiums is
an asset that cannot be valued, and that if such a position were asserted that it could be upheld by the Courts. In such a
case the ability of a Legacy stockholder to apply its whole basis to reduce gain recognized in 2011 could be adversely
effected. Accordingly, Legacy stockholders are encouraged to consult with their own tax advisors concerning the
recognition of income, gain or loss resulting from the receipt of rights to a portion of the proceeds from a Required

Divestiture.

Possible Dividend Treatment.  In certain circumstances, a Legacy stockholder who receives a combination of cash
and Berkshire Hills common stock in the Merger may receive ordinary income, rather than capital gain, treatment on
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stockholder�s proportionate interest in Berkshire Hills after the
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Merger with the proportionate interest the stockholder would have had if the stockholder had received solely
Berkshire Hills common stock in the Merger. This could happen because of your purchase (or the purchase by a
family member) of additional Berkshire Hills common stock or a repurchase of shares by Berkshire Hills. For

purposes of this comparison, the Legacy stockholder may be deemed to constructively own shares of Berkshire Hills
common stock held by certain members of the stockholder�s family or certain entities in which the stockholder has an
ownership or beneficial interest and certain stock options may be aggregated with the stockholder�s shares of Berkshire
Hills common stock. The amount of the cash payment that may be treated as a dividend is limited to the stockholder�s
ratable share of the accumulated earnings and profits of Legacy at the effective time of the Merger. Any gain that is
not treated as a dividend will be taxed as a capital gain, provided that the stockholder�s shares were held as capital
assets at the effective time of the Merger. Because the determination of whether a cash payment will be treated as
having the effect of a dividend depends primarily upon the facts and circumstances of each Legacy stockholder,
stockholders are urged to consult their own tax advisors regarding the tax treatment of any cash received in the

Merger. The maximum federal income tax rate applicable to dividends is 15% for 2011.

Cash in Lieu of Fractional Shares.  A Legacy stockholder who holds Legacy common stock as a capital asset and
who receives in the Merger, in exchange for such stock, cash in lieu of a fractional share interest in Berkshire Hills
common stock will be treated as having received such cash in full payment for such fractional share of stock and as

capital gain or loss, notwithstanding the dividend rules discussed above.

Backup Withholding.  Unless an exemption applies under the backup withholding rules of Section 3406 of the
Internal Revenue Code, the exchange agent shall be required to withhold, and will withhold, 28% of any cash

payments to which a Legacy stockholder is entitled pursuant to the Merger, unless the Legacy stockholder signs the
substitute Internal Revenue Service Form W-9 enclosed with the letter of transmittal sent by the exchange agent.
Unless an applicable exemption exists and is proved in a manner satisfactory to the exchange agent, this completed
form provides the information, including the Legacy stockholder�s taxpayer identification number, and certification

necessary to avoid backup withholding.

Dissenters� Rights.  A Legacy stockholder who exercises dissenters� rights and receives solely cash should be treated
as a stockholder receiving solely cash, as described above.

Tax Treatment of the Entities.  No gain or loss will be recognized by Berkshire Hills or Legacy as a result of the
Merger.

Regulatory Matters Relating to the Merger

Merger.  The Merger is subject to approval by the Office of Thrift Supervision, the Massachusetts Division of Bank
and the Massachusetts Board of Bank Incorporation (�BBI�). Berkshire Hills [has filed] the required applications and

notifications.

The Office of Thrift Supervision may not approve any transaction that would result in a monopoly or otherwise
substantially lessen competition or restrain of trade, unless it finds that the anti-competitive effects of the transaction
are clearly outweighed by the public interest. In addition, the Office of Thrift Supervision considers the financial and

managerial resources of the companies and their subsidiary institutions and the convenience and needs of the
communities to be served. Under the Community Reinvestment Act (�CRA�), the Office of Thrift Supervision must take

into account the record of performance of each company in meeting the credit needs of its entire communities,
including low and moderate income neighborhoods, served by each company. Berkshire Bank has a satisfactory CRA

rating; Legacy Banks has a satisfactory CRA rating.
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Federal law requires publication of notice of, and the opportunity for public comment on, the applications submitted
by Berkshire Hills and Berkshire Bank for approval of the Merger and authorizes the Office of Thrift Supervision to
hold a public hearing in connection with the application if it determines that such a hearing would be appropriate. Any
such hearing or comments provided by third parties could prolong the period during which the application is subject to
review. In addition, under federal law, a period of 30 days must expire following approval by the Office of Thrift
Supervision within which period the Department of Justice may file objections to the Merger under the federal
antitrust laws. This waiting period may be reduced to 15 days if the Department of Justice has not provided any
adverse comments relating to the competitive factors of the transaction. If the Department of Justice were to

commence an antitrust action, that action
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would stay the effectiveness of Office of Thrift Supervision approval of the Merger unless a court specifically orders
otherwise. In reviewing the Merger, the Department of Justice could analyze the Merger�s effect on competition

differently than the Office of Thrift Supervision, and thus it is possible that the Department of Justice could reach a
different conclusion than the Office of Thrift Supervision regarding the Merger�s competitive effects. As part of its
regulatory filings, Berkshire Hills has requested the bank regulators and the United States Department of Justice to
authorize Berkshire Hills and Legacy to divest approximately $162.0 million in deposits, as well as four Legacy
branch offices located in Berkshire County, Massachusetts. There can be no assurance as to whether the bank

regulators or the United States Department of Justice will accept, deny or modify the proposed divestiture plan, or the
timing of such approvals. See �Risk Factors �  Berkshire Hills may be unsuccessful in pursuing a plan to divest certain
deposits and other liabilities. Such proposed divestiture plan may constitute a material adverse effect on the parties.�

Pursuant to Massachusetts General Laws, the decision of the BBI is based on whether or not competition among
banking institutions will be unreasonably affected and whether or not public convenience and advantage will be

promoted by the Merger. In making such determination, the BBI shall consider a showing of �net new benefits,� which
may include initial capital investments, job creation plans, consumer and business services, commitments to maintain
and open branch offices within a bank�s delineated local community and such other matters as the BBI may deem

necessary or advisable.

The Bank Merger.  Following the merger of Legacy with and into Berkshire Hills, Berkshire Hills intends to merge
Legacy Banks with and into Berkshire Bank, but retains the right to hold Legacy Banks as a separate subsidiary. In
connection with a merger of Legacy Banks with and into Berkshire Bank, Berkshire Hills may, subject to regulatory
approval, include the �Legacy� name in the name of Berkshire Bank�s branch offices in Berkshire County, Massachusetts
and may continue to do so until for up to two years from the completion of the Merger or until such time as Berkshire
Bank rebrands its banking offices in Berkshire County, Massachusetts. Berkshire Hills will designate the headquarters
of Berkshire Hills and Berkshire Bank as 99 North Street, Pittsfield, Massachusetts. The bank merger is subject to the
approval by the Federal Deposit Insurance Corporation under the Bank Merger Act. In granting its approval under the
Bank Merger Act, the Federal Deposit Insurance Corporation must consider the financial and managerial resources
and future prospects of the existing and proposed institutions and the convenience and needs of the communities to be

served.

The bank merger is also subject to approval by the Massachusetts Commissioner of Banks under the bank merger
provisions of the Massachusetts General Laws. The regulatory standards for the bank merger are similar to those

applicable to the Merger. The bank merger cannot be completed until arrangements satisfactory to the Massachusetts
Depositors Insurance Fund, which insures the deposits of Massachusetts-chartered savings banks in excess of the
Federal Deposit Insurance Corporation deposit insurance limits, have been made. The Depositors Insurance Fund

informed the Massachusetts Commissioner of Banks in a letter dated  that arrangements satisfactory to the Depositors
Insurance Fund had been made in connection with the bank merger.

Berkshire Bank filed the requisite applications for the bank merger with the Federal Deposit Insurance Corporation on
April 1, 2011 and with the Massachusetts Commissioner of Banks on , 2011.

In addition, a period of 15 to 30 days must expire following approval by the Federal Deposit Insurance Corporation
before completion of the Merger is allowed, within which period the United States Department of Justice may file
objections to the Merger under the federal antitrust laws. As part of its regulatory filings, Berkshire Hills has

requested the bank regulators and the United States Department of Justice to authorize Berkshire Hills and Legacy to
divest approximately $162.0 million in deposits, as well as four Legacy branch offices located in Berkshire County,

Massachusetts. There can be no assurance as to whether the bank regulators or the United States Department of Justice
will accept, deny or modify the proposed divestiture plan, or the timing of such approvals. See �Risk Factors � Berkshire
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The Merger cannot proceed in the absence of the requisite regulatory approvals. See �Description of the
Merger � Conditions to Completing the Merger� and �� Terminating the Merger Agreement.� There can be no assurance

that the requisite regulatory approvals will be obtained, and if obtained, there can be no assurance as to the date of any
approval. There can also be no assurance that any regulatory approvals will not contain a condition or requirement that
causes the approvals to fail to satisfy the condition set forth in the Merger Agreement and described under �Description

of the Merger � Conditions to Completing the Merger.�

The approval of any application merely implies the satisfaction of regulatory criteria for approval, which does not
include review of the Merger from the standpoint of the adequacy of the cash consideration or the exchange ratio for

converting Legacy common stock to Berkshire Hills common stock. Furthermore, regulatory approvals do not
constitute an endorsement or recommendation of the Merger.

Anti-Competitive Matters.

Federal law requires publication of notice of, and the opportunity for public comment on, the applications submitted
by Berkshire Hills and Berkshire Bank for approval of the Merger and authorizes the Office of Thrift Supervision to
hold a public hearing in connection with the application if it determines that such a hearing would be appropriate. Any
such hearing or comments provided by third parties could prolong the period during which the application is subject to
review. In addition, under federal law, a period of 30 days must expire following approval by the Office of Thrift
Supervision within which period the Department of Justice may file objections to the Merger under the federal
antitrust laws. This waiting period may be reduced to 15 days if the Department of Justice has not provided any
adverse comments relating to the competitive factors of the transaction. If the Department of Justice were to

commence an antitrust action, that action would stay the effectiveness of Office of Thrift Supervision approval of the
Merger unless a court specifically orders otherwise. In reviewing the Merger, the Department of Justice could analyze
the Merger�s effect on competition differently than the Office of Thrift Supervision, and thus it is possible that the

Department of Justice could reach a different conclusion than the Office of Thrift Supervision regarding the Merger�s
competitive effects. As part of its regulatory filings, Berkshire Hills has requested the bank regulators and the United
States Department of Justice to authorize Berkshire Hills and Legacy to divest approximately $162.0 million in

deposits, as well as four Legacy branch offices located in Berkshire County, Massachusetts. There can be no assurance
as to whether the bank regulators or the United States Department of Justice will accept, deny or modify the proposed
divestiture plan, or the timing of such approvals. See �Risk Factors �  Berkshire Hills may be unsuccessful in pursuing a
plan to divest certain deposits and other liabilities. Such proposed divestiture plan may constitute a material adverse

effect on the parties.�

In addition, a period of 15 to 30 days must expire following approval by the Federal Deposit Insurance Corporation
before completion of the Merger is allowed, within which period the United States Department of Justice may file
objections to the Merger under the federal antitrust laws. As part of its regulatory filings, Berkshire Hills has

requested the bank regulators and the United States Department of Justice to authorize Berkshire Hills and Legacy to
divest approximately $162.0 million in deposits, as well as four Legacy branch offices located in Berkshire County,

Massachusetts. There can be no assurance as to whether the bank regulators or the United States Department of Justice
will accept, deny or modify the proposed divestiture plan, or the timing of such approvals. See �Risk Factors � Berkshire
Hills may be unsuccessful in pursuing a plan to divest certain deposits and other liabilities. Such proposed divestiture

plan may constitute a material adverse effect on the parties.�
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Interests of Certain Persons in the Merger that are Different from
Yours

Share Ownership.  On the record date for the Legacy special meeting, Legacy�s directors and officers beneficially
owned, in the aggregate,  shares of Legacy�s common stock, representing approximately % of the outstanding shares of

Legacy common stock.

As described below, certain of Legacy�s officers and directors have interests in the Merger that are in addition to, or
different from, the interests of Legacy�s stockholders generally. Legacy�s board of directors was aware of these

conflicts of interest and took them into account in approving the Merger. These interests, which provide for payments
of approximately $  million in the aggregate, include the following arrangements:
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Employment Agreements with Legacy.  In accordance with each of Messrs. P. Sullivan�s and Dunlaevy�s Settlement
Agreements, at the closing date of the Merger, each of Messrs. Sullivan�s and Dunlaevy�s employment agreements will
be terminated and Messrs. Sullivan and Dunlaevy will be entitled to a cash lump sum payment from Legacy equal to
$1,151,800 and $1,437,302, respectively, in lieu of the payment due under the employment agreement. In addition,
Mr. Dunlaevy�s settlement agreement provides him with an additional tax indemnification payment if any payments or

benefits provided to him trigger liability under Sections 280G and 4999 of the Internal Revenue Code.

Offer Letter for Patrick J. Sullivan.  Berkshire Hills presented an offer letter to Patrick J. Sullivan, which the
executive accepted, on December 21, 2010. The offer letter provides that Mr. Sullivan will serve Berkshire Hills as
Executive Vice President of Corporate Banking and Wealth Management and report directly to the President and
Chief Executive Officer. Mr. Sullivan will receive a base salary of $375,000, a sign-on bonus of $200,000 payable
with his first paycheck, an equity grant of 5,000 shares of restricted stock with a one year vesting period to be made
within two weeks of Mr. Sullivan�s hire date, an annual performance equity grant with a target value of $100,000 of
restricted stock (50% of which will be performance based), participation in the performance management incentive
plan (with a current target bonus of 35% of base salary), and certain benefits including a country club membership
with a maximum value of $5,000 and an automobile allowance of $12,000 per year. In addition, Mr. Sullivan will be

entitled to two years of continued medical and dental coverage, at no cost to Mr. Sullivan, in the event his
employment is terminated by Berkshire Hills at anytime.

Change in Control Agreements with Legacy Banks.  The change in control agreements previously entered into with
Legacy, Legacy Banks and our named executive officers, Ms. Kimberly Mathews, Messrs. Paul Bruce and Richard
Sullivan, provide such individuals with severance benefits in the event of the termination of their employment by the
officers for good reason or by the employer without cause within twelve (12) months following a change in control.
The amount of the severance benefit equals (i) one times the sum of base salary and the highest rate of bonus paid to
the officer during the two years prior to termination, and (ii) twelve (12) months of continued life insurance and

non-taxable medical and dental coverage, on substantially the same terms as the coverage maintained for the officer
prior to the officer�s termination of employment. Notwithstanding the foregoing, an executive who is terminated for
cause will not be entitled to any payment under the change in control agreement. If payable, the cash severance

payable to Ms. Kimberly Mathews, Messrs. Paul Bruce and Richard Sullivan is estimated to be (and may not exceed)
$165,000, $228,000 and $220,000, respectively, less tax withholding. Any cash severance payments shall be made in
a lump sum with the next regularly scheduled payroll following the date of the officer�s termination of employment.

Additionally, five of Legacy�s senior officers who are not named executive officers have previously entered into one or
two year change in control agreements with Legacy and Legacy Banks. The terms of such change in control
agreements are substantially similar to the terms described above, except that the two year change in control

agreement provides for a severance benefit equal to (i) two times the sum of base salary and the highest rate of bonus
paid to the officer during the two years prior to termination, and (ii) twenty-four (24) months of continued life

insurance and non-taxable medical and dental coverage, on substantially the same terms as the coverage maintained
for the officer prior to the officer�s termination of employment. If payable, the cash severance payable to the five
senior officers is estimated to be (and may not exceed) $1,041,000 in the aggregate, less withholding taxes.

Settlement Agreements.  Legacy shall use its reasonable best efforts to cause each Legacy Bank employee that has a
change in control agreement to enter into a settlement agreement in order to quantify and settle the benefits owed to
the officers under their respective change in control agreements, as described in the above paragraph. As of the date

hereof, none of these employees has entered into a settlement agreement.

Termination of Supplemental Executive Retirement Agreement and Distribution of Benefits.   Mr. J. Williar
Dunlaevy is the sole participant in the Supplemental Executive Retirement Agreement. In accordance with the Merger
Agreement and Mr. Dunlaevy�s settlement agreement, on or prior to the closing date of the Merger, the Supplemental
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Executive Retirement Agreement will be terminated and Mr. Dunlaevy will be entitled to a cash lump sum payment
equal to $1,549,395, subject to applicable withholding, and payable in accordance with the requirements of Section
409A of the Internal Revenue Code. All amounts to be paid under such agreement are fully vested without regard to

the change in control.

74

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

Interests of Certain Persons in the Merger that are Different from Yours 159



TABLE OF CONTENTS

Termination of Director Fee Continuation Plan and Distribution of Benefits.  In accordance with the Merger
Agreement, on or prior to the closing date of the Merger, the Director Fee Continuation Plan will be terminated and
the participants will be entitled to a cash lump sum payment, payable in accordance with the requirements of Section
409A of the Internal Revenue Code. All amounts to be paid under such agreement are fully vested without regard to

the change in control, however, absent the change in control, such amounts would be payable for five years
commencing upon termination of their service. Non-employee directors Dellea, Klausmeyer, Pasko, Raser, Trask and

Winsor will receive $200,000, $250,667, $221,530, $162,657, $237,243 and $198,667, respectively, upon the
termination of the Director Fee Continuation Plan of Legacy.

Three Year Change in Control Agreement and Severance Agreement with Patrick J. Sullivan.   Berkshire Hills and
Berkshire Bank have entered into a Three Year Change in Control Agreement and Severance Agreement with Mr.
Patrick J. Sullivan. The change in control agreement provides that upon an involuntary termination, other than for

cause, or voluntary termination (upon the occurrence of circumstances specified in the agreement) following a change
in control of Berkshire Hills or Berkshire Bank, Mr. Sullivan would be entitled to a cash severance payment equal to
three times his average annual compensation for the five years preceding the change in control, and life insurance and

non-taxable medical, dental and disability coverage substantially identical to the coverage maintained for the
executive prior to his termination of employment for 36 months following his termination of employment. The

severance payments may be reduced by the minimum amount necessary to avoid triggering liability under Section
280G of the Internal Revenue Code. Mr. Sullivan must comply with a one-year non-competition and non-disclosure

provision following the receipt of severance payments under the agreement.

The severance agreement provides that upon an involuntary termination, other than for cause, or voluntary termination
(upon the occurrence of the circumstances specified in the agreement), Mr. Sullivan would be entitled to a cash

severance payment equal to three times his base salary less a pro rata amount for each day employed since the closing
date of the merger, and continued medical and dental coverage, at no cost to Mr. Sullivan, for 36 months following his
termination of employment. In the event of Mr. Sullivan�s termination of employment in connection with or following
a change in control of Berkshire Hills or Berkshire Bank, Mr. Sullivan shall not be entitled to any benefits under the
severance agreement and shall instead be entitled to the benefits under his Three Year Change in Control Agreement
as described above. Mr. Sullivan must comply with a one-year non-competition provision following the receipt of

severance payments under the agreement.

Non-Competition and Consulting Agreement with J. Williar Dunlaevy.  Berkshire Hills and Berkshire Bank have
entered into a Non-Competition and Consulting Agreement with Mr. J. Williar Dunlaevy pursuant to which Mr.
Dunlaevy will perform consulting services as a liaison to Legacy Banks Foundation for a period of twelve months
following the merger. In addition, Mr. Dunlaevy will agree not to compete with Berkshire Hills and Berkshire Bank
for a period of twenty-four months following the merger for the benefit of any business within 60 miles of any office
of Berkshire Hills or Berkshire Bank or any subsidiary. During such twenty-four month period, Mr. Dunlaevy has also

agreed not to solicit or offer employment to any employee of Berkshire Hills or Berkshire Bank or any of their
subsidiaries or affiliates that would cause such person(s) to terminate employment and accept employment with or

provide services to any business that competes with Berkshire Hills or Berkshire Bank within 60 miles of any office of
Berkshire Hills or Berkshire Bank or any subsidiary. In exchange for the consulting services and the agreement not to
compete or solicit, Berkshire Hills and Berkshire Bank have agreed to pay Mr. Dunlaevy $400,000, with $150,000
payable by lump sum at the closing date of the merger and $250,000 payable in monthly installments over the twelve

month consulting period.

Outstanding Options.  Under the terms of the merger agreement, the Legacy 2006 Equity Incentive Plan shall remain
effective and shall be maintained by Berkshire Hills; however, (i) each stock option granted under the 2006 Equity

Incentive Plan will cease to represent an option to purchase Legacy common stock and will be converted
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automatically into an option to purchase Berkshire Hills common stock equal to the product (rounded down to the
nearest whole share) of (A) the number of shares of Legacy common stock subject to such Legacy stock option, and
(B) 0.6265, at an exercise price per share (rounded up to the nearest whole cent) equal to (1) the exercise price of such
Legacy stock option divided by (2) 0.6265, (ii) notwithstanding the foregoing, each stock option granted on November

29, 2006 with an exercise price of $16.03 will be
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cancelled and the holder thereof will receive $3.00 for each cancelled stock option, and (iii) notwithstanding the
foregoing, all stock options held by J. Williar Dunlaevy shall be converted automatically into stock options to

purchase Berkshire Hills common stock as provided in this paragraph and such options shall not be entitled to any
cash payment. Messrs. Richard Sullivan and Paul Bruce who hold 72,200 and 41,200 stock options, respectively, will
receive a cash payment of $216,600 and $123,600, respectively, upon termination of the options granted on November
29, 2006 and their remaining options will be substituted for stock options to purchase Berkshire Hills common stock
as provided in this paragraph. All of the stock options held by Patrick Sullivan, Mr. Dunlaevy and Ms. Mathews will

be substituted for stock options to purchase Berkshire Hills common stock as provided in this paragraph.
Non-employee directors Dellea, Klausmeyer, Pasko, Raser, Trask and Winsor, who each hold 22,700 stock options,

will each receive $68,100 in cash upon the termination of the options.

Two New Directors.  In accordance with the Merger Agreement, J. Williar Dunlaevy and one other person who is a
director of Legacy, as determined by Berkshire Hills, shall be appointed and elected to the Berkshire Hills and
Berkshire Banks boards of directors. The fees paid to these directors will be the same as similarly situated board

members of Berkshire Hills and Berkshire Bank.

Acceleration of Vesting of Restricted Stock Awards.  Under the terms of the Legacy 2006 Equity Incentive Plan,
restricted stock awards that have not yet vested will become fully vested upon the occurrence of a change of control.

None of the named executive officers, officers or non-employee directors hold restricted stock awards.

Indemnification.  Pursuant to the merger agreement, Berkshire Hills has agreed that it will indemnify, defend and
hold harmless each present and former officer, director or employee of Legacy and its subsidiary (as defined in the

merger agreement) against all losses, claims, damages, costs, expenses (including attorney�s fees), liabilities,
judgments and amounts that are paid in settlement (with the approval of Berkshire Hills, which approval shall not be
unreasonably withheld) of or in connection with any claim, action, suit, proceeding or investigation, based in whole or
in part on, or arising in whole or in part out of, the fact that such person is or was a director, officer or employee of
Legacy or its subsidiary if such claim pertains to any matter of fact arising, existing or occurring at or before the
closing date (including, without limitation, the merger and other transactions contemplated thereby), regardless of

whether such claim is asserted or claimed before or after the effective time.

Directors� and Officers� Insurance.  Berkshire Hills has further agreed, for a period of six years after the effective
date, to cause the persons serving as officers and directors of Legacy immediately prior to the effective date to

continue to be covered by Legacy�s current directors� and officers� liability insurance policy (provided that Berkshire
Hills may substitute therefore policies of at least the same coverage and amounts containing terms and conditions

which are substantially no less advantageous than such policy) with respect to acts or omissions occurring prior to the
effective date which were committed by such officers and directors in their capacity as such. Berkshire Hills is not
required to spend more than 175% of the annual cost currently incurred by Legacy for its insurance coverage.

The following table sets forth the estimated potential severance benefits to Legacy�s named executive officers on
termination of employment in connection with a change in control. This table does not include the value of benefits

that the named executive officers are vested in without regard to the occurrence of a change in control:

Executive Cash
($)

Equity
($)(2)

Pension/
NQDC
($)

Perquisites/
Benefits
($)(3)

Tax
Reimbursements
($)

Other
($)

Total
($)

Paul Bruce $228,000 $ 147,785 $ � $ 41,558 $ � $ � $417,343
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Williar Dunlaevy $1,437,302 $ 412,274 $ � $ � $ � $ � $1,849,576
Patrick Sullivan $1,150,000 $ 244,864 $ � $ � $ � $ � $1,394,864
Richard Sullivan $220,000 $ 279,942 $ � $ 53,302 $ � $ � $553,244
Kimberly Mathews $165,000 $ 36,882 $ � $ 11,0017 $ � $ � $212,839
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(1)
Assumes date of termination of employment in connection with a change in control is September 1, 2011;
valuation of options that will not be cashed out in connection with change in control is determined pursuant to Rev.
Proc. 2003-38, using applicable federal rates for April 2011.

(2)

Consists of (A) with respect to Mr. Paul Bruce, (i) unvested options to acquire 656 shares of Legacy common
stock valued at closing in the amount of $2,394 as to which vesting would accelerate at closing, (ii) options to
acquire 41,200 shares of Legacy common stock to be cashed out in consideration of $3.00/share, i.e., $123,600,
and (iii) 1,640 shares of restricted Legacy stock valued at closing at $21,791 as to which vesting will accelerate at
closing; (B) with respect to Mr. Williar Dunlaevy, (i) unvested options to acquire 46,000 shares of Legacy common
stock valued at closing in the amount of $149,714 as to which vesting will accelerate at closing, and (ii) 19,760
shares of restricted Legacy stock valued at closing at $262,560 as to which vesting will accelerate at closing; (C)
with respect to Mr. Patrick Sullivan, (i) unvested options to acquire 20,000 shares of Legacy common stock valued
at closing in the amount of $138,564 as to which vesting will accelerate at closing, and (ii) 8,000 shares of
restricted Legacy stock valued at closing at $106,300 as to which vesting will accelerate at closing; (D) with
respect to Mr. Richard Sullivan, (i) unvested options to acquire 2,420 shares of Legacy common stock valued at
closing in the amount of $8,853 as to which vesting will accelerate at closing, (ii) options to acquire 72,000 shares
of Legacy common stock to be cashed out in consideration of $3.00/share, i.e., $216,600, and (iii) 4,120 shares of
restricted Legacy stock valued at closing at $54,744 as to which vesting will accelerate at closing; and (E) with
respect to Ms. Kimberly Mathews, (i) unvested options to acquire 4,862 shares of Legacy common stock valued at
closing in the amount of $20,877 as to which vesting will accelerate at closing, and (ii) 1,200 shares of restricted
Legacy stock valued at closing at $15,945 as to which vesting will accelerate at closing.

(3)

Consists of (A) with respect to Mr. Paul Bruce, (i) projected premium(s) of $18,833.96 for one-year of medical and
dental insurance coverage continuation, (ii) projected premium(s) of $14,323.68 for one-year of life insurance
coverage, and (iii) a payment of $8,400 for outplacement services; (B) with respect to Mr. Richard Sullivan, (i)
projected premium(s) of $11,010.27 for one-year of medical, dental and vision insurance coverage continuation,
(ii) projected premium(s) of $32,292 for one-year of life insurance coverage, and (iii) a payment of $10,000 for
outplacement services; and (C) with respect to Ms. Kimberly Mathews, (i) projected premium(s) of $6,267.15 for
one-year of life insurance coverage, and (ii) a payment of $4,750.01 for outplacement services.

Employee Matters

Each person who is an employee of Legacy Banks as of the closing of the Merger (whose employment is not
specifically terminated upon the closing) will become an employee of Berkshire Bank and will be eligible to

participate in group health, medical, dental, life, disability and other welfare plans available to similarly situated
employees of Berkshire Hills on the same basis that it provides such coverage to Berkshire Hills employees. With

respect to any welfare plan or program of Legacy that Berkshire Hills determines provides benefits of the same type as
a plan maintained by Berkshire Hills, Berkshire Hills will continue the Legacy plan until such employees become
eligible for the Berkshire Hills plan so that there is no gap in coverage. Berkshire Hills will give credit to continuing
Legacy employees for purposes of Berkshire Hills� vacation and other paid leave programs for their accrued and

unpaid vacation and/or leave balance with Legacy.

Current employees of Legacy Banks who remain employed until the closing date will be eligible to participate in the
Berkshire Hills 401(k) plan following the date determined by Berkshire Hills on which the Legacy 401(k) Plan will be
terminated or replaced by such plan. The Legacy employee stock ownership plan (ESOP), which was terminated in
August 2010, will, at least five business days prior to the closing date, repay the outstanding ESOP loan from the
unallocated shares held in the ESOP and the remaining unallocated shares will be allocated to the accounts of

individuals in the ESOP as provided in the ESOP. The balance of the shares and any other assets remaining in the
ESOP will be distributed to ESOP participants after the receipt of a favorable determination letter from the Internal
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Berkshire Hills will pay each employee of Legacy who is not otherwise covered by a change in control agreement
whose employment is terminated (other than for cause) or who is not offered employment with Berkshire Hills or
resigns for good reason on or within 12 months following the closing date of the Merger severance benefits under

Berkshire Hill�s severance plan or Legacy�s severance plan, if more favorable.
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Under the Merger Agreement, Legacy is entitled to pay discretionary retention compensation to certain employees of
Legacy, including its executive officers, provided that the amount of such bonuses shall not exceed $700,000 in the

aggregate or certain limits per individual that have been agreed to between the parties. In February 2011, Legacy made
certain bonus payments in accordance with the Merger Agreement, including bonus payments of $200,000, $70,000,
$60,000 and $20,000 to Mr. Patrick Sullivan, Ms. Kimberly Mathews, Messrs. Paul Bruce and Richard Sullivan,

respectively.

Legacy Retiree Medical Benefits

Legacy Banks provided health care and life insurance benefits to certain retired employees. In accordance with the
Merger Agreement, Legacy Banks terminated the retiree medical plan effective March 1, 2011.

Operations of Berkshire Bank after the Merger

The Merger Agreement provides for the merger of Legacy with and into Berkshire Hills, with Berkshire Hills as the
surviving entity. Following the merger of Legacy with and into Berkshire Hills, Berkshire Hills intends to merge
Legacy Banks with and into Berkshire Bank, but retains the right to hold Legacy Banks as a separate subsidiary. In
connection with a merger of Legacy Banks with and into Berkshire Bank, Berkshire Hills may, subject to regulatory
approval, include the �Legacy� name in the name of Berkshire Bank�s branch offices in Berkshire County, Massachusetts

and may continue to do so until for up to two (2) years from the completion of the Merger or until such time as
Berkshire Bank rebrands its banking offices in Berkshire County, Massachusetts. Berkshire Hills will designate the

headquarters of Berkshire Hills and Berkshire Bank as 99 North Street, Pittsfield, Massachusetts.

Resale of Shares of Berkshire Hills Common Stock

All shares of Berkshire Hills common stock issued to Legacy�s stockholders in connection with the Merger will be
freely transferable. This Joint Proxy Statement/Prospectus does not cover any resales of the shares of Berkshire Hills
common stock to be received by Legacy�s stockholders upon completion of the Merger, and no person may use this

Joint Proxy Statement/Prospectus in connection with any resale.

Time of Completion

Unless the parties agree otherwise and unless the Merger Agreement has otherwise been terminated, the closing of the
Merger will take place on a date designated by Berkshire Hills that is no later than 30 days following the date on

which all of the conditions to the Merger contained in the Merger Agreement are satisfied or waived. See �� Conditions
to Completing the Merger.� On the closing date, Berkshire Hills will file a Certificate of Merger with the Delaware
Secretary of State merging Legacy into Berkshire Hills. The Merger will become effective at the time stated in the

certificate of Merger.

Berkshire Hills and Legacy are working to complete the merger quickly. It is currently expected that the Merger will
be completed during the third quarter of 2011. However, because completion of the Merger is subject to regulatory

approvals and other conditions, the parties cannot be certain of the actual timing.
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Legacy Banks Foundation

Legacy agrees to recommend to the Board of Directors of the Legacy Banks Foundation (�Legacy Foundation�) that the
majority of the current Board of Directors of the Legacy Foundation resign as of the closing of the Merger and that a
majority of the Legacy Foundation Board consist of Berkshire Hills representatives (�Berkshire Hills Foundation
Representatives�) as of Closing. Such Berkshire Hills Foundation Representatives shall be selected by J. Williar

Dunlaevy and agreed to by Berkshire Hills. In addition Legacy agrees to recommend to the Legacy Foundation that J.
Williar Dunlaevy be appointed the chairman of the Legacy Foundation and that Patrick Sullivan be appointed an

officer of the Legacy Foundation.

Conditions to Completing the Merger

Berkshire Hills� and Legacy�s obligations to consummate the Merger are conditioned on the following:

� approval of the Merger Agreement by Legacy�s stockholders;
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� approval of the Merger Agreement by Berkshire Hills� stockholders;

�receipt of all required regulatory approvals without any materially adverse conditions and the expiration of allstatutory waiting periods;

�
no party to the Merger being subject to any order, decree or injunction that enjoins or prohibits consummating the
transaction, no governmental entity having instituted any proceeding to block the transaction and the absence of any
statute, rule or regulation that prohibits completion of any part of the transaction;

�

the registration statement of which this Joint Proxy Statement/Prospectus forms a part being declared effective by the
Securities and Exchange Commission, the absence of any pending or threatened proceeding by the Securities and
Exchange Commission to suspend the effectiveness of the registration statement and the receipt of all required state
�blue sky� approvals;

�
receipt by each party of all consents and approvals from third parties (other than those required from government
agencies) required to complete the Merger, unless failure to obtain those consents or approvals would not have a
material adverse effect on Berkshire Hills after completion of the Merger;

�receipt by each party of opinions from their respective legal counsel to the effect that the Merger will be treated forfederal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code;

�no material adverse effect on either party has occurred, whether from Legacy, Berkshire Hills or a combination of thetwo, together with related branch premises and loans;

�

the other party having performed in all material respects its obligations under the Merger Agreement, the other party�s
representations and warranties being true and correct as of the date of the Merger Agreement and as of the closing
date, and receipt of a certificate signed by the other party�s chief executive officer and chief financial officer to that
effect; and

�the shares of Berkshire Hills common stock issuable pursuant to the Merger being approved for listing on TheNASDAQ Global Select Market.
Berkshire Hills and Legacy cannot guarantee that all of the conditions to the Merger will be satisfied or waived by the

party permitted to do so.

Conduct of Business Before the Merger

Legacy has agreed that, until completion of the Merger and unless permitted by Berkshire Hills, neither it nor its
subsidiaries will:

General Business

� conduct its business other than in the usual, regular and ordinary course consistent with past practice;

�take any action that would adversely affect or delay its ability to perform its obligations under the Merger Agreementor to consummate the transactions contemplated by the Merger Agreement;
Capital Stock

� adjust, split, combine or reclassify its capital stock;

�
pay any cash or stock dividends or make any other distribution on its capital stock, except for regular quarterly cash
dividends at a rate not exceeding $0.05 per share of Legacy common stock and dividends paid by any of Legacy�s
subsidiaries to enable Legacy to pay such dividends;

�any additional shares of capital stock or any securities or obligations convertible or exercisable for any shares of itscapital stock, except pursuant to the exercise of outstanding stock options;
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�except in connection with the exercise of stock options or withholdings of taxes under any of the Legacy stock-basedincentive plans, redeem, purchase or otherwise acquire any shares of its capital stock;
Dispositions

�dispose of any of its material assets, incur any indebtedness, other than in the ordinary course of business consistentwith past practice, or waive or change any existing indebtedness;
Contracts

�enter into, amend or terminate any contract or agreement, in excess of $100,000 except those specifically permitted bythe Merger Agreement;
� enter into, renew or modify any transaction with an affiliate (other than a deposit transaction);
� enter into any hedging transaction other than for purposes of hedging interest rate exposure;

�undertake or enter into any lease or other contract in excess of $25,000 annually, or containing a financialcommitment extending 12 months from the date of the Merger Agreement;
Loans

�

make or acquire any loan or other credit facility, other than existing loan commitments or those in conformity with
lending policies in effect as of the date of the Merger Agreement, in amounts not to exceed $1,000,000, provided that
Berkshire Hills� consent shall be deemed granted if Berkshire Hills does not object within three business days of
Legacy�s written intent to make such loan;

� sell any participation in a loan (excluding existing commitments);
Employees

�increase the compensation or fringe benefits of any of its employees or directors, except in the ordinary course ofbusiness consistent with past practice and pursuant to policies currently in effect;

�

grant or agree to pay any bonus, severance or termination to, or enter into, renew or amend any employment
agreement, severance agreement and/or supplemental executive agreement with, or increase in any manner the
compensation or fringe benefits of, any of its directors, officers, employees or consultants, except (i) as may be
required pursuant to existing commitments, (ii) for salary adjustments in the ordinary course of business consistent
with past practice provided that any increases to such amounts shall not exceed four percent in the aggregate or (iii) as
otherwise contemplated by the Merger Agreement;

� become a party to, amend or commit to any benefit plan or employment agreement;

�hire or promote employee to a rank having a title of vice president or other more senior rank or hire any employeewith an annual total compensation in excess of $75,000;
Settling Claims

� settle any claim against it for more than $25,000 individually or $50,000 in the aggregate;
Governing Documents

� amend its certificate of incorporation or bylaws;
Investment in Securities

�
purchase any securities except securities (i) rated �A� or higher by either Standard & Poor�s Ratings Services or Moody�s
Investors Service, (ii) having a face amount in the aggregate of not more than $1.1 million, (iii) with a duration of not
more than five (5) years and (iv) otherwise in the ordinary course of business consistent with past practice;
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�other than certain capital expenditures previously disclosed by Legacy, make any capital expenditures in excess of$25,000 individually, or $50,000 in the aggregate;
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Branches

� open or close any new branch or automated banking facility or file an application to do same;
Accounting

�change its method of accounting, except as required by changes in generally accepted accounting principles orregulatory guidelines;
Merger Agreement

�
take any action that is intended or expected to result in any of its representations and warranties under the
Merger Agreement being or becoming untrue in any material respect or in the conditions to the Merger not
being satisfied or in a violation of a provision of the Merger Agreement;

�knowingly take any action that would prevent or impede the Merger from qualifying as a reorganization under Section368 of the Internal Revenue Code;
Other Agreements

� take any other action restricted under the Merger Agreement; or
� agree to take, commit to take any or adopt any resolutions in support of any of the foregoing actions.
Berkshire Hills has agreed that, until the completion of the Merger and unless permitted by Legacy, it will not:

�change or waive any provision of its certificate of incorporation or bylaws in any way adverse to the rights of Legacyshareholders;

�take any action that would materially adversely affect or delay its ability to obtain regulatory approvals contemplatedby the Merger Agreement;

�take any action that is intended to materially adversely affect its ability to perform its covenants and agreements underthe Merger Agreement;

�take any action resulting in its representation and warranties not being true and correct at any future date on or prior toclosing the Merger;

�knowingly take any action that would prevent or impede the Merger from qualifying as a reorganization under Section368 of the Internal Revenue Code; or
� agree to take, commit to take or adopt any resolutions in support of any of the foregoing actions.

Covenants of Legacy and Berkshire Hills in the Merger
Agreement

Agreement Not to Solicit Other Proposals.  Legacy and its officers, directors, employees and representatives have
agreed not to: (1) solicit, initiate, or knowingly encourage any acquisition proposal by a third party; (2) participate in
discussions or negotiations regarding an acquisition proposal; (3) enter into any agreement requiring it to abandon or
terminate the Merger Agreement with Berkshire Hills; (4) make any public statement critical of Berkshire Hills, its
board of directors, its management or the Merger; or (5) join with or assist any person or entity in opposing the

Merger. An acquisition proposal includes the following:

�any Merger, consolidation, share exchange, business combination, or other similar transaction involving Legacy or itssubsidiaries;
�any sale, lease, exchange, mortgage, pledge, transfer or other disposition of 25% or more of the assets of Legacy;
� any tender offer or exchange offer for 25% or more of the outstanding shares of capital stock of Legacy; and

�
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any public announcement of a proposal, plan or intention to do any of the foregoing or any agreement to engage in
any of the foregoing.
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Despite the agreement of Legacy not to solicit other acquisition proposals, Legacy may generally negotiate or have
discussions with, or provide information to, a third party who makes an unsolicited, written, bona fide acquisition

proposal, provided that the Legacy board of directors:

�
after consultation with its outside legal counsel and its financial advisor, determines in its good faith judgment that the
transaction presented by such unsolicited acquisition proposal, after taking into account all legal, financial and
regulatory aspects of the proposal, is reasonably likely to be consummated in accordance with its terms; and

�
determines in its good faith judgment that the proposal is reasonably likely to result in a transaction more favorable to
the Legacy shareholders from a financial point of view that the transactions contemplated by the Merger Agreement
with Berkshire Hills and the acquisition proposal (a �superior proposal�).
If Legacy receives a proposal or information request from a third party or enters into negotiations with a third party
regarding a superior proposal, Legacy must immediately notify Berkshire Hills and provide Berkshire Hills with

information about the third party and its proposal.

Certain Other Covenants.  The Merger Agreement also contains other agreements relating to the conduct of Berkshire
Hills and Legacy before consummation of the Merger, including the following:

�each party will permit the other party reasonable access during normal business hours to its property, books, recordsand personnel and furnish all information the other party may reasonably request;
�each party will promptly provide the other party with a copy of all documents filed with its banking regulators;

�each party will meet with the other party on a regular basis to discuss and plan for the conversion of Legacy�s dataprocessing and related electronic information systems;

�

Legacy will invite two non-voting designees of Berkshire Hills to attend any meetings of Legacy or Legacy Banks
loan and credit committees, except that Berkshire Hills� designees will not attend portions of any meeting during
which there is being discussed: (a) matters involving the Merger; (b) information or material that Legacy or Legacy
Banks must keep confidential under applicable laws or regulations or policies or procedures of Legacy or Legacy
Banks; or (c) any other matter that may violate or be inconsistent with a confidentiality obligation or fiduciary duty or
any legal, regulatory or NASDAQ requirements;

�

Berkshire Hills and Berkshire Bank shall permit Patrick Sullivan to attend any meeting of the Berkshire Bank Loan
Review Committee as an observer (the �Legacy Observer�), provided that neither Berkshire Hill nor Berkshire Bank
will permit the Legacy Observer to remain present during any confidential discussion of the Merger Agreement and
the transactions contemplated hereby or any unrelated acquisition proposal or during any other matter that the Board
of Directors of Berkshire Bank has been advised by counsel that such attendance by the Legacy Observer may violate
or be inconsistent with a confidentiality obligation or fiduciary duty or any legal, regulatory or NASDAQ
requirement.

�
Berkshire Hills and Legacy will use their commercially reasonable efforts to submit all necessary applications,
notices, and other filings with any governmental entity, the approval of which is required to complete the Merger and
related transactions;

�Berkshire Hills and Legacy will use their reasonable best efforts to obtain all third party consents necessary toconsummate the Merger;

�Berkshire Hills and Legacy will use all reasonable efforts to take all actions necessary to consummate the Merger andthe transactions contemplated by the Merger Agreement;

�
Berkshire Hills will file a registration statement, of which this Joint Proxy Statement/Prospectus forms a part, with the
Securities and Exchange Commission registering the shares of Berkshire Hills common stock to be issued in the
Merger to Legacy stockholders;
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�

each party will take all actions necessary to convene a meeting of its respective stockholders to vote on the Merger
Agreement. The board of directors of each party will recommend at its respective stockholder meeting that the
stockholders vote to approve the Merger and will use its reasonable best efforts to solicit stockholder approval.
However, the Legacy board of directors may fail to make such recommendation or change or withdraw its
recommendation if Legacy�s board of directors, after consultation with and consideration of the advice of its financial
and legal advisors, determines, in good faith, that making such a recommendation would result in a violation of its
fiduciary duties under applicable law;

�before completion of the Merger, Berkshire Hills will notify The NASDAQ Global Market of the additional shares ofBerkshire Hills common stock that Berkshire Hills will issue in exchange for shares of Legacy common stock; and

�Berkshire Hills and Legacy will notify each other of any material contract defaults and any events that wouldreasonably be likely to result in a material adverse effect on the other.

Representations and Warranties Made by Berkshire Hills and
Legacy in the Merger Agreement

Berkshire Hills and Legacy have made certain customary representations and warranties to each other in the Merger
Agreement relating to their businesses. For information on these representations and warranties, please refer to the
Merger Agreement attached as Appendix A. The representations and warranties must be true in all material respects
through the completion of the Merger unless the change does not have a material negative impact on the parties�

business, financial condition or results of operations. See �� Conditions to Completing the Merger.�

The representations and warranties contained in the Merger Agreement were made only for purposes of such
agreement and are made as of specific dates, were solely for the benefit of the parties to such agreement, and may be
subject to limitations agreed to by the contracting parties, including being qualified by disclosures between the parties.
These representations and warranties may have been made for the purpose of allocating risk between the parties to the
agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to

the contracting parties that differ from those applicable to investors as statements of factual information.

Each of Berkshire Hills and Legacy has made representations and warranties to the other regarding, among other
things:

� corporate matters, including due organization and qualification;
� capitalization;

�authority relative to execution and delivery of the Merger Agreement and the absence of conflicts with, violations of,or a default under organizational documents or other obligations as a result of the Merger or the bank Merger;
� governmental filings and consents necessary to complete the Merger;

�the timely filing of regulatory reports, the absence of investigations by regulatory agencies and internal controls;
� financial statements;
� tax matters;

� employee matters and benefit plans;
� real and personal property;

� insurance matters;
� environmental liabilities;

� brokers or financial advisor fees;
� the absence of events having, or reasonably likely to have, a material adverse effect;
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� legal proceedings;
� compliance with applicable laws;

� the receipt of a fairness opinion from its financial advisor; and
� absence of agreements with regulatory agencies restricting the conduct of its business.

In addition, Legacy has made other representations and warranties about itself to Berkshire Hills as to:

�approval by its board of directors of the Merger Agreement and the transactions contemplated by the MergerAgreement;
� the absence of any event or action that would constitute a material adverse effect since December 31, 2009;

� matters relating to certain contracts;
� the receipt of a fairness opinion from its financial advisor;

� intellectual property;
� loan matters and allowances for loan losses;

� related party transactions;
� deposits;

� the absence of appraisal rights;
� trust business and fiduciary accounts; and
� derivative instruments and transactions.

The representations and warranties of each of Berkshire Hills and Legacy will expire upon the effective time of the
Merger.

Terminating the Merger Agreement

The Merger Agreement may be terminated at any time before the completion of the Merger, either before or after
approval of the Merger Agreement by Legacy or Berkshire Hills stockholders, as follows:

� by the written mutual consent of Berkshire Hills and Legacy;

�
by either party, if the stockholders of Legacy fail to approve the Merger Agreement (provided that Legacy will only
be entitled to terminate for this reason if it has complied with its obligations under the Merger Agreement with respect
to its stockholder meeting);

�
by either party, if the stockholders of Berkshire Hills fail to approve the Merger Agreement (provided that Berkshire
Hills will only be entitled to terminate for this reason if it has complied with its obligations under the Merger
Agreement with respect to its stockholder meeting);

�by either party, if a required regulatory approval, consent or waiver is denied or any governmental entity prohibits theconsummation of the Merger or the transactions contemplated by the Merger Agreement;

�
by either party, if the Merger is not consummated by November 30, 2011, unless failure to complete the Merger by
that time is due to a misrepresentation, breach of a warranty or failure to fulfill a covenant by the party seeking to
terminate the agreement;

�by either party, if the other party makes a misrepresentation, breaches a warranty or fails to fulfill a covenant that hasnot been or cannot be cured within 30 days following written notice to the party in default;

�
by Berkshire Hills if (a) Legacy has entered into an acquisition agreement with respect to a superior proposal and the
Board of Directors of Legacy has withdrawn its recommendation to approve the Merger, failed to make such
recommendation or modified or qualified its recommendation in a
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manner adverse to Berkshire Hills, (b) either (i) the Legacy Board of Directors submits the Merger Agreement to its
shareholders without a recommendation for approval or (ii) the Legacy Board of Directors withdraws, qualifies or
adversely modifies its recommendation to its shareholders, and (c) the Legacy shareholders do not approve the Merger
Agreement;

�

by Legacy if (a) either the Berkshire Hills Board of Directors submits the Merger Agreement to its shareholders
without a recommendation for approval or (ii) the Berkshire Hills Board of Directors withdraws, qualifies or
adversely modifies its recommendation its recommendation to its shareholders, and (b) the Berkshire Hills
shareholders do not approve the Merger Agreement; or

�

by Legacy if Legacy has received a superior proposal and the Board of Directors of Legacy has made a determination
to accept such superior proposal, and Berkshire Hills, after receiving notice of the superior proposal, has not, within
three days of receipt of such notice, made adjustments to the terms of the Merger as would enable Legacy to proceed
with the Merger.
Additionally, Legacy may terminate the Merger Agreement if, at any time during the five-day period commencing on
the first date on which all bank regulatory approvals (and waivers, if applicable) necessary for consummation of the
merger have been received (disregarding any waiting period) (the �Determination Date�), such termination to be

effective if both of the following conditions are satisfied:

�
the number obtained by dividing the average of the daily closing prices of Berkshire Hills common stock for the ten
consecutive trading days (the �BHLB Market Value�) immediately preceding the Determination Date is less than
$16.70; and

�

the BHLB Market Value on the Determination Date by $20.88 is less than the number obtained by dividing (i) the
sum of the average of the daily closing prices for the ten consecutive trading days immediately preceding the
Determination Date of a group of 18 financial institution holding companies (the �Final Index Price�) by (ii) the closing
value of the above-referenced group of financial institution holding companies on the last trading date immediately
preceding the public announcement of the entry into the merger agreement (the �Initial Index Price�), minus 0.20.
If Legacy elects to exercise its termination right as described above, it must give prompt written notice thereof to

Berkshire Hills. During the five business day period commencing with its receipt of such notice, Berkshire Hills shall
have the option to increase the consideration to be received by the holders of Legacy common stock by adjusting the
exchange ratio to the following quotient at its sole discretion by dividing (i) $13.00 by the greater of (i) the product of
0.80 and $20.88 or (ii) the product obtained by multiplying the Index Ratio (the Final Index Price divided by the
Initial Index Price) by $20.88. If within such five Business Day period, Berkshire Hills delivers written notice to
Legacy that it intends to proceed with the Merger by paying such additional consideration as contemplated by the

preceding sentence, then no termination shall have occurred and this Agreement shall remain in full force and effect in
accordance with its terms (except that the exchange ratio shall have been so modified as described herein and,
thereafter, any reference in the Merger Agreement to �Stock Consideration� shall be deemed to refer to the Stock

Consideration reflecting the Exchange Ratio as modified herein).

Termination Fee

The Merger Agreement requires Legacy to pay Berkshire Hills a fee of $4,320,000 if the Merger Agreement is
terminated in certain circumstances that involve a competing offer.

Specifically, Legacy must pay the termination fee if Berkshire Hills terminates the Merger Agreement as a result of a
breach by Legacy of its covenant regarding the solicitation of competing offers or its obligation to call a stockholder

meeting or if Legacy�s board of directors fails to recommend approval of the Merger or upon the withdrawal,
qualification or revision of its recommendation to approve the Merger.
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superior proposal after allowing Berkshire Hills an opportunity to make such adjustments in the Merger Agreement to

enable Legacy to proceed with the Merger on such adjusted terms or (ii) Legacy enters
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into a definitive merger agreement within one year of Berkshire Hills terminating the Merger Agreement due to
Legacy�s break of a representation, warranty or covenant or failure of Legacy�s stockholders to approve the Merger

Agreement.

Expenses

Each of Berkshire Hills and Legacy will pay its own costs and expenses incurred in connection with the Merger.
Legacy also must: (i) pay the termination fee if Legacy terminates the Merger Agreement as a result of accepting a

superior proposal after allowing Berkshire Hills an opportunity to make such adjustments in the Merger Agreement to
enable Legacy to proceed with the Merger on such adjusted terms or (ii) Legacy enters into a definitive Merger
Agreement within one year of Berkshire Hills terminating the Merger Agreement due to Legacy�s breach of a
representation, warranty or covenant or failure of Legacy�s stockholders to approve the Merger Agreement.

Changing the Terms of the Merger Agreement

Before the completion of the Merger, Berkshire Hills and Legacy may agree to waive, amend or modify any provision
of the Merger Agreement. However, after the vote by Legacy stockholders, Berkshire Hills and Legacy can make no
amendment or modification that would reduce the amount or alter the kind of consideration to be received by Legacy�s

stockholders under the terms of the Merger Agreement.
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DESCRIPTION OF BERKSHIRE HILLS BANCORP, INC.
CAPITAL STOCK

The following summary describes the material terms of Berkshire Hills� capital stock and is subject to, and qualified
by, Berkshire Hills� certificate of incorporation and bylaws and the Delaware General Corporation Law (�DGCL�). See
�Where You Can Find More Information� as to how to obtain a copy of Berkshire Hills� certificate of incorporation and

bylaws.

General

Berkshire Hills is currently authorized to issue 26,000,000 shares of common stock having a par value of $0.01 per
share, and 1,000,000 shares of preferred stock having a par value of $0.01 per share. At [Record Date],  shares of

common stock were outstanding. At that date, no preferred shares were outstanding.

Common Stock

Voting Rights.  The holders of common stock are entitled to one vote per share on all matters presented to
stockholders. Holders of common stock are not entitled to cumulate their votes in the election of directors. However,

Berkshire Hills� certificate of incorporation provides that a record owner of Berkshire Hills� common stock who
beneficially owns, either directly or indirectly, in excess of 10% of Berkshire Hills� outstanding shares, is not entitled

to any vote in respect of the shares held in excess of the 10% limit.

No Preemptive or Conversion Rights.  The holders of common stock do not have preemptive rights to subscribe for a
proportionate share of any additional securities issued by Berkshire Hills before such securities are offered to others.
The absence of preemptive rights increases Berkshire Hills� flexibility to issue additional shares of common stock in
connection with Berkshire Hills� acquisitions, employee benefit plans and for other purposes, without affording the
holders of common stock a right to subscribe for their proportionate share of those additional securities. The holders

of common stock are not entitled to any redemption privileges, sinking fund privileges or conversion rights.

Dividends.  Holders of common stock are entitled to receive dividends ratably when, as and if declared by Berkshire
Hills� board of directors from assets legally available therefor, after payment of all dividends on preferred stock, if any
is outstanding. Under Delaware law, Berkshire Hills may pay dividends out of surplus or net profits for the fiscal year
in which declared and/or for the preceding fiscal year, even if its surplus accounts are in a deficit position. Dividends
paid by Berkshire Bank and proceeds received from the offering of trust preferred securities have historically been the

primary source of funds available to Berkshire Hills. Berkshire Hills expects to use these sources of funds in the
future, as well as proceeds it may obtain from the offering of common stock, preferred stock and/or debt securities for
payment of dividends to its stockholders, the repurchase of its common stock and for other needs. Berkshire Hills�
board of directors intends to maintain its present policy of paying regular quarterly cash dividends. The declaration
and amount of future dividends will depend on circumstances existing at the time, including Berkshire Hills� earnings,
financial condition and capital requirements, as well as regulatory limitations and such other factors as Berkshire Hills�

board of directors deems relevant.

Berkshire Hills� principal assets and sources of income consist of investments in its operating subsidiaries, which are
separate and distinct legal entities.
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Liquidation.  Upon liquidation, dissolution or the winding up of the affairs of Berkshire Hills, holders of common
stock are entitled to receive their pro rata portion of the remaining assets of Berkshire Hills after the holders of

Berkshire Hills� preferred stock, if any, have been paid in full any sums to which they may be entitled.

Preferred Stock

Berkshire Hills� certificate of incorporation authorizes its board of directors, without stockholder action, to issue
preferred stock in one or more series and to establish the designations, dividend rates and rights, dissolution or
liquidation rights, preferences, price and terms and conditions on which shares may be redeemed, terms and

conditions for conversion or exchange into any other class or series of the stock, voting rights and other terms. The
issuance of preferred stock, while providing flexibility in connection with possible
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acquisitions and other corporate purposes, could, among other things, adversely affect the voting power of the holders
of common stock and could have the effect of delaying, deferring or preventing a change in Berkshire Hills� control.

Certain Certificate of Incorporation and Bylaw Provisions
Affecting Stock

Berkshire Hills� certificate of incorporation and bylaws contain several provisions that may make Berkshire Hills a less
attractive target for an acquisition of control by anyone who does not have the support of Berkshire Hills� board of
directors. Such provisions include, among other things, the requirement of a supermajority vote of stockholders or
directors to approve certain business combinations and other corporate actions, a minimum price provision, several
special procedural rules, a staggered board of directors, a vote limitation provision and the limitation that stockholder

actions may only be taken at a meeting and may not be taken by unanimous written stockholder consent. The
foregoing is qualified in its entirely by reference to Berkshire Hills� certificate of incorporation and bylaws.

Restrictions on Ownership

Under the federal Change in Bank Control Act, a notice must be submitted to the Office of Thrift Supervision if any
person (including a company), or group acting in concert, seeks to acquire �control� of a savings and loan holding
company or savings association. An acquisition of �control� can occur upon the acquisition of 10% or more of the
voting stock of a savings and loan holding company or savings institution or as otherwise defined by the Office of
Thrift Supervision. Under the Change in Bank Control Act, the Office of Thrift Supervision has 60 days from the
filing of a complete notice to act, taking into consideration certain factors, including the financial and managerial

resources of the acquirer and the anti-trust effects of the acquisition. Any company that so acquires control would then
be subject to regulation as a savings and loan holding company.

Transfer Agent and Registrar

The Transfer Agent and Registrar for Berkshire Hills� common stock is Registrar and Transfer Company, 10
Commerce Drive, Cranford, New Jersey 07016.
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COMPARISON OF RIGHTS OF STOCKHOLDERS
The rights of stockholders of Berkshire Hills are currently governed by Berkshire Hills� certificate of incorporation,
bylaws and applicable provisions of the DGCL. The rights of stockholders of Legacy are currently governed by
Legacy�s certificate of incorporation, bylaws and applicable provisions of the DGCL. If the Merger is completed,

Legacy stockholders who receive Berkshire Hills common stock will become Berkshire Hills stockholders and their
rights will likewise be governed by Berkshire Hills� certificate of incorporation and bylaws and the DGCL.

The following is a summary of the material differences between the rights of a Legacy stockholder and the rights of a
Berkshire Hills stockholder. This summary is not a complete statement of the differences between the rights of Legacy
stockholders and the rights of Berkshire Hills stockholders and is qualified in its entirety by reference to the governing
law of each corporation and to the certificate of incorporation and bylaws of each corporation. Copies of Berkshire
Hills� certificate of incorporation and bylaws are on file with the Securities and Exchange Commission. Copies of
Berkshire Hills� certificate of incorporation and bylaws are available upon written request addressed to Corporate

Secretary, Berkshire Hills, 24 North Street, Pittsfield, Massachusetts 01201.

Authorized Stock
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

The Berkshire Hills certificate of incorporation
authorizes 27,000,000 shares of capital stock,
consisting of 26,000,000 shares of common stock,
$0.01 par value, and 1,000,000 shares of preferred
stock, $0.01 par value.

�  

The Legacy certificate of incorporation authorizes
50,000,000 shares of capital stock, consisting of
40,000,000 shares of common stock, $0.01 par
value, and 10,000,000 shares of preferred stock,
$0.01 par value.

�  

At [Record Date], there were  shares of Berkshire
Hills common stock issued and outstanding.

�  

At [Record Date], there were  shares of Legacy
common stock issued and outstanding.

�  

As of [Record Date], there were no shares of
preferred stock issued or outstanding.

�  

As of [Record Date], there were no shares of
preferred stock issued or outstanding.

Voting Rights
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

The holders of the common stock exclusively
possess all voting power, subject to the authority of
the board of directors to offer voting rights to the
holders of preferred stock.

�  

The holders of the common stock exclusively
possess all voting power, subject to the authority of
the board of directors to offer voting rights to the
holders of preferred stock.

�  �  
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Each share of common stock is entitled to one vote.
Beneficial owners of 10% or more of the
outstanding stock are subject to voting limitations.

Each share of common stock is entitled to one vote.
Beneficial owners of 10% or more of the
outstanding stock are subject to voting limitations.

�  

Holders of common stock may not cumulate their
votes for the election of directors.

�  

Holders of common stock may not cumulate their
votes for the election of directors.
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Required Vote for Authorization of Certain Actions
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

At least 80% of the outstanding shares of voting
stock must approve certain �business combinations�
involving an �interested stockholder� or any affiliate
of an �interested stockholder.� However, if a majority
of directors not affiliated with the interested
stockholder approves the business combination or
certain pricing criteria are satisfied, a majority vote
of the outstanding shares is sufficient to approve a
business combination.

�  

At least 80% of the outstanding shares of voting
stock must approve certain �business combinations�
involving an �interested stockholder� or any affiliate
of an �interested stockholder.� However, if a majority
of directors not affiliated with the interested
stockholder approves the business combination or
certain pricing criteria are satisfied, a majority vote
of the outstanding shares is sufficient to approve a
business combination.

Dividends
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

Holders of common stock are entitled, when
declared by the Berkshire Hills Board, to receive
dividends, subject to the rights of holders of
preferred stock.

�  

Holders of common stock are entitled, when
declared by the Legacy Board, to receive dividends,
subject to the rights of holders of preferred stock.

Stockholders� Meetings
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

Berkshire Hills must deliver notice of the meeting
and, in the case of a special meeting, a description
of its purpose no fewer than ten days and no more
than 60 days before the meeting to each stockholder
entitled to vote.

�  

Legacy must deliver notice of the meeting no fewer
than ten days and no more than 60 days before the
meeting to each stockholder entitled to vote.

�  

Special meetings may be called only by the board of
directors.

�  

Special meetings may be called only by the board of
directors.

�  

For purposes of determining stockholders entitled to
vote at a meeting, the board of directors may fix a
record date that is not less than ten days and not
more than 60 days before the meeting.

�  

For purposes of determining stockholders entitled to
vote at a meeting, the board of directors may fix a
record date that is not less than ten days and not
more than 60 days before the meeting.

�  �  
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The board of directors or any stockholder entitled to
vote may nominate directors for election or propose
new business.

The board of directors or any stockholder entitled to
vote may nominate directors for election or propose
new business.

�  

To nominate a director or propose new business,
stockholders must give written notice to the
Secretary of Berkshire Hills not less than 90 days
before the meeting. However, if Berkshire Hills
gives less than 100 days� notice or prior public
disclosure of the meeting, written notice of the
stockholder proposal or nomination must be
delivered to the Secretary not later than ten days
following the date notice of the meeting was mailed
to stockholders or public disclosure of the meeting
was made. Each notice given by a stockholder with
respect to a nomination to the board of directors or
proposal for new business must include certain
information regarding the nominee or proposal and
the stockholder making the nomination or proposal.

�  

To nominate a director or propose new business,
stockholders must give written notice to the
Secretary of Legacy not less than 90 days before the
meeting. However, if Legacy gives less than 100
days� notice or prior public disclosure of the
meeting, written notice of the stockholder proposal
or nomination must be delivered to the Secretary not
later than ten days following the date notice of the
meeting was mailed to stockholders or public
disclosure of the meeting was made. Each notice
given by a stockholder with respect to a nomination
to the board of directors or proposal for new
business must include certain information regarding
the nominee or proposal and the stockholder making
the nomination or proposal.

90

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

COMPARISON OF RIGHTS OF STOCKHOLDERS 187



TABLE OF CONTENTS

Action by Stockholders Without a Meeting
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

Action taken at an annual or special meeting of
stockholders must be effected at a duly called
meeting and may not be effected by written consent
of stockholders.

�  

Action taken at an annual or special meeting of
stockholders must be effected at a duly called
meeting and may not be effected by written consent
of stockholders.

Board of Directors
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.

�  

The bylaws provide that the number of directors, to
be fixed by resolution, shall not exceed 12.

�  

The bylaws provide that the number of directors
shall be designated by the Board of Directors, and in
the absence of such designation, shall be nine.

�  

The board of directors is divided into three classes
as equal in number as possible and approximately
one-third of the directors are elected at each annual
meeting.

�  

The board of directors is divided into three classes
as equal in number as possible and approximately
one-third of the directors are elected at each annual
meeting.

�  

Vacancies on the board of directors will be filled by
a vote of a majority of the remaining directors.

�  

Vacancies on the board of directors will be filled by
a vote of a majority of the remaining directors.

�  

Directors may be removed only for cause by the
vote of 80% of the outstanding shares entitled to
vote at an annual or special meeting called for that
purpose.

�  

Directors may be removed at any time, but only for
cause by the vote of 80% of the outstanding shares
entitled to vote.

Amendment of the Bylaws
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
�  

The bylaws may be amended or repealed by either
the approval of a majority of the board of directors
or by the vote of 80% of the outstanding shares
entitled to vote.

�  

The bylaws may be amended or repealed by either
the approval of a majority of the board of directors
or by the vote of 80% of the outstanding shares
entitled to vote.

Amendment of the Certificate of Incorporation
Berkshire Hills Bancorp, Inc. Legacy Bancorp, Inc.
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�  

The certificate of incorporation may be amended or
repealed upon approval of a majority of the shares
entitled to vote on the matter, unless otherwise
provided in the certificate of incorporation or
Delaware law.

�  

The certificate of incorporation generally may be
amended or repealed upon approval of a majority of
the shares entitled to vote on the matter, unless
otherwise provided in the certificate of incorporation
or Delaware law. The certificate of incorporation
provides that certain sections may be amended or
repealed only by the vote of 80% of the outstanding
shares entitled to vote.
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MANAGEMENT AND OPERATIONS AFTER THE
MERGER

Board of Directors

After completion of the Merger, the boards of directors of Berkshire Hills and Berkshire Bank will be increased by
two members and will consist of all the current directors of Berkshire Hills and two directors of Legacy, one of whom
will be J. Williar Dunlaevy and the other a current director of Legacy designated by Berkshire Hills. Lawrence A.

Bossidy will continue to be Non-Executive Chairman of the Board.

Information regarding the current directors and executive officers of Berkshire Hills, executive compensation and
relationships and related transactions is included in this Berkshire Hills� proxy statement for its 2011 annual meeting of

stockholders, which is incorporated by reference in this Joint Proxy Statement/Prospectus.

Management

After completion of the Merger, the executive officers of Berkshire Hills and Berkshire Bank will consist of the
current executive officers plus Patrick J. Sullivan, the current President of Legacy.

Operations

While there can be no assurance as to the achievement of business and financial goals, Berkshire Hills currently
expects to achieve cost savings equal to approximately % of Legacy�s current annualized non-interest expenses

through the elimination of redundant senior management and back-office staffing and other operating efficiencies
(such as the elimination of duplicative data processing services). Berkshire Hills expects to achieve most of these

savings in the first full year following the Merger. See �Caution About Forward-Looking Statements.�
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BERKSHIRE HILLS PROPOSAL II � AMENDMENT OF
THE BERKSHIRE HILLS BANCORP, INC. CERTIFICATE

OF INCORPORATION TO
INCREASE THE NUMBER OF AUTHORIZED SHARES

OF COMMON STOCK
Berkshire Hills� Board has adopted a resolution declaring advisable an amendment to the Berkshire Hills Certificate of
Incorporation to increase the number of authorized shares of Common Stock from 26 million shares to 50 million
shares (and correspondingly, increase the total number of authorized shares of all classes of stock from 27 million to
51 million, which includes one million authorized shares of preferred stock). No change is being proposed to the

authorized number of shares of our preferred stock.

Reasons for Amendment

Our Certificate of Incorporation currently provides for 26 million shares of authorized Common Stock, of which
 shares were issued and outstanding at the close of business on the Record Date. Upon closing of the merger with

Legacy, we expect to issue approximately  million shares of our Common Stock. Our Board believes that the number
of authorized but unissued shares of Common Stock is not adequate to enable us, as the need may arise, to take

advantage of market conditions and favorable opportunities involving the issuance of our Common Stock without the
delay and expense associated with the holding of a special meeting of our stockholders. The availability of additional
authorized shares will provide us with the flexibility in the future to issue shares of our Common Stock for corporate
purposes such as acquisitions, raising additional capital, paying dividends or stock or effecting stock splits, providing
equity incentives to employees, officers and directors, and other general corporate purposes. We do not have any
current intention or plan to issue shares of Common Stock for any such purpose, other than in connection with the

Legacy merger, which shares have already been reserved for issuance and are available under our presently authorized
common stock, and the grant of stock awards and exercise of stock options. The approval by Berkshire Hills
shareholders of the amendment to the Certificate of Incorporation is not conditioned on the outcome of the

stockholder vote for the proposed merger with Legacy. Similarly, the proposed merger with Legacy is not conditioned
on Berkshire Hills stockholder approval to amend the Certificate of Incorporation.

Effect on Outstanding Common Stock

Authorized but unissued shares of our Common Stock may be issued from time to time upon authorization by our
Board, at such times, to such persons and for such consideration as the Board may determine in its discretion and
generally without further approval by stockholders, except as may be required for a particular transaction by

applicable law, regulation or stock exchange rules. When and if such shares are issued, they would have the same
voting and other rights and privileges as the currently issued and outstanding shares of Common Stock.

The authorization of the additional shares would not, by itself, have any effect on the rights of stockholders. However,
holders of our Common Stock have no preemptive rights to acquire additional shares of our Common Stock and thus
the issuance of additional shares of Common Stock for corporate purposes other than a stock split or stock dividend

would have a dilutive effect on the ownership and voting rights of the stockholders at the time of issuance.
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Increasing the number of authorized shares of Common Stock could adversely affect the ability of third parties to take
over or change the control of Berkshire Hills. It is possible that an increase in authorized shares could render such an
acquisition more difficult under certain circumstances or discourage an attempt by a third party to obtain control of us
by making possible the issuance of shares that would dilute the share ownership of a person attempting to obtain
control or otherwise make it difficult to obtain any required stockholder approval for a proposed transaction for

control. However, the Board is not aware of any attempts to take control of Berkshire Hills and has not presented this
Proposal II with the intent that it be utilized as an anti-takeover device.
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The text of Article Fourth A, as it is proposed to be amended, is set forth as Appendix E to this Joint Proxy
Statement/Prospectus. The affirmative vote of a majority of the outstanding Common Stock entitled to vote thereon is

required approve this amendment.

BERKSHIRE HILLS BANCORP, INC.�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE �FOR� THE AMENDMENT OF THE CERTIFICATE OF INCORPORATION OF

BERKSHIRE HILLS BANCORP, INC. TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK.

ADJOURNMENT OF THE SPECIAL MEETINGS
If there are not sufficient votes to constitute a quorum or to approve the Merger Agreement at the time of the Legacy
special meeting, the Merger Agreement cannot be approved unless the Legacy special meeting is adjourned to a later
date or dates to permit further solicitation of proxies. To allow proxies that have been received by Legacy at the time
of the special meeting to be voted for an adjournment, if deemed necessary, Legacy has submitted the question of
adjournment to its stockholders as a separate matter for their consideration. The board of directors of Legacy

unanimously recommends that stockholders vote �FOR� the adjournment proposal. If it is deemed necessary to adjourn
the special meeting, no notice of the adjourned meeting is required to be given to stockholders, other than an

announcement at the meeting of the place, date and time to which the meeting is adjourned.

If there are not sufficient votes to constitute a quorum or to approve the Merger Agreement or to approve the
amendment to the Berkshire Hills Certificate of Incorporation at the time of the Berkshire Hills special meeting,
neither the Merger Agreement nor the amendment to the Certificate of Incorporation can be approved unless the

Berkshire Hills special meeting is adjourned to a later date or dates to permit further solicitation of proxies. To allow
proxies that have been received by Berkshire Hills at the time of the special meeting to be voted for an adjournment, if
deemed necessary, Berkshire Hills has submitted the question of adjournment to its stockholders as a separate matter
for their consideration. The board of directors of Berkshire Hills unanimously recommends that stockholders vote
�FOR� the adjournment proposal. If it is deemed necessary to adjourn the special meeting, no notice of the adjourned
meeting is required to be given to stockholders, other than an announcement at the meeting of the place, date and time

to which the meeting is adjourned.

LEGAL MATTERS
The validity of the Berkshire Hills common stock to be issued in the proposed Merger has been passed upon for
Berkshire Hills by Luse Gorman Pomerenk & Schick, Washington, D.C. Luse Gorman Pomerenk & Schick and

Nutter McClennen & Fish LLP will deliver opinions to Berkshire Hills and Legacy, respectively, as to certain federal
income tax consequences of the Merger. See �Description of The Merger � Material Tax Consequences of the Merger.�

EXPERTS
The consolidated financial statements of Berkshire Hills as of December 31, 2010 and 2009 and for each of the years

in the three-year period ended December 31, 2010 have been incorporated by reference to this Joint Proxy
Statement/Prospectus in reliance upon the report of Wolf & Company, P.C., independent registered public accounting

firm, as stated in their report appearing therein, and upon the authority of said firm as experts in accounting and
auditing.
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The consolidated financial statements of Legacy as of December 31, 2010 and 2009 and for each of the years in the
three-year period ended December 31, 2010 have been incorporated by reference to this Joint Proxy

Statement/Prospectus in reliance upon the report of Wolf & Company, P.C., independent registered public accounting
firm, as stated in their report appearing therein, and upon the authority of said firm as experts in accounting and

auditing.
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STOCKHOLDER PROPOSALS
Legacy will hold its 2011 annual meeting only if the Merger is not completed. Legacy�s bylaws provide that in order
for a stockholder to make nominations for the election of directors or proposals for business to be brought before the
annual meeting, a stockholder must deliver notice of such nominations and/or proposals to the Secretary of Legacy at
least 90 days before the annual meeting. However, if Legacy gives less than 100 days� notice or prior public disclosure
of the meeting, written notice of the stockholder proposal or nomination must be delivered to the Secretary not later
than ten days following the date notice of the meeting was mailed to stockholders or public disclosure of the meeting

was made. Legacy�s last annual meeting was held on May 12, 2010.

Berkshire Hills must receive proposals that stockholders seek to include in the proxy statement for the Berkshire Hills�
next annual meeting no later than November 26, 2011. If next year�s annual meeting is held on a date more than 30

calendar days from May 5, 2012, a stockholder proposal must be received by a reasonable time before Berkshire Hills
begins to print and mail its proxy solicitation for such annual meeting. Any stockholder proposals will be subject to

the requirements of the proxy rules adopted by the Securities and Exchange Commission.

Berkshire Hills� bylaws provide that, in order for a stockholder to make nominations for the election of directors or
proposals for business to be brought before the annual meeting, a stockholder must deliver notice of such nominations
and/or proposals to the Corporate Secretary not less than 90 days before the date of the annual meeting. However, if
less than 100 days� notice or prior public disclosure of the date of the annual meeting is given to stockholders, such
notice must be received not later than the close of business of the tenth day following the day on which notice of the
date of the annual meeting was mailed to stockholders or prior public disclosure of the meeting date was made. A

copy of the bylaws may be obtained from Berkshire Hills.

95

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

STOCKHOLDER PROPOSALS 195



TABLE OF CONTENTS

WHERE YOU CAN FIND MORE INFORMATION
Berkshire Hills filed with the Securities and Exchange Commission a registration statement on Form S-4 under the
Securities Act to register the shares of Berkshire Hills common stock to be issued to Legacy stockholders in the

Merger. This Joint Proxy Statement/Prospectus is a part of that registration statement and constitutes a prospectus of
Berkshire Hills, a proxy statement of Berkshire Hills for its special meeting and a proxy statement of Legacy for its

special meeting. As permitted by the Securities and Exchange Commission rules, this Joint Proxy
Statement/Prospectus does not contain all of the information that you can find in the registration statement or in the
exhibits to the registration statement. The additional information may be inspected and copied as set forth above.

Berkshire Hills and Legacy each files annual, quarterly and current reports, proxy statements and other information
with the Securities and Exchange Commission. These filings are available to the public over the Internet at the

Securities and Exchange Commission�s website at www.sec.gov. You may also read and copy any document Berkshire
Hills or Legacy files with the Securities and Exchange Commission at its public reference room located at 100 F

Street, N.E., Room 1580, Washington, D.C. 20549. Copies of these documents also can be obtained at prescribed rates
by writing to the Public Reference Section of the Securities and Exchange Commission, at 100 F Street, N.E., Room
1580, Washington D.C. 20549 or by calling 1-800-SEC-0330 for additional information on the operation of the public

reference facilities.

The Securities and Exchange Commission allows Berkshire Hills to �incorporate by reference� information into this
Joint Proxy Statement/Prospectus. This means that Berkshire Hills and Legacy can disclose important information to

you by referring you to another document filed separately with the Securities and Exchange Commission. The
information incorporated by reference is deemed to be part of this document, except for any information superseded
by information contained directly in this document. This document incorporates by reference the other documents that
are listed below that Berkshire Hills and Legacy have previously filed with the Securities and Exchange Commission
and additional documents that Berkshire Hills and Legacy file with the Securities and Exchange Commission between
the date of this Joint Proxy Statement/Prospectus and the date of the Berkshire Hills and Legacy stockholder meetings.

These documents contain important information about Berkshire Hills� and Legacy�s financial condition.
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BERKSHIRE HILLS BANCORP, INC. FILINGS (File No.
000-51584)

Filings Period of Report or Date Filed
�  

Annual Report on Form 10-K
Year ended December 31, 2010

�  

Current Reports on Form 8-K

 (other than information furnished under Items 2.02
or 7.01 of Form 8-K)

�  

The description of Berkshire common stock set forth
in the Registration Statement on Form 8-A filed
October 25, 2005, which incorporates by reference
the portion of the �Description of Berkshire Hills
Stock� contained in Berkshire Hills� prospectus filed
pursuant to Rule 424(b)(3) on May 26, 2000.

Documents incorporated by reference are available from Berkshire Hills without charge (except for exhibits to the
documents unless the exhibits are specifically incorporated in this document by reference). You may obtain

documents incorporated by reference in this document by requesting them in writing or by telephone from Berkshire
Hills at the following address:

Berkshire Hills Bancorp, Inc.
24 North Street
Pittsfield, Massachusetts 01201
Attention: Investor Relations Department
Telephone: (413) 236-3239

If you would like to request documents from Berkshire Hills, please do so by , to receive them before Berkshire Hills�
meeting of stockholders. If you request any incorporated documents, Berkshire Hills will mail them to you by

first-class mail, or other equally prompt means, within one business day of its receipt of your request.

Berkshire Hills incorporates by reference additional documents that it may file with the Securities and Exchange
Commission between the date of this document and the date of the special meetings. These documents include

periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K (other than information furnished under Items 2.02 or 7.01 of Form 8-K), as well as proxy statements.
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LEGACY BANCORP, INC. FILINGS (File No. 000-51525)

Filings Period of Report or Date Filed
�  

Annual Report on Form 10-K
Year ended December 31, 2010

�  

Current Reports on Form 8-K

_______________ (other than information
furnished under Items 2.02 or 7.01 of Form 8-K)

�  

The description of Legacy common stock set forth in
the Registration Statement on Form 8-A filed ,
which incorporates by reference the portion of the
�Description of Legacy Stock� contained in Legacy�s
prospectus filed pursuant to Rule 424(b)(3) on .

Documents incorporated by reference are available from Legacy without charge (except for exhibits to the documents
unless the exhibits are specifically incorporated in this document by reference). You may obtain documents
incorporated by reference in this document by requesting them in writing or by telephone from Legacy at the

following address:

Legacy Bancorp, Inc.
99 North Street

Pittsfield, Massachusetts 01201
Attention: Paul Bruce, Investor Relations

Telephone: (413) 445-3513

If you would like to request documents from Legacy, please do so by , to receive them before Legacy�s meeting of
stockholders. If you request any incorporated documents, Legacy will mail them to you by first-class mail, or other

equally prompt means, within one business day of its receipt of your request.

Legacy incorporates by reference additional documents that it may file with the Securities and Exchange Commission
between the date of this document and the date of the special meetings. These documents include periodic reports,
such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (other than

information furnished under Items 2.02 or 7.01 of Form 8-K), as well as proxy statements.

Berkshire Hills has supplied all information contained in this Joint Proxy Statement/Prospectus relating to Berkshire
Hills, and Legacy has supplied all information relating to Legacy.

You should rely only on the information contained in this Joint Proxy Statement/Prospectus when evaluating
the Merger Agreement and the proposed Merger. We have not authorized anyone to provide you with

information that is different from what is contained in this Joint Proxy Statement/Prospectus. This Joint Proxy
Statement/Prospectus is dated . You should not assume that the information contained in this Joint Proxy
Statement/Prospectus is accurate as of any date other than such date, and neither the mailing of this Joint
Proxy Statement/Prospectus to stockholders of Legacy or Berkshire Hills nor the issuance of shares of

Berkshire Hills common stock as contemplated by the Merger Agreement shall create any implication to the
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AGREEMENT AND PLAN OF MERGER
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AND

LEGACY BANCORP, INC.

DATED AS OF

December 21, 2010
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this �Agreement�) is dated as of December 21, 2010 by and between
Berkshire Hills Bancorp, Inc., a Delaware corporation (�BHLB�), and Legacy Bancorp, Inc., a Delaware corporation

(�Legacy�).

Recitals
1.  The Board of Directors of each of BHLB and Legacy (i) has determined that this Agreement and the business

combination and related transactions contemplated hereby are in the best interests of their respective companies and
shareholders, (ii) has determined that this Agreement and the transactions contemplated hereby are consistent with and

in furtherance of their respective business strategies and (iii) has approved this Agreement.

2.  In accordance with the terms of this Agreement, Legacy will merge with and into BHLB (the �Merger�), and it is
anticipated that Legacy Banks, which is a wholly owned subsidiary of Legacy, will be merged with and into Berkshire

Bank, a wholly owned subsidiary of BHLB.

3.  As a condition to the willingness of BHLB to enter into this Agreement, each of the directors and executive
officers of Legacy have entered into a Voting Agreement, substantially in the form of Exhibit A hereto, dated as of the
date hereof, with BHLB (the �Voting Agreement�), pursuant to which each such director and executive officer has

agreed, among other things, to vote all shares of Legacy Common Stock (as defined herein) owned by such Person in
favor of the approval of this Agreement and the transactions contemplated hereby, upon the terms and subject to the

conditions set forth in such Voting Agreement.

4.  The parties intend the Merger to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the �Code�), and that this Agreement be and is hereby adopted as a �plan of

reorganization� within the meaning of Sections 354 and 361 of the Code.

5.  The parties desire to make certain representations, warranties and agreements in connection with the business
transactions described in this Agreement and to prescribe certain conditions thereto.

6.  In consideration of the mutual covenants, representations, warranties and agreements herein contained, and of other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto

agree as follows:

ARTICLE I
CERTAIN DEFINITIONS

1.1  Certain Definitions.

As used in this Agreement, the following terms have the following meanings.

�Acceptable Confidentiality Agreement� shall have the meaning set forth in Section 6.11.1.

�Acquisition Proposal� shall have the meaning set forth in Section 6.11.
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�Affiliate� shall mean any Person who directly, or indirectly, through one or more intermediaries, controls, or is
controlled by, or is under common control with, such Person and, without limiting the generality of the foregoing,
includes any executive officer or director of such Person and any Affiliate of such executive officer or director.

�Alternative Acquisition Agreement� shall have the meaning set forth in Section 11.1.11.

�Agreement� shall mean this agreement, the exhibits and schedules hereto and any amendment hereto.

�Bank Merger� shall mean the merger of Legacy Banks with and into Berkshire Bank, with Berkshire Bank as the
surviving institution.

A-1
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�Bank Regulator� shall mean any Federal or state banking regulator, including but not limited to the MDOB, OTS and
FDIC, which regulates or has the statutory authority to regulate Berkshire Bank, Legacy Banks, and their respective

holding companies and subsidiaries, as the case may be, and the Department of Justice or the Federal Trade
Commission, or any other relevant Federal or state regulator, as it relates to anticompetitive matters.

�Benefit Plan Determination Date� shall have the meaning set forth in Section 7.6.1.

�Berkshire Bank� shall mean Berkshire Bank, a Massachusetts savings bank with its principal offices located at 24
North Street, Pittsfield, Massachusetts 01202, which is a wholly owned subsidiary of BHLB.

�Berkshire Insurance� means Berkshire Insurance Group, Inc., an independent insurance agency which is wholly
owned by BHLB.

�BHLB� shall mean Berkshire Hills Bancorp, Inc., a Delaware corporation, with its principal offices located at 24 North
Street, Pittsfield, Massachusetts 02101.

�BHLB Benefit Plans� shall have the meaning set forth in Section 5.12.1.

�BHLB Common Stock� shall mean the common stock, par value $0.01 per share, of BHLB.

�BHLB Disclosure Schedule� shall mean the collective written disclosure schedules delivered by BHLB to Legacy
pursuant hereto.

�BHLB Financial Statements� shall mean the (i) the audited consolidated statements of financial condition (including
related notes and schedules) of BHLB as of December 31, 2009 and 2008 and the consolidated statements of income,
comprehensive income, changes in shareholders� equity and cash flows (including related notes and schedules, if any)
of BHLB for each of the three (3) years ended December 31, 2009, as set forth in BHLB�s annual report on Form 10-K
for the year ended December 31, 2009, and (ii) the unaudited interim consolidated financial statements of BHLB as of
the end of each calendar quarter following December 31, 2009, and for the periods then ended, as filed by BHLB in its

Securities Documents.

�BHLB Loan Property� shall have the meaning set forth in Section 5.14.2.

�BHLB Loan Participation� shall have the meaning set forth in Section 5.14.2.

�BHLB Non-qualified Deferred Compensation Plan� shall have the meaning set forth in Section 5.12.1.

�BHLB Preferred Stock� shall have the meaning set forth in Section 5.3.1.

�BHLB Regulatory Reports� shall mean the Call Reports of Berkshire Bank, and accompanying schedules (other than
such schedules as are required to be kept confidential pursuant to applicable law or regulatory requirements), filed or
to be filed with the FDIC with respect to each calendar quarter beginning with the quarter ended June 30, 2010,

through the Closing Date, and all Annual Reports on Form H-(b)11 and any Current Report on Form H-(b)11 filed
with the OTS by BHLB from December 31, 2009 through the Closing Date.

�BHLB SEC Reports� shall have the meaning set forth in Section 5.16.

�BHLB Shareholders Meeting� shall have the meaning set forth in Section 8.1.2.
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�BHLB Stock� shall have the meaning set forth in Section 5.3.1.

�BHLB Subsidiary� shall mean any corporation, 10% or more of the capital stock of which is owned, either directly or
indirectly, by BHLB or Berkshire Bank, except any corporation the stock of which is held in the ordinary course of

the lending activities of Berkshire Bank.

�Business Day� shall mean any day other than a Saturday, Sunday, or day on which banks in the Commonwealth of
Massachusetts are authorized or obligated by law or executive order to close.

�Certificate� shall mean a certificate or book entry evidencing shares of Legacy Common Stock.

�Claim� shall have the meaning set forth in Section 7.7.2.

A-2
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�Closing Date� shall have the meaning set forth in Section 2.2.

�COBRA� shall have the meaning set forth in Section 4.13.5.

�Code� shall mean the Internal Revenue Code of 1986, as amended.

�Confidentiality Agreements� shall mean the confidentiality agreement dated as of November 18, 2010 between
BHLB and Legacy.

�CRA� shall have the meaning set forth in Section 4.12.1.

�Current Legacy Employees� shall have the meaning set forth in Section 7.6.2.

�DGCL� shall mean the Delaware General Corporation Law.

�Dissenting Shares� shall have the meaning set forth in Section 3.1.6.

�Dissenting Shareholder� shall have the meaning set forth in Section 3.1.6.

�Effective Time� shall mean the date and time specified pursuant to Section 2.2 as the effective time of the Merger.

�Environmental Laws� shall mean any applicable federal, state or local law, statute, ordinance, rule, regulation, code,
license, permit, approval, consent, order, judgment, decree, injunction or agreement with any Governmental Entity as
in effect on or prior to the date of this Agreement relating to (1) the protection, preservation or restoration of the
environment (including, without limitation, air, water vapor, surface water, groundwater, drinking water supply,

surface soil, subsurface soil, plant and animal life or any other natural resource), and/or (2) the use, storage, recycling,
treatment, generation, transportation, processing, handling, labeling, production, release or disposal of Materials of

Environmental Concern. The term Environmental Law includes without limitation (a) the Comprehensive
Environmental Response, Compensation and Liability Act, as amended, 42 U.S.C. § 9601, et seq; the Resource

Conservation and Recovery Act, as amended, 42 U.S.C. § 6901, et seq; the Clean Air Act, as amended, 42 U.S.C. §
7401, et seq; the Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251, et seq; the Toxic Substances
Control Act, as amended, 15 U.S.C. § 2601, et seq; the Emergency Planning and Community Right to Know Act, 42
U.S.C. § 11001, et seq; the Safe Drinking Water Act, 42 U.S.C. § 300f, et seq; and all comparable state and local
laws, and (b) any common law (including without limitation common law that may impose strict liability) that may

impose liability or obligations for injuries or damages due to the presence of or exposure to any Materials of
Environmental Concern as in effect on or prior to the date of this Agreement.

�ERISA� shall mean the Employee Retirement Income Security Act of 1974, as amended.

�ERISA Affiliate� shall mean, with respect to any Person, any other Person that, together with such Person, would be
treated as a single employer under Section 414 of the Code or Section 4001 of ERISA.

�Exchange Act� shall mean the Securities Exchange Act of 1934, as amended.

�Exchange Agent� shall mean Registrar and Transfer Company, or such other bank or trust company or other agent as
mutually agreed upon by BHLB and Legacy, which shall act as agent for BHLB in connection with the exchange

procedures for exchanging Certificates for the Merger Consideration.
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�Exchange Fund� shall have the meaning set forth in Section 3.3.1.

�Exchange Ratio� shall have the meaning set forth in Section 3.1.3, subject to adjustment under Section 11.1.9.

�FDIC� shall mean the Federal Deposit Insurance Corporation or any successor thereto.

�FHLB� shall mean the Federal Home Loan Bank of Boston.

�Foundation� shall have the meaning set forth in Section 6.15.

�GAAP� shall mean accounting principles generally accepted in the United States of America applied on a consistent
basis.

A-3
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�Go Shop Period� shall have the meaning set forth in Section 6.11.1.

�Governmental Entity� shall mean any Federal or state court, department, administrative agency or commission or
other governmental authority or instrumentality.

�HOLA� shall mean the Home Owners� Loan Act of 1933, as amended.

�Indemnified Parties� shall have the meaning set forth in Section 7.7.2.

�Insurance Regulator� shall mean the Massachusetts Division of Insurance and any other Governmental Entity which
has authority to regulate a Massachusetts insurance agency.

�IRS� shall mean the United States Internal Revenue Service.

�Knowledge� as used with respect to a Person (including references to such Person being aware of a particular matter)
shall mean those facts that are known or should have been known by the officers and directors of such Person after

reasonable inquiry.

�Legacy� shall mean Legacy Bancorp, Inc., a Delaware corporation with its principal office located at 99 North Street,
Pittsfield, Massachusetts 01201.

�Legacy Banks� shall mean Legacy Banks, a Massachusetts savings bank, with its principal office located at 99 North
Street, Pittsfield, Massachusetts 01201, and which is a wholly owned subsidiary of Legacy.

�Legacy Benefit Plans� shall have the meaning set forth in Section 4.13.1.

�Legacy Common Stock� shall mean the common shares, par value $0.01 per share, of Legacy.

�Legacy Disclosure Schedule� shall mean the collective written disclosure schedules delivered by Legacy to BHLB
pursuant hereto.

�Legacy ESOP� shall mean the Employee Stock Ownership Plan of Legacy Banks or any successor thereto.

�Legacy Financial Statements� shall mean (i) the audited consolidated statements of financial condition (including
related notes and schedules) of Legacy as of December 31, 2009 and 2008 and the related consolidated statements of
income, changes in shareholders� equity and cash flows (including related notes and schedules, if any) of Legacy for
each of the three (3) years ended December 31, 2009, as incorporated by reference in Legacy�s annual report on Form
10-K for the year ended December 31, 2009 from Legacy�s annual report to shareholders for such year and (ii) the
unaudited interim consolidated financial statements of Legacy as of the end of each calendar quarter following

December 31, 2009, and for the periods then ended, as filed by Legacy in its Securities Documents.

�Legacy Loan Participation� shall have the meaning set forth in Section 4.15.2.

�Legacy Loan Property� shall have the meaning set forth in Section 4.15.2.

�Legacy Preferred Stock� shall have the meaning set forth in Section 4.3.
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�Legacy Regulatory Reports� shall mean the Call Reports of Legacy Banks, and accompanying schedules (other than
such schedules as are required to be kept confidential pursuant to applicable law or regulatory requirements), filed or
to be filed with the FDIC with respect to each calendar quarter beginning with the quarter ended June 30, 2010,

through the Closing Date, and all Annual Reports on Form H-(b)11 and any Current Report on Form H-(b)11 filed
with the OTS by Legacy from December 31, 2010 through the Closing Date.

�Legacy Restricted Stock� shall mean the shares of restricted stock of Legacy issued pursuant to the Legacy Bancorp,
Inc. 2006 Equity Incentive Plan.

�Legacy SEC Reports� shall have the meaning set forth in Section 4.27.

�Legacy Shareholder Vote� shall have the meaning set forth in Section 4.4.1.

A-4

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

Recitals 219



TABLE OF CONTENTS

�Legacy Shareholders Meeting� shall have the meaning set forth in Section 8.1.1.

�Legacy Stock Option� shall mean an option to purchase shares of Legacy Common Stock granted pursuant to the
Legacy Stock Option Plan and the outstanding option agreements, and outstanding as of the date hereof, as set forth in

Legacy Disclosure Schedule 3.4.

�Legacy Stock Option Plan� shall mean the Legacy Bancorp, Inc. 2006 Equity Incentive Plan.

�Legacy Subsidiary� shall mean any corporation, 10% or more of the capital stock of which is owned, either directly or
indirectly, by Legacy or Legacy Banks.

�Material Adverse Effect� shall mean, with respect to BHLB or Legacy, respectively, any effect that (1) is material and
adverse to the financial condition, results of operations or business of BHLB and the BHLB Subsidiaries, taken as a
whole, or Legacy and the Legacy Subsidiaries, taken as a whole, respectively, or (2) materially impairs the ability of
either Legacy, on the one hand, or BHLB, on the other hand, to perform its obligations under this Agreement or

otherwise materially impedes the consummation of the transactions contemplated by this Agreement; provided, that
�Material Adverse Effect� shall not be deemed to include (i) the impact of (x) changes in laws, rules or regulations
affecting banks or thrift institutions or their holding companies generally, or interpretations thereof by courts or

governmental agencies, (y) changes in GAAP, or (z) changes in regulatory accounting requirements, in any such case
applicable to financial institutions or their holding companies generally and not specifically relating to Legacy or any
of its Subsidiaries, on the one hand, or BHLB or any of its Subsidiaries, on the other hand, (ii) the announcement of
this Agreement or any action or omission of Legacy or any Legacy Subsidiary on the one hand, or BHLB or any of its
Subsidiaries, on the other hand, required under this Agreement or taken or omitted to be taken with the express written
permission of BHLB or Legacy, respectively, (iii) any changes after the date of this Agreement in general economic or
capital market conditions affecting banks or their holding companies generally, (iv) changes or events, after the date
hereof, affecting the financial services industry generally and not specifically relating to Legacy or its Subsidiaries, on
the one hand, or BHLB or any of its Subsidiaries, on the other hand, provided that a decrease in the trading or market
prices of Legacy Common Stock or BHLB Common Stock shall not be considered, by itself, to constitute a �Material
Adverse Effect�, (v) changes in the value of the securities or loan portfolio, or any change in the value of the deposits
or borrowings, of BHLB or Legacy, or any of their Subsidiaries, respectively, resulting from a change in interest rates
generally, (vi) the impact of a requirement contained in any Regulatory Approval, or as a condition necessary to

obtain any Regulatory Approval, that there be a divesture of not more than $200 million of deposit liabilities, whether
from Legacy, BHLB or a combination of the two, together with related branch premises and such loans as one of more
Bank Regulators may require in connection therewith, or (vii) in the case of Legacy and its Subsidiaries, the issuance
in and of itself of any order or directive by any Bank Regulator (it being agreed that the underlying facts giving rise or
contributing to the issuance of such orders or directives or the effects of the issuance of the orders or directives may be

a Material Adverse Effect).

�Materials of Environmental Concern� shall mean pollutants, contaminants, wastes, toxic or hazardous substances,
petroleum and petroleum products, and any other materials regulated under Environmental Laws.

�MDOB� shall mean the Massachusetts Division of Banks.

�Merger� shall mean the merger of Legacy with and into BHLB pursuant to the terms hereof.

�Merger Consideration� shall have the meaning set forth in Section 3.1.3.
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�Merger Registration Statement� shall mean the registration statement, together with all amendments, filed with the
SEC under the Securities Act for the purpose of registering the offer of shares of BHLB Common Stock to be offered

to holders of Legacy Common Stock in connection with the Merger.

�New Members� shall have the meaning set forth in Section 2.4.

�No Shop Period Start Date� shall have the meaning set forth in Section 6.11.2.

�Observer� shall have the meaning set forth in Section 6.13.

�OTS� shall mean the Office of Thrift Supervision.
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�PBGC� shall mean the Pension Benefit Guaranty Corporation or any successor thereto.

�Person� shall mean any individual, corporation, partnership, joint venture, association, trust or �group� (as that term is
defined under the Exchange Act).

�Pre-Closing� shall have the meaning set forth in Section 2.2.

�Proxy Statement-Prospectus� shall have the meaning set forth in Section 8.2.1.

�Regulatory Agreement� shall have the meaning set forth in Section 4.12.3.

�Regulatory Approval� shall mean the approval of any Bank Regulator necessary in connection with the
consummation of the Merger, the Bank Merger and the related transactions contemplated by this Agreement.

�Representatives� shall have the meaning set forth in Section 6.11.1.

�Rights� shall mean puts, calls, warrants, options, conversion, redemption, repurchase or other rights, convertible
securities, stock appreciation rights and other arrangements or commitments which obligate an entity to issue or

dispose of any of its capital stock or other ownership interests or which provide for compensation based on the equity
appreciation of its capital stock.

�SEC� shall mean the Securities and Exchange Commission or any successor thereto.

�Securities Act� shall mean the Securities Act of 1933, as amended.

�Securities Documents� shall mean all reports, offering circulars, proxy statements, registration statements and all
similar documents filed pursuant to the Securities Laws.

�Securities Laws� shall mean the Securities Act; the Exchange Act; the Investment Company Act of 1940, as amended;
the Investment Advisers Act of 1940, as amended; the Trust Indenture Act of 1939, as amended, and the rules and

regulations of the SEC promulgated thereunder.

�Settlement Agreement� shall have the meaning set forth in Section 7.6.7.

�Subsidiary� shall mean any corporation, 10% or more of the capital stock of which is owned, either directly or
indirectly, except any corporation the stock of which is held in the ordinary course of the lending activities, of either

Berkshire Bank or Legacy Banks, as applicable.

�Superior Proposal� shall have the meaning set forth in Section 6.11.

�Surviving Corporation� shall have the meaning set forth in Section 2.1.

�Tax� shall mean any federal, state, local, foreign or provincial income, gross receipts, property, sales, service, use,
license, lease, excise, franchise, employment, payroll, withholding, employment, unemployment insurance, workers�
compensation, social security, alternative or added minimum, ad valorem, value added, stamp, business license,

occupation, premium, environmental, windfall profit, customs, duties, estimated, transfer or excise tax, or any other
tax, custom, duty, premium, governmental fee or other assessment or charge of any kind whatsoever, together with

any interest, penalty or additional tax imposed by any Governmental Entity.
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�Tax Return� shall mean any return, declaration, report, claim for refund, or information return or statement relating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.

�Termination Date� shall mean November 30, 2011.

�Termination Fee� shall have the meaning set forth in Section 11.2.2(C).

�Treasury Stock� shall have the meaning set forth in Section 3.1.2.

�Voting Agreement� shall have the meaning set forth in the recitals.

�401(k) Plans� shall have the meaning set forth in Section 6.16.

Other terms used herein are defined in the preamble and elsewhere in this Agreement.
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ARTICLE II
THE MERGER

2.1  Merger.

Subject to the terms and conditions of this Agreement, at the Effective Time: (a) Legacy shall merge with and into
BHLB, with BHLB as the resulting or surviving corporation (the �Surviving Corporation�); and (b) the separate

existence of Legacy shall cease and all of the rights, privileges, powers, franchises, properties, assets, liabilities and
obligations of Legacy shall be vested in and assumed by BHLB. As part of the Merger, each outstanding share of
Legacy Common Stock will be converted into the right to receive the Merger Consideration pursuant to the terms of

Article III.

2.2  Closing; Effective Time.

The closing (�Closing�) shall occur no later than the close of business on the fifth Business Day following the
satisfaction or (to the extent permitted by applicable law) waiver of the conditions set forth in Article IX (other than
those conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or (to the extent
permitted by applicable law) waiver of those conditions), or such other date that may be agreed to in writing by the
parties. The Merger shall be effected by the filing of a certificate of merger with the Secretary of State of the State of
Delaware on the day of the Closing (the �Closing Date�), in accordance with the DGCL. The �Effective Time� means the
date and time upon which the certificate of merger is filed with the Secretary of State of the State of Delaware, or as

otherwise stated in the certificate of merger, in accordance with the DGCL. A pre-closing of the transactions
contemplated hereby (the �Pre-Closing�) shall take place at the offices of Luse Gorman Pomerenk & Schick, P.C., at

10:00 a.m. on the day prior to the Closing Date.

2.3  Certificate of Incorporation and Bylaws.

The certificate of incorporation and bylaws of BHLB as in effect immediately prior to the Effective Time shall be the
certificate of incorporation and bylaws of the Surviving Corporation, until thereafter amended as provided therein and

by applicable law.

2.4  Directors of the Surviving Corporation.

Effective immediately after the Closing Date, J. Williar Dunlaevy and one other person who is a director of Legacy
(as of the date hereof and as of the Effective Time) and who is designated by BHLB and Berkshire Bank prior to the
mailing of the Proxy Statement-Prospectus pursuant to Section 8.2 (Dunlaevy and such other person, together, the

�New Members�) shall be appointed and elected to the BHLB and Berkshire Bank Boards of Directors.

2.5  Effects of the Merger.

At and after the Effective Time, the Merger shall have the effects as set forth in the DGCL.

2.6  Tax Consequences.

It is intended that the Merger shall constitute a reorganization within the meaning of Section 368(a) of the Code, and
that this Agreement shall constitute a �plan of reorganization� as that term is used in Sections 354 and 361 of the Code.

2.7  Possible Alternative Structures.
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Notwithstanding anything to the contrary contained in this Agreement and subject to the satisfaction of the conditions
set forth in Article IX prior to the Effective Time BHLB may revise the structure for effecting the Merger described in
Section 2.1 or the Bank Merger including, without limitation, by substituting a wholly owned subsidiary for BHLB or
Berkshire Bank, as applicable, provided that (i) any such subsidiary shall become a party to, and shall agree to be
bound by, the terms of this Agreement; (ii) there are no adverse Federal or state income tax consequences to BHLB,
Berkshire Bank, Legacy, Legacy Banks or to the BHLB or Legacy shareholders, and nothing would prevent the
rendering of the opinions contemplated in Sections 9.2.6 and 9.3.5, as a result of the modification; (iii) the

consideration to be paid to the holders of Legacy Common Stock under this Agreement is not thereby changed in
kind, value or reduced in amount; and
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(iv) such modification will not delay materially the Closing or jeopardize or delay materially the receipt of any
Regulatory Approvals or other consents and approvals relating to the consummation of the Merger or otherwise cause

any condition to Closing set forth in Article IX not to be capable of being fulfilled. The parties hereto agree to
appropriately amend this Agreement and any related documents in order to reflect any such revised structure.

2.8  Additional Actions.

If, at any time after the Effective Time, BHLB shall consider or be advised that any further deeds, documents,
assignments or assurances in law or any other acts are necessary or desirable to (i) vest, perfect or confirm, of record
or otherwise, in BHLB its right, title or interest in, to or under any of the rights, properties or assets of Legacy or any
Legacy Subsidiary, or (ii) otherwise carry out the purposes of this Agreement, Legacy and its officers and directors
shall be deemed to have granted to BHLB an irrevocable power of attorney to execute and deliver, in such official

corporate capacities, all such deeds, assignments or assurances in law or any other acts as are necessary or desirable to
(a) vest, perfect or confirm, of record or otherwise, in BHLB its right, title or interest in, to or under any of the rights,
properties or assets of Legacy or (b) otherwise carry out the purposes of this Agreement, and the officers and directors

of the BHLB are authorized in the name of Legacy or otherwise to take any and all such action.

ARTICLE III
CONVERSION OF SHARES

3.1  Conversion of Legacy Common Stock; Merger Consideration.

At the Effective Time, by virtue of the Merger and without any action on the part of BHLB, Legacy or the holders of
any of the shares of Legacy Common Stock, the Merger shall be effected in accordance with the following terms:

3.1.1  Each share of BHLB Common Stock that is issued and outstanding immediately prior to the Effective Time
shall remain issued and outstanding following the Effective Time and shall be unchanged by the Merger.

3.1.2  All shares of Legacy Common Stock held in the treasury of Legacy and each share of Legacy Common Stock
owned by BHLB prior to the Effective Time (other than shares held in a fiduciary capacity or in connection with debts
previously contracted) (�Treasury Stock�) and each share of Legacy Common Stock held in a trust under the Legacy
Stock Option Plan but not subject to an award of Legacy Restricted Stock shall, at the Effective Time, cease to exist,
and such shares, including any Certificates therefor, shall be canceled as promptly as practicable thereafter, and no

payment or distribution shall be made in consideration therefor.

3.1.3  Merger Consideration.

(A)  Subject to a potential additional payment or adjustment as provided in Section 3.1.3(B) and 11.1.9, each
outstanding share of Legacy Common Stock shall be converted into the right to receive (i) 0.56385 (the �Exchange
Ratio�) shares of BHLB Common Stock and (ii) $1.30 (the �Merger Consideration�). Shares of Legacy Restricted
Stock subject to an award shall be treated for all purposes as other outstanding shares of Legacy Common Stock,

whether or not such shares are vested prior to the Effective Time.

(B)  In the event the parties must divest deposit liabilities in order to comply with a requirement contained in any
Regulatory Approval, or a condition necessary to obtain any Regulatory Approval (such deposit divestures being
referred to as �Required Divestures�), BHLB shall make a cash payment to Legacy shareholders in the manner and
pursuant to the timing and conditions set forth below to stockholders of Legacy as of the Effective Time equal to the

product of:
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(i)  (1) the weighted average deposit premium paid for such divested deposits which exceeds 350 basis points (the
�Excess Amount�), calculating such Excess Amount without regard to any tax imposed upon BHLB under U.S. federal,
state, or local tax law as a result of such divestiture (the �Divestiture Tax�), less (2) that portion of the Divestiture Tax

allocable to the Excess Amount, and
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(ii)  0.50 (the �Aggregate Divestiture Premium�).

The Aggregate Divestiture Premium shall be payable within 5 business days after the completion of all Required
Divestitures. Each Legacy stockholder as the Effective Date shall have the right to receive a cash payment equal to
their pro rata portion of the Aggregate Divestiture Premium based upon the number of shares of Legacy Common
Stock held by such Legacy stockholder as of the Effective Time in relation to all other shares of outstanding Legacy

Common Stock as of the Effective Time.

3.1.4  Each outstanding share of Legacy Common Stock, the holder of which has perfected his right to dissent under
applicable law and has not effectively withdrawn or lost such right as of the Effective Time (the �Dissenting Shares�),
shall not be converted into or represent a right to receive the Merger Consideration hereunder, and the holder thereof
shall be entitled only to such rights as are granted by applicable law. Legacy shall give BHLB immediate notice upon
receipt by Legacy of any such demands for payment of the fair value of such shares of Legacy Common Stock and of
withdrawals of such notice and any other related communications (any shareholder duly making such demand being

hereinafter called a �Dissenting Shareholder�), and BHLB shall have the right to participate in all discussions,
negotiations and proceedings with respect to any such demands. Legacy shall not, except with the prior written
consent of BHLB, voluntarily make any payment with respect to, or settle or offer to settle, any such demand for
payment, or waive any failure to timely deliver a written demand for appraisal or the taking of any other action by
such Dissenting Shareholder as may be necessary to perfect appraisal rights under applicable law. Any payments

made in respect of Dissenting Shares shall be made by the Surviving Company.

3.1.5  If any Dissenting Shareholder withdraws or loses (through failure to perfect or otherwise) his right to such
payment at or prior to the Effective Time, such holder�s shares of Legacy Common Stock shall be converted into a
right to receive the Merger Consideration in accordance with the applicable provisions of this Agreement. If such

holder withdraws or loses (through failure to perfect or otherwise) his right to such payment after the Effective Time,
each share of Legacy Common Stock of such holder shall be entitled to receive the Merger Consideration.

3.1.6  Upon the Effective Time, outstanding shares of Legacy Common Stock shall no longer be outstanding and shall
automatically be canceled and shall cease to exist, and shall thereafter by operation of this Section 3.1 represent only
the right to receive the Merger Consideration and any dividends or distributions with respect thereto or any dividends
or distributions with a record date prior to the Effective Time that were declared or made by Legacy on such shares of
Legacy Common Stock in accordance with the terms of this Agreement on or prior to the Effective Time and which

remain unpaid at the Effective Time.

3.1.7  Notwithstanding anything to the contrary contained herein, no certificates or scrip representing fractional shares
of BHLB Common Stock shall be issued upon the surrender for exchange of Certificates, no dividend or distribution
with respect to BHLB Common Stock shall be payable on or with respect to any fractional share interests, and such
fractional share interests shall not entitle the owner thereof to vote or to any other rights of a shareholder of BHLB. In
lieu of the issuance of any such fractional share, BHLB shall pay to each former holder of Legacy Common Stock

who otherwise would be entitled to receive a fractional share of BHLB Common Stock, an amount in cash, rounded to
the nearest cent and without interest, equal to the product of (i) the fraction of a share to which such holder would

otherwise have been entitled and (ii) the average of the daily closing sales prices of a share of BHLB Common Stock
as reported on the NASDAQ Global Select Market for the five (5) consecutive trading days immediately preceding the
Closing Date. For purposes of determining any fractional share interest, all shares of Legacy Common Stock owned
by a Legacy shareholder shall be combined so as to calculate the maximum number of whole shares of BHLB

Common Stock issuable to such Legacy shareholder.
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3.1.8  If BHLB changes (or the BHLB Board sets a related record date that will occur before the Effective Time for a
change in) the number or kind of shares of BHLB Common Stock outstanding by way of a stock split, stock dividend,

recapitalization, reclassification, reorganization or similar transaction,
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then the Merger Consideration (and any other dependent items) will be adjusted proportionately to account for such
change. If Legacy changes (or the Legacy Board sets a related record date that will occur before the Effective Time
for a change in) the number or kind of shares of Legacy Common Stock (or Rights thereto) outstanding by way of a
stock split, stock dividend, recapitalization, reclassification, reorganization or similar transaction, then the Merger

Consideration (and any other dependent items) will be adjusted proportionately to account for such change.

3.2  Procedures for Exchange of Legacy Common Stock.

3.2.1  BHLB to Make Merger Consideration Available.  After the Closing and at or prior to the Effective Time, BHLB
shall deposit, or shall cause to be deposited, with the Exchange Agent for the benefit of the holders of Legacy

Common Stock, for exchange in accordance with this Section 3.2, an aggregate amount of cash sufficient to pay the
aggregate amount of cash payable pursuant to this Article III and shall instruct the Exchange Agent to issue such cash
and shares of BHLB Common Stock for exchange in accordance with this Section 3.2 (such cash and shares of BHLB
Common Stock, together with any dividends or distributions with respect thereto (without any interest thereon) being

hereinafter referred to as the �Exchange Fund�).

3.2.2  Exchange of Certificates.  BHLB shall take all steps necessary to cause the Exchange Agent, not later than five
(5) Business Days after the Effective Time, to mail to each holder of a Certificate or Certificates a form letter of

transmittal for return to the Exchange Agent and instructions for use in effecting the surrender of the Certificates in
exchange for the Merger Consideration and cash in lieu of fractional shares into which the Legacy Common Stock
represented by such Certificates shall have been converted as a result of the Merger, if any. The letter of transmittal
shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery
of the Certificates to the Exchange Agent. Upon proper surrender of a Certificate for exchange and cancellation to the
Exchange Agent, together with a properly completed letter of transmittal, duly executed, the holder of such Certificate
shall be entitled to receive in exchange therefor the Merger Consideration and the Certificate so surrendered shall be
cancelled. No interest will be paid or accrued on any cash payable in lieu of fractional shares or any unpaid dividends

and distributions, if any, payable to holders of Certificates.

3.2.3  Rights of Certificate Holders after the Effective Time.  The holder of a Certificate that prior to the Merger
represented issued and outstanding Legacy Common Stock shall have no rights, after the Effective Time, with respect

to such Legacy Common Stock except to surrender the Certificate in exchange for the Merger Consideration as
provided in this Agreement. No dividends or other distributions declared after the Effective Time with respect to
BHLB Common Stock shall be paid to the holder of any unsurrendered Certificate until the holder thereof shall

surrender such Certificate in accordance with this Section 3.2. After the surrender of a Certificate in accordance with
this Section 3.2, the record holder thereof shall be entitled to receive any such dividends or other distributions, without

any interest thereon, which theretofore had become payable with respect to shares of BHLB Common Stock
represented by such Certificate.

3.2.4  Surrender by Persons Other than Record Holders.  If the Person surrendering a Certificate and signing the
accompanying letter of transmittal is not the record holder thereof, then it shall be a condition of the payment of the
Merger Consideration that: (i) such Certificate is properly endorsed to such Person or is accompanied by appropriate

stock powers, in either case signed exactly as the name of the record holder appears on such Certificate, and is
otherwise in proper form for transfer, or is accompanied by appropriate evidence of the authority of the Person

surrendering such Certificate and signing the letter of transmittal to do so on behalf of the record holder; and (ii) the
Person requesting such exchange shall pay to the Exchange Agent in advance any transfer or other similar taxes
required by reason of the payment to a Person other than the registered holder of the Certificate surrendered, or

required for any other reason, or shall establish to the satisfaction of the Exchange Agent that such tax has been paid
or is not payable.
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3.2.5  Closing of Transfer Books.  From and after the Closing Date, there shall be no transfers on the stock transfer
books of Legacy of the Legacy Common Stock that were outstanding immediately prior to the Effective Time. If, after
the Effective Time, Certificates representing such shares are presented for transfer to the Exchange Agent, they shall

be exchanged for the Merger Consideration and canceled as provided in this Section 3.2.

3.2.6  Return of Exchange Fund.  At any time following the nine (9) month period after the Effective Time, BHLB
shall be entitled to require the Exchange Agent to deliver to it any portion of the Exchange Fund which had been made
available to the Exchange Agent and not disbursed to holders of Certificates (including, without limitation, all interest
and other income received by the Exchange Agent in respect of all funds made available to it), and thereafter such

holders shall be entitled to look to BHLB (subject to abandoned property, escheat and other similar laws) with respect
to any Merger Consideration that may be payable upon due surrender of the Certificates held by them.

Notwithstanding the foregoing, neither BHLB nor the Exchange Agent shall be liable to any holder of a Certificate for
any Merger Consideration delivered in respect of such Certificate to a public official pursuant to any abandoned

property, escheat or other similar law.

3.2.7  Lost, Stolen or Destroyed Certificates.  In the event any Certificate shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and
the posting by such Person of a bond in such amount as the Exchange Agent may reasonably direct as indemnity
against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in
exchange for such lost, stolen or destroyed Certificate the Merger Consideration deliverable in respect thereof.

3.2.8  Withholding.  BHLB or the Exchange Agent will be entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement or the transactions contemplated hereby to any holder of Legacy

Common Stock such amounts as BHLB (or any Affiliate thereof) or the Exchange Agent are required to deduct and
withhold with respect to the making of such payment under the Code, or any applicable provision of U.S. federal,
state, local or non-U.S. tax law. To the extent that such amounts are properly withheld by BHLB or the Exchange

Agent, such withheld amounts will be treated for all purposes of this Agreement as having been paid to the holder of
the Legacy Common Stock in respect of whom such deduction and withholding were made by BHLB or the Exchange

Agent.

3.3  Treatment of Legacy Stock Options.

3.3.1  Legacy Disclosure Schedule 3.3.1(a) sets forth all of the outstanding Legacy stock options (each, a �Legacy
Stock Option�) as of the date hereof. Effective as of the date of this Agreement, the Legacy Stock Option Plan shall be

amended to delete Section 11 therein but will otherwise remain effective and be maintained by BHLB as of the
Effective Time, subject to any required BHLB stockholder approval. As of the Effective Time, all issued and

outstanding Legacy Stock Options set forth on Legacy Disclosure Schedule 3.3.1(b)will cease to represent an option
to purchase Legacy Common Stock and will be converted automatically into an option to purchase a number of shares
of BHLB Common Stock (each, a �BHLB Stock Option�) equal to the product (rounded down to the nearest whole

share) of (A) the number of shares of Legacy Common Stock subject to such Legacy Stock Option and (B) 0.6265, at
an exercise price per share (rounded up to the nearest whole cent) equal to (1) the exercise price of such Legacy Stock

Option divided by (2) 0.6265.

3.3.2  As of the Effective Time, all issued and outstanding Legacy Stock Options set forth on Legacy Disclosure
Schedule 3.3.2, whether or not then exercisable, will be canceled and the holder thereof will receive in exchange
therefor, $3.00 multiplied by the number of shares of Legacy Common Stock that the holder could have purchased

with said Legacy Stock Option, less applicable tax withholding.
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3.3.3  Notwithstanding the foregoing, all stock options held by J. Williar Dunlaevy, shall be treated as provided in
Section 3.3.1, and for purposes of clarity, shall not receive any cash payment as set forth in Section 3.3.2 of this

Agreement.
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3.3.4  The shares of BHLB Common Stock to be issued to the holders of Legacy Stock Options shall be registered
with the SEC under the Merger Registration Statement.

3.4  Bank Merger.

BHLB intends to cause the merger of Legacy Banks with and into Berkshire Bank, with Berkshire Bank as the
surviving institution, but retains the right to hold Legacy Banks as a separate subsidiary. Subject to the foregoing and
in BHLB�s sole determination, following the execution and delivery of this Agreement, BHLB will cause Berkshire
Bank, and Legacy will cause Legacy Banks, to execute and deliver an agreement and plan of merger in respect of the
Bank Merger. In connection with a merger of Legacy Banks with and into Berkshire Bank, BHLB will, subject to
regulatory approval, include the �Legacy� name in the name of Berkshire Bank�s branch offices in Berkshire County,
Massachusetts and will continue to do so until the earlier of two (2) years from the Effective Time and the time at

which Berkshire Bank rebrands its banking offices in Berkshire County, Massachusetts.

3.5  Headquarters.

BHLB will designate the headquarters of BHLB and Berkshire Bank as 99 North Street, Pittsfield, Massachusetts.

3.6  Reservation of Shares.

BHLB shall reserve for issuance a sufficient number of shares of the BHLB Common Stock for the purpose of issuing
shares of BHLB Common Stock to the Legacy shareholders in accordance with this Article III.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF LEGACY

Legacy represents and warrants to BHLB that the statements contained in this Article IV are correct as of the date of
this Agreement and will be correct as of the Closing Date (as though made then and as though the Closing Date were
substituted for the date of this Agreement throughout this Article IV), subject to the standard set forth in Section 4.1
and except as set forth in the Legacy Disclosure Schedule delivered by Legacy to BHLB on the date hereof, and

except as to any representation or warranty which specifically relates to an earlier date, which only need be correct as
of such earlier date, provided, however, that disclosure in any section of such Legacy Disclosure Schedule shall apply
only to the indicated Section of this Agreement except to the extent that it is reasonably apparent that such disclosure
is relevant to another section of this Agreement. References to the Knowledge of Legacy shall include the Knowledge

of Legacy Banks.

4.1  Standard.

Except as set forth in the following sentence, no representation or warranty of Legacy contained in this Article IV
shall be deemed untrue or incorrect, and Legacy shall not be deemed to have breached a representation or warranty, as
a consequence of the existence of any fact, circumstance or event unless such fact, circumstance or event, individually
or taken together with all other facts, circumstances or events inconsistent with any paragraph of this Article IV, has
had or reasonably would be expected to have a Material Adverse Effect, disregarding for these purposes (x) any

qualification or exception for, or reference to, materiality in any such representation or warranty and (y) any use of the
terms �material,� �materially,� �in all material respects,� �Material Adverse Effect� or similar terms or phrases in any such
representation or warranty. The foregoing standard shall not apply to representations and warranties contained in

Sections 4.2 (other than Sections 4.2.3, 4.2.4 and 4.2.5 and the last sentence of Sections 4.2.1 and 4.2.2), Section 4.3
and 4.4 (other than Section 4.4.2(iii)) and Sections 4.2.3, 4.2.4 and 4.2.5 and Sections 4.3 and 4.4 (other than Section
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4.2  Organization.

4.2.1  Legacy is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware, and is duly registered as a savings and loan holding company under the HOLA. Legacy has full corporate

power and authority to carry on its business as now conducted. Legacy is duly
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licensed or qualified to do business in the states of the United States and foreign jurisdictions where its ownership or
leasing of property or the conduct of its business requires such qualification.

4.2.2  Legacy Banks is a Massachusetts chartered savings bank duly organized, validly existing and in good standing
under the Commonwealth of Massachusetts. The deposits in Legacy Banks are insured by the FDIC to the fullest

extent permitted by law, and all premiums and assessments required to be paid in connection therewith have been paid
by Legacy Banks when due. Legacy Banks is a member in good standing of the FHLB and owns the requisite amount

of stock of each as set forth on Legacy Disclosure Schedule 4.2.2.

4.2.3  Legacy Disclosure Schedule 4.2.3 sets forth each Legacy Subsidiary and its jurisdiction of incorporation or
organization. Each Legacy Subsidiary (other than Legacy Banks) is a corporation, limited liability company or other
legal entity as set forth on Legacy Disclosure Schedule 4.2.3, duly organized, validly existing and in good standing
under the laws of its jurisdiction of incorporation or organization. Each Legacy Subsidiary is duly licensed or

qualified to do business in the states of the United States and foreign jurisdictions where its ownership or leasing of
property or conduct of its business requires such qualification.

4.2.4  The respective minute books of Legacy, Legacy Banks and each other Legacy Subsidiary accurately record all
corporate actions of their respective shareholders and boards of directors (including committees).

4.2.5  Prior to the date of this Agreement, Legacy has made available to BHLB true and correct copies of the
certificate of incorporation or articles of association, as applicable, and bylaws or other governing documents of

Legacy, Legacy Banks and each other Legacy Subsidiary.

4.3  Capitalization.

4.3.1  The authorized capital stock of Legacy consists of (i) 40,000,000 shares of Legacy Common Stock and
10,000,000 shares of preferred stock, $0.01 par value (�Legacy Preferred Stock� and collectively with Legacy

Common Stock, �Legacy Stock�). As of December 17, 2010, there were (i) 8,631,732 shares of Legacy Common Stock
validly issued and outstanding, fully paid and non-assessable and free of preemptive rights, including 161,470 shares
of Legacy Restricted Stock subject to an award, and (ii) 1,625,094 shares of Legacy Common Stock held by Legacy

as Treasury Stock, but not including 51,774 shares of Legacy Common Stock held in trust under the Legacy
Restricted Stock Plans but not subject to an award of Legacy Restricted Stock. Legacy does not own, of record or
beneficially, any shares of Legacy Stock which are not Treasury Stock. Legacy Banks does not own, of record or

beneficially, any shares of Legacy Stock. Neither Legacy nor any Legacy Subsidiary has or is bound by any Rights or
other arrangements of any character relating to the purchase, sale or issuance or voting of, or right to receive dividends
or other distributions on, any capital stock of Legacy, or any other security of Legacy or a Legacy Subsidiary or any
securities representing the right to vote, purchase or otherwise receive any capital stock of Legacy or a Legacy

Subsidiary or any other security of Legacy or any Legacy Subsidiary, other than shares of Legacy Common Stock
underlying the Legacy Stock Options and Legacy Restricted Stock. Legacy has granted options to acquire 735,710
shares of Legacy Common Stock at a weighted average exercise price of $15.39 per share. Legacy Disclosure

Schedule 4.3.1 sets forth: the name of each holder of a Legacy Stock Option, identifying the number of shares each
such individual may acquire pursuant to the exercise of such options, the plan under which such options were granted,
the grant, vesting and expiration dates, and the exercise price relating to the options held, and whether the Legacy
Stock Option is an incentive stock option or a nonqualified stock option. Legacy Disclosure Schedule 4.3.1 also sets
forth the name of each holder of record of Legacy Restricted Stock, the vesting dates and the number of shares held by
such Person. All shares of Legacy Common Stock issuable pursuant to the Legacy Stock Option Plan will be duly
authorized, validly issued, fully paid and non-assessable when issued upon the terms and conditions specified in the

instruments pursuant to which they are issuable.
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4.3.2  Legacy owns all of the capital stock of each Legacy Subsidiary, free and clear of any lien or encumbrance.
Except for the Legacy Subsidiaries and as set forth in Legacy Disclosure Schedule 4.3.2, Legacy does not possess,
directly or indirectly, any equity interest in any corporate or other legal entity, except for equity interests held in the
investment portfolios of Legacy or any Legacy Subsidiary (which as to any one issuer, do not exceed five percent

(5%) of such issuer�s outstanding equity securities) and equity interests held in connection with the lending activities of
Legacy Banks, including stock in the FHLB.

4.3.3  To Legacy�s Knowledge, except as set forth on Legacy Disclosure Schedule 4.3.3, as of the date hereof no
Person is the beneficial owner (as defined in Section 13(d) of the Exchange Act) of five percent (5%) or more of the

outstanding shares of Legacy Common Stock.

4.3.4  No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which Legacy�s
shareholders may vote have been issued by Legacy and are outstanding.

4.4  Authority; No Violation.

4.4.1  Legacy has full corporate power and authority to execute and deliver this Agreement and, subject to the receipt
of the Regulatory Approvals and the approval of this Agreement by Legacy�s shareholders (the �Legacy Shareholder
Approval�), to perform its obligations hereunder and to consummate the transactions contemplated hereby. The

execution and delivery of this Agreement by Legacy and the completion by Legacy of the transactions contemplated
hereby, up to and including the Merger, have been duly and validly approved by the Board of Directors of Legacy.
This Agreement has been duly and validly executed and delivered by Legacy, and subject to Legacy Shareholder
Approval and the approval of the shareholders of BHLB and the receipt of the Regulatory Approvals and due and
valid execution and delivery of this Agreement by BHLB, constitutes the valid and binding obligation of Legacy,

enforceable against Legacy in accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws
affecting creditors� rights generally, and subject, as to enforceability, to general principles of equity.

4.4.2  (a) Subject to compliance by BHLB with the terms and conditions of this Agreement, the execution and
delivery of this Agreement by Legacy, subject to receipt of Regulatory Approvals and Legacy�s and BHLB�s

compliance with any conditions contained therein, and subject to the receipt of the Legacy Shareholder Approval and
the approval of the shareholders of BHLB, the consummation of the transactions contemplated hereby, and (b)
compliance by Legacy with the terms and provisions hereof will not (i) conflict with or result in a breach of any

provision of the certificate of incorporation or articles of association, as applicable, and bylaws of Legacy or Legacy
Banks; (ii) violate any statute, code, ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable
to Legacy or Legacy Banks or any of their respective properties or assets; or (iii) violate, conflict with, result in a
breach of any provisions of, constitute a default (or an event which, with notice or lapse of time, or both, would

constitute a default) under, result in the termination or amendment of, accelerate the performance required by, or result
in a right of termination or acceleration or the creation of any lien, security interest, charge or other encumbrance upon
any of the properties or assets of Legacy or Legacy Banks under any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other investment or obligation to which
Legacy or Legacy Banks is a party, or by which they or any of their respective properties or assets may be bound or

affected.

4.5  Consents.

Except for (a) the receipt of the Regulatory Approvals and compliance with any conditions contained therein, (b)
compliance with applicable requirements of the Securities Act, the Exchange Act and state securities or �blue sky� laws,
(c) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, and (d) the Legacy
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Shareholder Approval and approval of the shareholders of BHLB, no consents, waivers or approvals of, or filings or
registrations with, any Governmental Entity or Bank Regulator are necessary, and, to the Knowledge of Legacy, no
consents, waivers or approvals of, or filings or registrations with, any other third parties are necessary, in connection
with (x) the execution and delivery of this Agreement by Legacy, the completion by Legacy of the Merger and the

performance by Legacy of its

A-14

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form S-4

Recitals 239



TABLE OF CONTENTS

obligations hereunder or (y) the execution and delivery of the agreement and plan of merger in respect of the Bank
Merger and the completion of the Bank Merger. Legacy has no reason to believe that (i) any Regulatory Approvals or
other required consents or approvals will not be received or will include the imposition of any condition (financial or
otherwise) or requirement that could reasonably be expected by Legacy to result in a Material Adverse Effect on

Legacy and Legacy Banks, taken as a whole, or BHLB and Berkshire Bank, taken as a whole, or that (ii) any public
body or authority having jurisdiction over the affairs of Legacy or Legacy Banks, the consent or approval of which is
not required or pursuant to the rules of which a filing is not required, will object to the completion of the transactions

contemplated by this Agreement.

4.6  Financial Statements.

4.6.1  The Legacy Regulatory Reports have been prepared in all material respects in accordance with applicable
regulatory accounting principles and practices throughout the periods covered by such statements, and fairly present in
all material respects the consolidated financial position, results of operations and changes in shareholders� equity of
Legacy as of and for the periods ended on the dates thereof, in accordance with applicable regulatory accounting

principles applied on a consistent basis.

4.6.2  Legacy has previously made available to BHLB the Legacy Financial Statements. The Legacy Financial
Statements have been prepared in accordance with GAAP in all material respects, and (including the related notes
where applicable) fairly present in each case in all material respects (subject in the case of the unaudited interim

statements to normal year-end adjustments) the consolidated financial position, results of operations and cash flows of
Legacy and the Legacy Subsidiaries on a consolidated basis as of and for the respective periods ending on the dates
thereof, in accordance with GAAP during the periods involved, except as indicated in the notes thereto, or in the case

of unaudited statements, as permitted by Form 10-Q.

4.6.3  At the date of the most recent consolidated statement of financial condition included in the Legacy Financial
Statements or in the Legacy Regulatory Reports, Legacy did not have any liabilities, obligations or loss contingencies
of any nature (whether absolute, accrued, contingent or otherwise) of a type required to be reflected in such Legacy
Financial Statements or in the Legacy Regulatory Reports or in the footnotes thereto which are not fully reflected or

reserved against therein or fully disclosed in a footnote thereto, except for liabilities, obligations and loss
contingencies which are not material individually or in the aggregate or which are incurred in the ordinary course of
business, consistent with past practice, and subject, in the case of any unaudited statements, to normal, recurring audit

adjustments and the absence of footnotes.

4.7  Taxes.

Legacy and the Legacy Subsidiaries are members of the same affiliated group within the meaning of Code Section
1504(a). Legacy, on behalf of itself and its Subsidiaries, has timely filed or caused to be filed all Tax Returns

(including, but not limited to, those filed on a consolidated, combined or unitary basis) required to have been filed by
Legacy and the Legacy Subsidiaries prior to the date hereof, or requests for extensions to file such returns and reports
have been timely filed. All such Tax Returns are true, correct, and complete in all material respects. Legacy and the

Legacy Subsidiaries have timely paid or, prior to the Effective Time will pay, all Taxes, whether or not shown on such
returns or reports, due or claimed to be due to any Governmental Entity prior to the Effective Time other than Taxes
which are being contested in good faith. Legacy and the Legacy Subsidiaries have declared on their Tax Returns all
positions taken therein that could give rise to a substantial underpayment of United States Federal Income Tax within
the meaning of Section 6662 of the Code (or any corresponding provision of state or local laws). The accrued but
unpaid Taxes of Legacy and the Legacy Subsidiaries did not, as of the most recent Legacy Financial Statements,

exceed the reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect timing differences
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between book and Tax income) set forth on the face of the most recent Legacy balance sheet (rather than in any notes
thereto). Legacy and its Subsidiaries are subject to Tax audits in the ordinary course of business. Legacy management
does not believe that an adverse resolution to any of such audits of which it has Knowledge would be reasonably
likely to have a Material Adverse Effect on Legacy. Legacy and the Legacy Subsidiaries have not been notified in
writing by any jurisdiction that the jurisdiction believes that Legacy or any of the Legacy Subsidiaries were required

to file any Tax Return in such jurisdiction that was
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not filed. Neither Legacy nor any of the Legacy Subsidiaries (A) has been a member of a group with which they have
filed or been included in a combined, consolidated or unitary income Tax Return other than a group the common
parent of which was Legacy or (B) has any liability for the Taxes of any Person (other than Legacy or any of the
Legacy Subsidiaries) under Treas. Reg. § 1.1502-6 (or any similar provision of state, local, or non-U.S. law), as a

transferee or successor, by contract, or otherwise. As of the date hereof, all deficiencies proposed in writing as a result
of any audits have been paid or settled. There are no written claims or assessments pending against Legacy or any
Legacy Subsidiary for any alleged deficiency in any Tax, and neither Legacy nor any Legacy Subsidiary has been
notified in writing of any proposed Tax claims or assessments against Legacy or any Legacy Subsidiary. Legacy and

the Legacy Subsidiaries each have duly and timely withheld, collected and paid over to the appropriate taxing
authority all amounts required to be so withheld and paid under all applicable laws, and have duly and timely filed all
Tax Returns with respect to such withheld Taxes, within the time prescribed under any applicable law. Legacy and the
Legacy Subsidiaries have delivered to BHLB true and complete copies of all Income Tax Returns of Legacy and the
Legacy Subsidiaries for taxable periods ending on or after December 31, 2007. Neither Legacy nor any of the Legacy
Subsidiaries is or has been a party to any �reportable transaction,� as defined in Code § 6707A(c)(1) and Treas. Reg. §
1.6011-4(b). Neither Legacy nor any of the Legacy Subsidiaries has distributed stock of another Person, or has had its
stock distributed by another Person, in a transaction that was purported or intended to be governed in whole or in part

by Code § 355 or Code § 361. Neither Legacy nor any of the Legacy Subsidiaries has been a United States real
property holding corporation within the meaning of Code § 897(c)(2) during the applicable period specified in Code §

897(c)(1)(A)(ii).

4.8  No Material Adverse Effect.

Neither Legacy nor any Legacy Subsidiary has suffered any Material Adverse Effect since December 31, 2009 and, to
Legacy�s Knowledge, no event has occurred or circumstance arisen since that date which, in the aggregate, has had or

reasonably would be expected to have a Material Adverse Effect on Legacy.

4.9  Material Contracts; Leases; Defaults.

4.9.1  Except as set forth in Legacy Disclosure Schedule 4.9.1, neither Legacy nor any Legacy Subsidiary is a party to
or subject to: (i) any employment, consulting or severance contract or arrangement with any past or present officer,
director, employee or consultant of Legacy or any Legacy Subsidiary, except for �at will� arrangements; (ii) any plan,
arrangement or contract providing for bonuses, pensions, options, deferred compensation, retirement payments, profit
sharing or similar arrangements for or with any past or present officers, directors, employees or consultants of Legacy
or any Legacy Subsidiary; (iii) any collective bargaining agreement with any labor union relating to employees of

Legacy or any Legacy Subsidiary; (iv) any agreement which by its terms limits or affects the payment of dividends by
Legacy or any Legacy Subsidiary; (v) any instrument evidencing or related to indebtedness for borrowed money in
excess of $50,000, whether directly or indirectly, by way of purchase money obligation, conditional sale, lease

purchase, guaranty or otherwise, in respect of which Legacy or any Legacy Subsidiary is an obligor to any Person,
which instrument evidences or relates to indebtedness other than deposits, FHLB advances with a term to maturity not
in excess of one (1) year, repurchase agreements, bankers� acceptances, and transactions in �federal funds� or which

contains financial covenants or other non-customary restrictions (other than those relating to the payment of principal
and interest when due) which would be applicable on or after the Closing Date to Legacy or any Legacy Subsidiary;

(vi) any othe
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