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MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

Dear First Choice Bank Shareholder:

The boards of directors of Berkshire Hills Bancorp, Inc., Berkshire Bank and First Choice Bank have agreed to a
merger of First Choice Bank with and into Berkshire Bank (the “Merger”), with Berkshire Bank surviving as a
wholly-owned subsidiary of Berkshire Hills Bancorp, Inc. First Choice Bank is holding a special meeting on
November 22, 2016 at 10:00 a.m., at The Stone Terrace, 2275 Kuser Road, Hamilton Township, New Jersey 08610,
for its shareholders of record on October 19, 2016, to vote on the proposals necessary to complete the Merger. If the
Merger Agreement, dated as of June 24, 2016, by and among Berkshire Hills Bancorp, Inc., Berkshire Bank and First
Choice Bank (the “Merger Agreement”) is approved and the Merger is subsequently completed, First Choice Bank will
merge with and into Berkshire Bank, with Berkshire Bank surviving as a wholly-owned subsidiary of Berkshire Hills
Bancorp, Inc.

If the Merger is completed, each outstanding share of First Choice Bank common stock will be converted into the
right to receive 0.5773 shares of Berkshire Hills Bancorp, Inc. common stock. In addition, each outstanding share of
First Choice Bank preferred stock will be converted into the right to receive such number of Berkshire Hills Bancorp
common stock equal to the number of shares of First Choice Bank common stock issuable upon the conversion of the
First Choice Bank preferred stock multiplied by 0.5773. Based on Berkshire Hills Bancorp’s closing price of $25.51 on
June 24, 2016 (the date preceding the public announcement of the proposed transaction), each share of First Choice
Bank common stock exchanged for 0.5773 shares of Berkshire Hills Bancorp common stock, would have a value of
$14.73, with a proposed aggregate value of approximately $111.7 million. Based on Berkshire Hills Bancorp’s closing
price of $28.20 on October 19, 2016, each share of First Choice Bank common stock exchanged for 0.5773 shares of
Berkshire Hills Bancorp common stock would have a value of $16.28, with a proposed aggregate value of
approximately $121.7 million. Berkshire Hills Bancorp common stock is listed on the New York Stock Exchange
under the symbol “BHLB.” First Choice Bank stock is not traded on any established public trading market.
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Although the number of shares of Berkshire Hills Bancorp common stock that holders of First Choice Bank common
stock will be entitled to receive is fixed, the market value of the stock consideration will fluctuate with the market
price of Berkshire Hills Bancorp common stock and will not be known at the time First Choice Bank shareholders
vote on the merger. However, as described in more detail elsewhere in this proxy statement/prospectus, under the
terms of the Merger Agreement, if the average price of Berkshire Hills Bancorp common stock over a specified period
of time decreases below certain specified thresholds, First Choice Bank would have a right to terminate the Merger
Agreement, unless Berkshire Hills Bancorp elects to increase the exchange ratio, which would result in additional
shares of Berkshire Hills Bancorp common stock being issued.

The affirmative vote of two-thirds of the issued and outstanding common stock of First Choice Bank is required to
approve the Merger Agreement. First Choice Bank has scheduled a special meeting so its shareholders can vote on the
Merger Agreement. The First Choice Bank board of directors has determined that the Merger is advisable and in the
best interests of First Choice Bank and the First Choice Bank board of directors unanimously recommends that First
Choice Bank shareholders vote “FOR” the adoption of the Merger Agreement and “FOR” the approval of the other
proposal described in this proxy statement/prospectus.

This document serves two purposes. It is the proxy statement being used by the First Choice Bank board of directors
to solicit proxies for use at First Choice Bank special meeting. It is also the prospectus of Berkshire Hills Bancorp
regarding the Berkshire Hills Bancorp common stock to be issued if the Merger is completed. This document
describes the Merger in detail and includes a copy of the Merger Agreement as Annex A.
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First Choice Bank shareholders will vote to approve the Merger Agreement and, if necessary, the proposal to adjourn
the meeting described below at a special meeting of shareholders to be held at The Stone Terrace, 2275 Kuser Road,
Hamilton Township, New Jersey 08610 at 10:00 a.m., local time, on November 22, 2016.

Only shareholders of record as of October 19, 2016 are entitled to attend and vote at First Choice Bank special
meeting. This document describes First Choice Bank special meeting, the Merger, the documents related to the
Merger, and other related matters of First Choice Bank and Berkshire Hills Bancorp. Please read this entire
document carefully, including the section discussing risks related to the Merger beginning on page 10. You can
obtain information about Berkshire Hills Bancorp from documents that have been filed with the Securities and
Exchange Commission.

Your vote is very important. Whether or not you plan to attend First Choice Bank special meeting, please take the
time to submit your proxy by completing and mailing the enclosed proxy card, or by telephone or Internet, prior to the
special meeting to ensure that your shares of First Choice Bank common stock will be represented and voted at the
special meeting. If you do not return the proxy card, it will have the same effect as a vote “AGAINST” the Merger
Agreement.

Paul E. Fitzgerald
President and Chief Executive Officer
First Choice Bank

NEITHER THE SECURITIES AND EXCHANGE COMMISSION, NOR ANY BANK REGULATORY AGENCY,
NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR DETERMINED IF THIS PROXY STATEMENT/PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The securities to be issued in connection with the Merger are not savings accounts, deposits or other obligations of
any bank or savings association and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

This proxy statement/prospectus is dated October 21, 2016 and is first being mailed to shareholders of First Choice
Bank on or about October 24, 2016.
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This document incorporates important business and financial information about Berkshire Hills Bancorp, Inc. from
documents filed by it with the Securities and Exchange Commission that have not been included in or delivered with
this document. You may read and copy these documents at the Securities and Exchange Commission’s public reference
facilities. Please call the SEC at 1-800-SEC-0330 for information about these facilities. This information is also
available at the Internet site the SEC maintains at http://www.sec.gov. See “Where You Can Find More Information” on
page 90.

You also may request copies of these documents from Berkshire Hills Bancorp, Inc. Berkshire Hills Bancorp, Inc. will
provide you with copies of these documents, without charge, upon written or oral request to:

Berkshire Hills Bancorp, Inc.

24 North Street

Pittsfield, Massachusetts 01201

Attention: Investor Relations Department

Telephone: (413) 236-3149

If you are a First Choice Bank shareholder and would like to request documents from Berkshire Hills Bancorp,
Inc., please do so by November 15, 2016 to receive them before First Choice Bank’s special meeting.
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FIRST CHOICE BANK
669 Whitehead Road
Lawrenceville, New Jersey 08648

Notice of Special Meeting of Shareholders
to be held November 22, 2016

A special meeting of shareholders of First Choice Bank will be held at 10:00 a.m., local time, on November 22, 2016
at The Stone Terrace, 2275 Kuser Road, Hamilton Township, New Jersey 08610. Any adjournments or postponements
of the special meeting will be held at the same location.

At the special meeting, you will be asked to:

1.
Consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of June 24, 2016, by and
among Berkshire Hills Bancorp, Inc., Berkshire Bank and First Choice Bank. A copy of the Merger Agreement is
included as Annex A to the accompanying proxy statement/prospectus; and

2.
Consider and vote upon a proposal to adjourn or postpone the First Choice Bank special meeting to another time
and/or place, if more time is needed to allow First Choice Bank to solicit additional proxies for the approval of the
Merger Agreement.

No business may be transacted at the Special Meeting except as specified in this notice. The enclosed proxy
statement/prospectus describes the Merger Agreement and the proposed Merger in detail. We urge you to read these
materials carefully. The enclosed proxy statement/prospectus forms a part of this notice.

The board of directors of First Choice Bank unanimously recommends that First Choice Bank shareholders
vote “FOR” the proposal to approve the Merger Agreement and “FOR” the proposal to adjourn or postpone the
special meeting to another time and/or place for the purpose of soliciting additional proxies in order to approve
the Merger Agreement.

The board of directors of First Choice Bank has fixed the close of business on October 19, 2016 as the record date for
determining the shareholders entitled to notice of, and to vote at, the special meeting and any adjournments or
postponements of the special meeting.
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Your vote is very important. Your proxy is being solicited by First Choice Bank’s board of directors. The proposal to
approve the Merger Agreement must be approved by the affirmative vote of holders of at least two-thirds of the
outstanding shares of First Choice Bank common stock entitled to vote in order for the proposed merger to be
consummated. Whether or not you plan to attend the special meeting in person, we urge you to complete and mail the
enclosed proxy card, in the accompanying envelope, which requires no postage if mailed in the United States, or
follow the instructions on your proxy card to vote telephonically or through the Internet. You may revoke your proxy
at any time before the special meeting. If you attend the special meeting and vote in person, your proxy vote will not
be used.

Holders of First Choice Bank common stock have dissenters’ rights under New Jersey law. See “Questions and
Answers About the Merger and First Choice Bank Special Meeting” on page 1 and “Dissenters’ Rights” on page 29.

By Order of the Board of Directors

Lisa M. Tuccillo
Corporate Secretary
Lawrenceville, New Jersey

October 24, 2016
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FIRST CHOICE BANK
669 Whitehead Road
Lawrenceville, New Jersey 08648

Notice of Special Meeting of Holders of
Series A Convertible Preferred Stock,

Series B Convertible Preferred Stock,

Series C Convertible Preferred Stock,
Series D Convertible Preferred Stock, and

Series E Convertible Preferred Stock
to be held November 22, 2016

Special meetings of the holders of the Series A Convertible Preferred Stock, Series B Convertible Preferred Stock,
Series C Convertible Preferred Stock, Series D Convertible Preferred Stock, and Series E Convertible Preferred Stock
of First Choice Bank will be held at 9:45 a.m., local time, on November 22, 2016 at The Stone Terrace, 2275 Kuser
Road, Hamilton Township, New Jersey 08610. Any adjournments or postponements of the special meeting will be
held at the same location.

At the special meetings, the holders of each series of convertible preferred stock, each series voting as a separate class,
will be asked to consider and vote upon a proposal that the Merger of First Choice Bank with and into Berkshire
Bank, with Berkshire Bank surviving as a wholly-owned subsidiary of Berkshire Hills Bancorp, not be deemed a
liquidation event, as defined in First Choice Bank’s certificate of incorporation and the applicable certificate of
designation for the series of convertible preferred stock.

Pursuant to a letter agreement with Berkshire Hills Bancorp, each director and certain officers of First Choice Bank,
representing a majority of each series of convertible preferred stock, have agreed to vote all of their shares of First
Choice Bank convertible preferred stock so that the Merger will not be deemed a liquidation event. Therefore, no
proxies are being solicited from the holders of First Choice Bank convertible preferred stock in connection with the
First Choice Bank special meetings.

No business may be transacted at the special meetings of the holders of convertible preferred stock except as specified
in this notice.
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The board of directors of First Choice Bank has fixed the close of business on October 19, 2016 as the record date for
determining the holders of convertible preferred stock entitled to notice of, and to vote at, the special meetings and
any adjournments or postponements of the special meetings.

By Order of the Board of Directors

Lisa M. Tuccillo
Corporate Secretary
Lawrenceville, New Jersey

October 24, 2016
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QUESTIONS AND ANSWERS ABOUT THE MERGER
AND FIRST CHOICE BANK SPECIAL MEETING

Q:Why am I receiving these materials?

A:
Berkshire Hills Bancorp, Inc. (“Berkshire Hills Bancorp”) and Berkshire Bank entered into a Merger Agreement with
First Choice Bank pursuant to which First Choice Bank will merge with and into Berkshire Bank, with Berkshire
Bank as the surviving entity.

In order to complete the merger of First Choice Bank with and into Berkshire Bank, the shareholders of First Choice
Bank must vote to approve the Merger Agreement. First Choice Bank will hold a special meeting of its shareholders
to solicit this approval, as well as solicit approvals on other merger related matters. This proxy statement/prospectus
contains important information about the Merger, the Merger Agreement, a copy of which is attached as Annex A to
this proxy statement/prospectus, the special meeting of First Choice Bank shareholders, and other related matters, and
we encourage you to read it carefully.

Q: What will First Choice Bank’s shareholders be voting on at the special shareholders meeting?

A:

At the special meeting of shareholders of First Choice Bank, First Choice Bank’s shareholders will be asked to vote
to (i) approve the Merger Agreement, and (ii) if necessary, to approve a proposal to adjourn or postpone the First
Choice Bank special meeting for the purpose of allowing additional time to solicit proxies. No business may be
transacted at the First Choice Bank special meeting except as specified in the notice accompanying this proxy
statement/prospectus.

Q:WHAT DO I NEED TO DO NOW?

A:

After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want your
shares to be voted, then sign and mail it in the enclosed postage-paid envelope as soon as possible or submit your
proxy telephonically or by the internet so that your shares may be represented and voted at the First Choice Bank
special meeting. If you sign and send in your proxy card and do not indicate how you want to vote, First Choice
Bank will count your proxy card as a vote “FOR” approval of the Merger Agreement and any other proposal to be
properly considered and voted on at the First Choice Bank special meeting.

Q:WHAT AM I BEING ASKED TO VOTE ON AND HOW DOES MY BOARD RECOMMEND THAT I
VOTE?
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A:

You are being asked to vote “FOR” the approval of the Merger Agreement. The First Choice Bank board of directors
has determined that the proposed merger is in the best interests of First Choice Bank shareholders, has approved the
Merger Agreement and recommends that First Choice Bank shareholders vote “FOR” the approval of the Merger
Agreement. You are also being asked to vote “FOR” the ability to adjourn the meeting and to transact any other
business that properly comes before the special meeting, or any adjournment or postponements of the meeting.

Q: WHAT WILL FIRST CHOICE BANK SHAREHOLDERS RECEIVE IN THE MERGER?

A:

If the shareholders of First Choice Bank approve the Merger Agreement and the other conditions to closing are
satisfied, for each share of First Choice Bank common stock you own, you will receive 0.5773 shares of Berkshire
Hills Bancorp common stock. In addition, each outstanding share of First Choice Bank preferred stock will be
converted into the right to receive such number of Berkshire Hills Bancorp common stock equal to the number of
shares of First Choice Bank common stock issuable upon the conversion of the First Choice Bank preferred stock
multiplied by 0.5773. Based on 3,207,493 shares of First Choice Bank common stock issued and outstanding as of
October 19, 2016, plus 4,270,829 shares of First Choice Bank common stock issuable upon the conversion of the
issued and outstanding shares of First Choice Bank

1
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Series A through Series E preferred stock, and the 0.5773 exchange ratio, approximately 4,317,235 shares of
Berkshire Hills Bancorp common stock will be issued to First Choice Bank shareholders.

Q:WHY IS MY VOTE IMPORTANT?

A:	The Merger cannot be completed unless the holders of two-thirds (2/3) of the issued and outstanding common
stock of First Choice Bank vote to approve the Merger Agreement. If you do not return your proxy card by mail,
telephonically or by the internet at or prior to the First Choice Bank special meeting, it will be more difficult for First
Choice Bank to obtain the necessary vote to approve the Merger Agreement. The failure of a First Choice Bank
shareholder to vote, by proxy or in person, will have the same effect as a vote against the Merger Agreement.

Q:HOW DO I VOTE?

A:
You can vote by mail, telephonically or through the internet. If you vote by mail, you will need to complete, sign,
date and return your proxy card in the postage-paid envelope provided. You can also vote in person at the First
Choice Bank special meeting.

Q:WHEN AND WHERE IS THE FIRST CHOICE BANK SPECIAL MEETING?

A:The First Choice Bank special meeting will be held at The Stone Terrace, 2275 Kuser Road, Hamilton Township,New Jersey 08610 at 10:00 a.m., local time, on November 22, 2016.

Q: WHAT CONSTITUTES A QUORUM FOR THE FIRST CHOICE BANK SPECIAL MEETING?

A:

The presence at the First Choice Bank special meeting, in person or by proxy, of holders representing at least a
majority of the outstanding shares of First Choice Bank common stock entitled to be voted at the First Choice Bank
special meeting will constitute a quorum for the transaction of business at the First Choice Bank special meeting.
Abstentions and broker non-votes, if any, will be included in determining the number of shares present at the
meeting for the purpose of determining the presence of a quorum.

Q:WHAT IS THE VOTE REQUIRED TO APPROVE EACH PROPOSAL AT THE FIRST CHOICE BANK
SPECIAL MEETING?

A:At the special meeting, the affirmative vote of holders of at least two-thirds of the issued and outstanding shares of
First Choice Bank common stock is required to approve the Merger Agreement. The vote on the proposal to
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adjourn or postpone the First Choice Bank special meeting for the purpose, among others, of allowing additional
time to solicit proxies requires the affirmative vote of holders of at least a majority in interest of the First Choice
Bank common stockholders present in person or by proxy at the special meeting, even if less than a quorum is
present.

Q:DO THE HOLDERS OF PREFERRED STOCK GET TO VOTE ON PROPOSAL TO APPROVE THEMERGER AGREEMENT?

A:

The holders of First Choice Bank preferred stock are not entitled to vote on the proposal to approve the Merger
Agreement, but do get to determine whether the Merger would be considered a liquidation event, entitling them to
be paid their respective liquidation preferences in lieu of receiving merger consideration. Pursuant to a letter
agreement with Berkshire Hills Bancorp, each director and certain officers of First Choice Bank, representing a
majority of each series of preferred stock, have agreed to vote all of their shares of First Choice Bank preferred
stock so that the Merger will not be deemed a liquidation event. Therefore, no proxies are being solicited from the
holders of First Choice Bank preferred stock in connection with the First Choice Bank special meeting.

2
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Q: Are First Choice Bank shareholders entitled to dissenters’ rights?

A:Yes. First Choice Bank common shareholders are entitled to dissenters’ rights under the New Jersey Banking Act.For further information, see “Proposal I—The Proposed Merger—Dissenters’ Rights.”

Q:IF MY SHARES ARE HELD IN “STREET NAME” BY MY BROKER, WILL MY BROKER VOTE MY
SHARES FOR ME?

A:
No. Your broker cannot vote on either the merger proposal on your behalf without specific instructions from you.
Your broker will vote your shares on the merger proposal only if you provide instructions on how to vote. You
should follow the directions provided by your broker.

Q.WHAT IF I FAIL TO INSTRUCT MY BROKER?

A.
If you fail to instruct your broker how to vote your shares and the broker submits an unvoted proxy, the resulting
broker “non-vote” will be counted toward a quorum at the First Choice Bank special meeting, but it will have the
same effect as a vote against the Merger Agreement.

Q.CAN I ATTEND THE SPECIAL MEETING AND VOTE MY SHARES IN PERSON?

A.

Yes. All shareholders of First Choice Bank, including shareholders of record and shareholders who hold their
shares “in street name” through banks, brokers, nominees or any other holder of record, are invited to attend the First
Choice Bank special meeting. Holders of record of First Choice Bank common stock can vote in person at the First
Choice Bank special meeting. If you are not a shareholder of record, you must obtain a proxy card, executed in your
favor, from the record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at
the special meeting. If you plan to attend the special meeting, you must hold your shares in your own name or have
a letter from the record holder of your shares confirming your ownership. In addition, you must bring a form of
personal photo identification with you in order to be admitted. First Choice Bank reserves the right to refuse
admittance to anyone without proper proof of share ownership or without proper photo identification.

Q: CAN I CHANGE MY VOTE AFTER I HAVE VOTED?

A:

Yes. If you have not voted through your broker, there are three ways for you to revoke your proxy and change your
vote. First, you may send written notice to the Corporate Secretary of First Choice Bank stating that you would like
to revoke your proxy. Second, you may complete and submit a new proxy card (if you submitted your proxy by
Internet or by telephone, you can resubmit by Internet or telephone). Third, you may vote in person at the First
Choice Bank special meeting. If you have instructed a broker to vote your shares, you must follow the directions
you receive from your broker to change your vote. Your last vote will be the vote that is counted.
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Q:SHOULD I SEND IN MY FIRST CHOICE BANK STOCK CERTIFICATES NOW?

A:
No. You should not send in your stock certificates at this time. You will separately receive a form with instructions
for exchanging your First Choice Bank stock certificates sometime after we obtain First Choice Bank’s shareholder
approval and all necessary regulatory approvals.

Q:I AM ALSO A BERKSHIRE HILLS BANCORP SHAREHOLDER. DO I NEED TO DO ANYTHING
WITH MY BERKSHIRE HILLS BANCORP STOCK CERTIFICATES?

A.
No. Berkshire Hills Bancorp shareholders will not exchange their certificates in the Merger. The certificates
currently representing shares of Berkshire Hills Bancorp common stock will continue to represent the same number
of shares of common stock of Berkshire Hills Bancorp after the Merger.

3
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Q:WHEN DO YOU EXPECT TO MERGE?

A:

First Choice Bank, Berkshire Bank and Berkshire Hills Bancorp are working toward completing the Merger as
quickly as possible, and expect to complete the Merger in the fourth quarter of 2016. However, First Choice Bank,
Berkshire Bank and Berkshire Hills Bancorp cannot assure you when or if the Merger will occur. First Choice
Bank, Berkshire Bank and Berkshire Hills Bancorp must first obtain the approval of the shareholders of First
Choice Bank and all necessary regulatory approvals.

Q: WHAT HAPPENS IF THE MERGER IS NOT COMPLETED?

A:

If the Merger is not completed, First Choice Bank shareholders will not receive any consideration for their shares of
First Choice Bank capital stock in connection with the Merger. Instead, First Choice Bank will remain an
independent entity. In addition, if the Merger Agreement is terminated in certain circumstances, a termination fee
may be required to be paid by First Choice Bank. See “Proposal I—The Proposed Merger—Terminating the Merger
Agreement” for a complete discussion of the circumstances under which termination fees will be required to be paid.

Q:WHAT ARE THE MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
MERGER TO U.S. HOLDERS OF FIRST CHOICE BANK STOCK?

A:

The Merger is intended to qualify for U.S. federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended. Accordingly, U.S. holders of First Choice Bank
common and preferred stock generally will not recognize any gain or loss on the exchange of shares of First Choice
Bank stock for shares of Berkshire Hills Bancorp common stock. However, a U.S. holder of First Choice Bank
stock generally will be subject to U.S. federal income tax on cash received in lieu of any fractional share of
Berkshire Hills Bancorp common stock that a holder would otherwise be entitled to receive. For further
information, see “Proposal I — The Proposed Merger — Material United States Federal Income Tax Consequences
of the Merger” beginning on page 63. This tax treatment may not apply to all First Choice Bank shareholders.
Determining the actual tax consequences of the Merger to First Choice Bank shareholders can be
complicated and will depend on your particular circumstances. First Choice Bank shareholders should
consult their own tax advisor for a full understanding of the Merger’s tax consequences that are particular to
each shareholder.

Q:WHOM SHOULD I CALL WITH QUESTIONS OR TO OBTAIN ADDITIONAL COPIES OF THIS
PROXY STATEMENT/PROSPECTUS?

A:First Choice Bank shareholders should contact:
First Choice Bank

669 Whitehead Road

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

17



Lawrenceville, New Jersey 08648

Attention: Lisa M. Tuccillo, Corporate Secretary

(609) 503-4828

4

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

18



Table of Contents 

SUMMARY

This summary highlights selected information in this 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 proxy statement/prospectus.

The Companies

Berkshire Hills Bancorp, Inc. and Berkshire Bank
24 North Street

Pittsfield, Massachusetts 01201

(413) 443-5601

Berkshire Hills Bancorp, Inc., a Delaware corporation, is a financial services holding company headquartered in
Pittsfield, Massachusetts that was incorporated and commenced operations in 2000. Berkshire Hills Bancorp’s
common stock is listed on The New York Stock Exchange under the symbol “BHLB.” Berkshire Hills Bancorp
conducts its operations primarily through Berkshire Bank, a Massachusetts chartered trust company with 91 full
service branch offices in Massachusetts, New York, Connecticut and Vermont. Berkshire Bank, America’s Most
Exciting Bank(SM) is one of Massachusetts’ oldest and largest independent banks and is the largest banking institution
based in Western Massachusetts. Berkshire Bank provides personal and business banking, insurance, and wealth
management services. Berkshire Hills Bancorp is also the holding company for Berkshire Insurance Group, an
insurance agency in Western Massachusetts. At June 30, 2016 Berkshire Hills Bancorp had total assets of $8.0 billion,
total deposits of $5.7 billion, total loans of $6.0 billion and total stockholders’ equity of $923 million.

First Choice Bank

669 Whitehead Road

Lawrenceville, New Jersey 08648

(609) 439-4131
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First Choice Bank is a commercial bank chartered in New Jersey and commenced operations in 2007. First Choice
Bank provides financial services primarily to Mercer County and surrounding New Jersey counties and also Bucks
and Montgomery Counties in Pennsylvania. First Choice Bank maintains its principal office and a branch in
Lawrenceville, New Jersey, and has eight full service locations. At June 30, 2016 First Choice Bank had total assets of
$1.1 billion, total deposits of $873 million, total loans (including loans held for sale) of $572 million and total
stockholders’ equity of $112 million.

Headquartered in East Brunswick, New Jersey, First Choice Loan Services Inc. is a wholly owned subsidiary of First
Choice Bank. Founded in 2009, First Choice Loan Services is licensed or exempt from licensing to originate and close
residential mortgage loans nationwide, excluding Arkansas, Hawaii, New York and Puerto Rico. With 12 locations
across six states and over 500 employees, First Choice Loan Services Inc. offers FHA and VA programs, jumbo loans,
fixed and adjustable rate loans, and refinancing and renovation programs.

Special Meeting of First Choice Bank Shareholders; Required Vote (page 24)

A special meeting of First Choice Bank shareholders is scheduled to be held at The Stone Terrace, 2275 Kuser Road,
Hamilton Township, New Jersey 08610 at 10:00 a.m., local time, on November 22, 2016. At the special meeting, you
will be asked to vote on a proposal to approve the Merger Agreement between First Choice Bank, Berkshire Hills
Bancorp and Berkshire Bank. If necessary, you will also be asked to vote upon a proposal to adjourn or postpone the
First Choice Bank special meeting for the purpose, among others, of allowing additional time to solicit proxies.

Only First Choice Bank shareholders of record as of the close of business on October 19, 2016 are entitled to notice
of, and to vote at, the First Choice Bank special meeting and any adjournments or postponements of the meeting.

5
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Approval of the Merger Agreement requires the affirmative vote of holders of at least two-thirds of the outstanding
shares of First Choice Bank common stock entitled to vote. As of the record date, there were 3,207,493 shares of First
Choice Bank common stock outstanding. Directors and executive officers of First Choice Bank who have or share
voting power with respect to 1,093,179 outstanding shares of First Choice Bank common stock, representing 34.1% of
the outstanding shares of First Choice Bank common stock as of the record date have agreed to vote their shares in
favor of the Merger at the special meeting.

The Merger and the Merger Agreement (page 30)

The acquisition of First Choice Bank is governed by the Merger Agreement. The Merger Agreement provides that, if
all of the conditions are satisfied or waived, First Choice Bank will be merged with and into Berkshire Bank. First
Choice Bank will be merged out of existence at the closing of the Merger We encourage you to read the Merger
Agreement, which is included as Annex A to this proxy statement/prospectus.

What First Choice Bank Shareholders Will Receive in Consideration to be Received in the Merger (page 62)

If the Merger is completed, each share of First Choice Bank common stock will be converted into the right to receive
0.5773 shares of Berkshire Hills Bancorp common stock. In addition, each outstanding share of First Choice Bank
preferred stock will be converted into the right to receive such number of Berkshire Hills Bancorp common stock
equal to the number of shares of First Choice Bank common stock issuable upon the conversion of the First Choice
Bank preferred stock multiplied by 0.5773. Based on Berkshire Hills Bancorp’s closing price of $25.51 on June 24,
2016 (the date preceding the public announcement of the proposed transaction), each share of First Choice Bank
common stock exchanged for 0.5773 shares of Berkshire Hills Bancorp common stock, would have a value of $14.73.
Based on Berkshire Hills Bancorp’s closing price of $28.20 on October 19, 2016, each share of First Choice Bank
common stock exchanged for 0.5773 shares of Berkshire Hills Bancorp common stock would have a value of $16.28.
Berkshire Hills Bancorp common stock is listed on the New York Stock Exchange under the symbol “BHLB.” First
Choice Bank stock is not traded on any established public trading market.

Recommendation of First Choice Bank’s Board of Directors (page 34)

First Choice Bank’s board of directors has unanimously approved the Merger Agreement and the proposed Merger.
The First Choice Bank board believes that the Merger Agreement, including the Merger contemplated by the Merger
Agreement, is fair to, and in the best interests of, First Choice Bank and its shareholders, and therefore unanimously
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recommends that First Choice Bank shareholders vote “FOR” the proposal to approve the Merger Agreement. In
reaching this decision, First Choice Bank’s board of directors considered a variety of factors, which are described in
the section captioned “Proposal I—The Proposed Merger—First Choice Bank’s Reasons for the Merger and
Recommendation of the First Choice Bank Board” beginning on page 34.

First Choice Bank’s board of directors unanimously recommends that First Choice Bank shareholders 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.

Regulatory Matters Relating to the Merger (page 76)

Under the terms of the Merger Agreement, the Merger cannot be completed unless the Merger of First Choice Bank
into Berkshire Bank and the acquisition of First Choice Loan Services as an operating subsidiary of Berkshire Bank
are approved by the requisite governmental entities and bank regulators, principally, the Federal Deposit Insurance
Corporation, the New Jersey Commissioner of Banking and Insurance and the Massachusetts Division of Banks.
Berkshire Bank has filed the relevant applications.

6
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Conditions to Completing the Merger (page 69)

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

• the effectiveness of the registration statement of which this proxy statement/prospectus forms a part;

•approval of the Merger Agreement at the special meeting by at least two-thirds of the outstanding shares of FirstChoice Bank common stock entitled to vote;

•approval of or non-objection to the merger transaction and the acquisition of First Choice Loan Services by BerkshireBank by the appropriate regulatory authorities;

•
the continued accuracy of each party’s representations and warranties made as of the date of the Merger Agreement,
except to the extent any inaccuracy does not constitute a material adverse effect (as defined in the Merger
Agreement);

•each party complying with its respective obligations and agreements pursuant to the Merger Agreement, except to theextent that noncompliance does not constitute a material adverse effect (as defined in the Merger Agreement);

•
as of immediately prior to the completion of the Merger, not more than 10.0% of the issued and outstanding shares of
First Choice Bank common stock shall have served a written notice of dissent from the Merger Agreement to First
Choice Bank under the New Jersey Banking Act;

•Berkshire Hills Bancorp, in its sole discretion, shall have determined as to whether or not the Disqualified LoansLiability (as defined in the Merger Agreement) has been sufficiently determined or formalized;

•

immediately prior to the effective time of the Merger, the key executive officers of First Choice Loan Services who
previously entered into executive retention agreements with Berkshire Hills Bancorp, Berkshire Bank and First
Choice Loan Services, remain employed by First Choice Loan Services in the same capacities as of the date of the
Merger Agreement and continue to abide by the terms and conditions of such executive retention agreements in all
material respects; and

•
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Berkshire Hills Bancorp and First Choice Bank shall have received the written opinions, dated as of the closing date
of the Merger, of Luse Gorman, PC and Pepper Hamilton LLP, respectively, to the effect that the Merger will be
treated for federal income tax purposes as a reorganization under Section 368(a) of the Internal Revenue Code.

Terminating the Merger Agreement (page 78)

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

•
the Merger has not been consummated by June 30, 2017, provided that the failure to consummate the Merger by such
date was not due to terminating party’s material breach of any representation, warranty, covenant or other agreement
contained in the Merger Agreement;

•First Choice Bank shareholders do not approve the Merger Agreement at the First Choice Bank special meeting;

• a required regulatory approval or non-objection is denied or a governmental authority prohibits the Merger; or

7
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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 thirty (30) business days after the giving of written
notice to such party of such breach.

Termination Fee (page 78)

Under certain circumstances described in the Merger Agreement, Berkshire Hills Bancorp may be entitled to receive a
$4.1 million termination fee in connection with the termination of the Merger Agreement. See “Proposal I—The
Proposed Merger—Terminating the Merger Agreement” on page 78 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 67)

In considering the recommendation of the First Choice Bank board of directors that you vote to approve the Merger
Agreement, you should be aware that some of First Choice Bank’s officers and directors have employment and other
compensation agreements or economic interests that are different from, or in addition to, those of First Choice Bank
shareholders generally. The First Choice Bank board of directors was aware of and considered these interests, among
other matters, in evaluating and negotiating the Merger Agreement, and in recommending to the shareholders that the
Merger Agreement be approved. These interests include:

·

First Choice Bank employment agreements with Howard N. Hall, Executive Vice President and Chief Financial
Officer of First Choice Bank, Joanne O’Donnell, Executive Vice President, Chief Credit Officer of First Choice Bank,
and Lisa M. Tuccillo, Senior Vice President of Deposit Operations, that provide for cash severance payments and
continued health insurance benefits in the event of a termination of employment without cause or for good reason
within 180 days (90 days for Ms. Tuccillo) following a change in control;

·

The termination of all outstanding options and warrants to purchase First Choice Bank common stock, whether or not
vested; with a payment to the holder of the option or warrant, as applicable, of an amount of cash equal to (i) the
excess, if any, of $16.00 over the applicable per share price of the option or warrant, as applicable, (ii) multiplied by
the number of shares of First Choice Bank common stock that the holder could have purchased with the option or
warrant, as applicable, if the holder had exercised the option or warrant, as applicable, immediately prior to the date
of the Merger;

·
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Rights of First Choice Bank officers and directors to continued indemnification coverage and continued coverage
under directors’ and officers’ liability insurance policies;

·

Seven executive officers of First Choice Loan Services entered into three-year retention agreements with
Berkshire Hills Bancorp and Berkshire Bank, which will become effective immediately prior to the Merger.
Each of these executive officers of First Choice Loan Services must remain employed by First Choice Loan
Services in the same capacities as they were on June 24, 2016 through the Merger; and

·

Concurrent with the execution of the Merger Agreement, Martin Tuchman, First Choice Bank’s Chairman, entered
into an agreement with Berkshire Hills Bancorp, which, among other things, would provide Berkshire Hills Bancorp
a right of first refusal after the Merger on certain sales of Berkshire Hills Bancorp common stock by Mr. Tuchman
and otherwise restricts Mr. Tuchman’s ability to sell shares of Berkshire Hills Bancorp common stock, influence
corporate transactions and management of Berkshire Hills Bancorp, and initiate and support actions or shareholder
proposals not recommended by Berkshire Hills Bancorp’s board of directors. Additionally, during the 36-month term
of this agreement, Mr. Tuchman must vote all Berkshire Hills Bancorp common stock beneficially owned by him in a
manner consistent with the recommendations of the board of directors of Berkshire Hills Bancorp.

Accounting Treatment of the Merger (page 63)

The Merger will be accounted for in accordance with accounting standards for business combinations in accordance
with U.S. generally accepted accounting principles.

8
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Comparison of Rights of Shareholders (page 82)

When the Merger is completed, First Choice Bank shareholders will become Berkshire Hills Bancorp shareholders
and their rights will be governed by Delaware law and by Berkshire Hills Bancorp’s certificate of incorporation and
bylaws. See “Comparison of Rights of Shareholders” beginning on page 82 for a summary of the material differences
between the respective rights of First Choice Bank and Berkshire Hills Bancorp shareholders.

Dissenters’ Rights (page 29)

First Choice Bank shareholders entitled to vote on the Merger have the right to dissent from the Merger and, if the
Merger is consummated and upon their compliance with all requirements of New Jersey law, to receive a cash
payment equal to the fair value of their shares of First Choice Bank common stock, determined in the manner set forth
under New Jersey law, instead of the merger consideration. A copy of the section of the New Jersey Banking Act
pertaining to dissenters’ appraisals rights is attached as Annex C to this proxy statement/prospectus. You should read
the statute carefully and consult with your legal counsel if you intend to exercise these rights.

Material Federal Income Tax Consequences of the Merger (page 63)

The Merger is intended to qualify for U.S federal income tax purposes as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended. Accordingly, U.S. holders of First Choice Bank
common and preferred stock generally will not recognize any gain or loss on the exchange of shares of First Choice
Bank stock for shares of Berkshire Hills Bancorp common stock. However, a U.S. holder of First Choice Bank stock
generally will be subject to U.S. federal income tax on cash received in lieu of any fractional share of Berkshire Hills
Bancorp common stock that a holder would otherwise be entitled to receive.

This tax treatment may not apply to all First Choice Bank shareholders. Determining the actual tax
consequences of the Merger to First Choice Bank shareholders can be complicated and will depend on your
particular circumstances. First Choice Bank shareholders should consult their own tax advisor for a full
understanding of the Merger’s tax consequences that are particular to each shareholder.

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

27



To review the U.S. federal income tax consequences of the Merger to U.S. holders of First Choice Bank stock in
greater detail, please see the section “Proposal I—The Proposed Merger—Material United States Federal Income Tax
Consequences of the Merger” beginning on page 63.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus,
including the matters addressed under the section “Caution About Forward-Looking Statements” beginning on
page 14, you should consider carefully the risk factors described below, in deciding how to vote. You should also read
and consider the risk factors associated with the business of Berkshire Hills because the risk factors may affect the
operations and financial results of the consolidated entity. These risk factors may be found in the periodic reports and
other documents of Berkshire Hills Bancorp and is incorporated by reference into this proxy statement/prospectus.
See “Where You Can Find More Information” on page 90.

Because the market price of Berkshire Hills Bancorp common stock will fluctuate, First Choice shareholders
cannot be sure of the trading price of the merger consideration they will receive and the price of Berkshire
Hills Bancorp common stock might decrease after the Merger.

Upon completion of the merger, each share of First Choice Bank stock will be converted into the right to receive
merger consideration consisting of shares of Berkshire Hills Bancorp common stock. The exchange ratio in the merger
agreement will not be adjusted in the event of any change in the stock price of Berkshire Hills Bancorp prior to the
merger. There also will be a period of time between the date when shareholders of First Choice vote on the merger
agreement and the date when the merger is completed. The market price of Berkshire Hills Bancorp common stock
may vary between the date of this proxy statement/prospectus, the date of the special meetings, and the date of
completion of the merger. For example, during the twelve-month period ending on October 19, 2016, the price of
Berkshire Hills Bancorp common stock varied from a low of $24.71 to a high of $30.69 and ended that period at
$28.20. The market value of Berkshire Hills Bancorp common stock fluctuates based upon general market economic
conditions, Berkshire Hills Bancorp’s business and prospects and other factors. Many of these factors are beyond the
control of First Choice and Berkshire Hills Bancorp and are not necessarily related to a change in the financial
performance or condition of First Choice or Berkshire Hills. As Berkshire Hills Bancorp market share prices fluctuate,
based on numerous factors, the value of the shares of Berkshire Hills Bancorp common stock that a First Choice
shareholder will receive will correspondingly fluctuate. It is impossible to predict accurately the market price of
Berkshire Hills Bancorp common stock after completion of the merger. Accordingly, the price of Berkshire Hills
Bancorp common stock on the date of the special meetings may not be indicative of their prices immediately prior to
completion of the merger and the price of Berkshire Hills Bancorp common stock after the merger is completed.
Berkshire Hills Bancorp common stock is listed on the New York Stock Exchange under the symbol “BHLB.” We urge
you to obtain current market quotations for Berkshire Hills Bancorp common stock. You can get these quotations
from a newspaper, on the Internet or by calling your broker.

The restrictions on solicitation contained in the Merger Agreement and the termination fee may discourage
other companies from trying to acquire First Choice Bank.
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Until the completion of the Merger, First Choice Bank is prohibited from taking any action to knowingly initiate,
solicit or engage in discussions or negotiations with, or knowingly provide any information to any person other than
Berkshire Hills Bancorp concerning any purchase of a majority of the outstanding First Choice Bank common stock,
any Merger of First Choice Bank, or the sale of substantially all of the assets of First Choice Bank, or any similar
transaction. In addition, First Choice Bank has agreed to pay a termination fee to Berkshire Hills Bancorp in specified
circumstances. These provisions could discourage other companies from trying to acquire First Choice Bank even
though those other companies might be willing to offer greater value to First Choice Bank’s shareholders than
Berkshire Hills Bancorp has offered in the Merger. The payment of the termination fee could also have a material
adverse effect on First Choice Bank’s financial condition.

First Choice Bank will be subject to business uncertainties and contractual restrictions while the Merger is
pending.

The pursuit of the Merger may place a significant burden on management and internal resources. Any significant
diversion of management attention away from ongoing business and any difficulties encountered in the transition
could affect First Choice Bank’s financial results. In addition, the Merger Agreement requires that First Choice Bank
operate in the usual, regular and ordinary course of business and restricts First Choice Bank from taking certain
actions prior to the effective time of the Merger or termination of the Merger without Berkshire Hills
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Bancorp’s consent in writing. These restrictions may prevent First Choice Bank from pursuing attractive business
opportunities that may arise prior to the completion of the Merger.

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 “Proposal I—The
Proposed Merger—Conditions to Completing the Merger.” There can be no assurance that Berkshire Hills Bancorp
and First Choice Bank will be able to satisfy the closing conditions or that closing conditions beyond their control will
be satisfied or waived.

Berkshire Hills Bancorp and First Choice Bank can agree at any time to terminate the Merger Agreement, even if First
Choice Bank’s shareholders have already voted to approve the Merger Agreement. Berkshire Hills Bancorp and First
Choice Bank can also terminate the Merger Agreement under other specified circumstances. See “Proposal I—The
Proposed Merger—Terminating the Merger Agreement.”

Certain of First Choice Bank’s officers and directors have interests that are different from, or in addition to, interests of
First Choice Bank’s shareholders generally.

You should be aware that some of the directors and officers of First Choice Bank have interests in the Merger that are
different from, or in addition to, the interests of First Choice Bank shareholders generally. These include: severance
payments that certain officers may receive under existing employment agreements; the payment for stock options and
stock warrants; provisions in the Merger Agreement relating to indemnification of directors and officers and insurance
for directors and officers of First Choice Bank for events occurring before the Merger; retention agreements with
certain key executives of First Choice Loan Services and an agreement with respect the shares of Berkshire Hills
Bancorp common stock to be received by First Choice’s Chairman, Martin Tuchman. For a more detailed discussion of
these interests, see “ Proposal I—The Proposed Merger—Interests of Certain Persons in the Merger that are Different
from Yours” beginning on page 67.

Failure to complete the Merger could negatively impact the future businesses and financial results of Berkshire
Hills Bancorp, Berkshire Bank and First Choice Bank.

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

·Berkshire Hills Bancorp, Berkshire Bank and First Choice Bank will be required to pay certain costs relating to theMerger, whether or not the Merger is completed, such as legal, accounting, and other professional fees;

·under the Merger Agreement, First Choice Bank is subject to certain restrictions on the conduct of its business priorto completing 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
Bancorp, Berkshire Bank and First Choice Bank management, which could otherwise have been devoted to other
opportunities that may have been beneficial to Berkshire Hills Bancorp, Berkshire Bank and First Choice Bank as
independent companies, as the case may be.

In addition, if the Merger is not completed, Berkshire Hills Bancorp and/or First Choice Bank may experience
negative reactions from the financial markets and from their respective customers and employees. Berkshire Hills
Bancorp and/or First Choice Bank also could be subject to litigation related to any failure to complete the Merger or to
enforcement proceedings commenced against Berkshire Hills Bancorp or First Choice Bank to perform their
respective obligations under the Merger Agreement. If the Merger is not completed, Berkshire Hills Bancorp and First
Choice Bank cannot assure their shareholders that the risks described above will not materialize and will not
materially affect the business, financial results and stock prices of Berkshire Hills Bancorp and/or First Choice Bank.
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The shares of Berkshire Hills Bancorp common stock to be received by First Choice Bank shareholders
receiving the stock consideration as a result of the Merger will have different rights from shares of First Choice
Bank common stock.

Following completion of the Merger, First Choice Bank shareholders will no longer be shareholders of First Choice
Bank, a New Jersey bank, but instead will be shareholders of Berkshire Hills Bancorp, a Delaware corporation. There
will be important differences between your current rights as a First Choice Bank shareholder and the rights to which
you will be entitled as a Berkshire Hills Bancorp shareholder. See “Comparison of Rights of Shareholders” beginning on
page 82 for a discussion of the different rights associated with Berkshire Hills Bancorp common stock and First
Choice Bank common stock.

Berkshire Hills Bancorp may fail to realize the anticipated benefits of the merger.

The success of the Merger will depend on, among other things, Berkshire Hills Bancorp’s ability to realize anticipated
cost savings and to combine the businesses of Berkshire Bank and First Choice Bank in a manner that does not
materially disrupt the existing customer relationships of First Choice Bank or Berkshire Bank, or result in decreased
revenues from any loss of customers. If Berkshire Hills Bancorp is not able to successfully achieve these objectives,
the anticipated benefits of the Merger may not be realized fully or at all or may take longer to realize than expected.

Berkshire Hills Bancorp and First Choice Bank have operated and, until the completion of the Merger, will continue
to operate independently. It is possible that the integration process could result in the loss of key employees, the
disruption of Berkshire Hills Bancorp’s or First Choice Bank’s ongoing businesses or inconsistencies in standards,
controls, procedures and policies that adversely affect the ability of Berkshire Hills Bancorp to maintain relationships
with customers and employees or to achieve the anticipated benefits of the Merger.

Berkshire Hills Bancorp and Berkshire Bank may not receive required regulatory approvals. Such approvals
may be subject to adverse regulatory conditions.

Before the Merger may be completed and in connection with the change in control of First Choice Loan Services,
various approvals or waivers must be obtained from, or notifications submitted to, various governmental entities and
bank regulators, principally, the Federal Deposit Insurance Corporation, the New Jersey Commissioner of Banking
and Insurance and the Massachusetts Department of Banking. An adverse development in either party’s regulatory
standing or other factors could result in an inability to obtain one or more of the required regulatory approvals or delay
their receipt. Neither First Choice Bank nor Berkshire Hills Bancorp can guarantee that it will receive all required
regulatory approvals in order to complete the Merger. In addition, some of the governmental authorities from whom
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those approvals must be obtained may impose conditions, terms, obligations or restrictions on the completion of the
Merger or require changes in the terms of the Merger and such conditions, terms, obligations or restrictions may have
the effect of delaying the completion of the Merger, imposing additional material costs on or materially limiting the
revenues of the combined company following the Merger or otherwise reduce the anticipated benefits of the Merger if
the Merger were consummated successfully within the expected timeframe. In addition, neither Berkshire Hills
Bancorp, Berkshire Bank nor First Choice Bank can provide assurance that any such conditions, terms, obligations or
restrictions will not result in the delay or abandonment of the Merger. Additionally, the completion of the Merger is
conditioned on the absence of any orders, decrees or injunction by any court or agency of competent jurisdiction that
would enjoin or prohibit the completion of the Merger.

The fairness opinion obtained by First Choice Bank from its financial advisor will not reflect changes in
circumstances subsequent to the date of the Merger Agreement.

First Choice Bank has obtained a fairness opinion dated as of June 24, 2016, from its financial advisor, Ambassador
Financial Group, Inc. (“Ambassador”). First Choice Bank has not obtained, and will not obtain, an updated opinion as of
the date of this proxy statement/prospectus from its financial advisor. Changes in the operations and prospects of
Berkshire Hills Bancorp or First Choice Bank, general market and economic conditions and other factors that may be
beyond the control of Berkshire Hills Bancorp and First Choice Bank, and on which the fairness opinion was based,
may alter the value of First Choice Bank or the price of shares of Berkshire Hills Bancorp common stock or First
Choice Bank common stock by the time the Merger is completed. The opinion does
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not speak to the time the Merger will be completed or to any other date other than the date of such opinion. As a
result, the opinion will not address the fairness of the exchange ratio, from a financial point of view, at the time the
Merger is completed. For a description of the opinion that First Choice Bank received from Ambassador, please see
“The Merger—Opinion of First Choice Bank’s Financial Advisor, Ambassador Financial Group, Inc.” beginning on
page 37 of this proxy statement/prospectus.

First Choice Bank shareholders will have a reduced ownership percentage and voting interest after the Merger
and will exercise less influence over management.

The holders of First Choice Bank common stock currently have the right to vote in the election of the board of
directors of First Choice Bank and on certain other matters affecting First Choice Bank. When the Merger occurs,
each shareholder of First Choice Bank that receives shares of Berkshire Hills Bancorp common stock will become a
shareholder of Berkshire Hills Bancorp with a percentage ownership of the combined organization that is much
smaller than the shareholder’s current percentage ownership of First Choice Bank. Upon completion of the Merger, the
former First Choice Bank shareholders will own approximately 12% of the outstanding shares of Berkshire Hills
Bancorp common stock. Because of this, First Choice Bank’s shareholders will have less influence on the management
and policies of Berkshire Hills Bancorp than they now have on the management and policies of First Choice Bank.

Risks Relating to Berkshire Hills Bancorp’s Business

You should read and consider risk factors specific to Berkshire Hills Bancorp’s business that will also affect the
combined company after the Merger. These risks are described in the sections entitled “Risk Factors” in Berkshire Hills
Bancorp’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and Berkshire Hills Bancorp’s
Quarterly Report on Form 10-Q for the period ended June 30, 2016, and in other documents incorporated by reference
into this proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information” beginning
on page 90 of this proxy statement/prospectus for the location of information incorporated by reference into this proxy
statement/prospectus.
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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 First Choice Bank Special Meeting,” “Summary,” “Risk Factors,” “Proposal I—The
Proposed Merger—Background of the Merger,” and “Proposal I—The Proposed Merger—First Choice Bank’s Reasons
for the Merger and Recommendation of the First Choice Bank Board.” You can identify these statements from the use
of the words “may,” “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 10.

Because of these and other uncertainties, Berkshire Hills Bancorp’s 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 Bancorp’s and First Choice Bank’s past results of operations do not necessarily indicate
Berkshire Hills Bancorp’s and First Choice Bank’s combined future results. You should not place undue reliance on any
forward-looking statements, which speak only as of the dates on which they were made. Berkshire Hills Bancorp is
not 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. Berkshire Hills Bancorp 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 Bancorp and First Choice Bank.
You should read this summary financial information in connection with Berkshire Hills Bancorp’s historical financial
information, which is incorporated by reference into this document.

Unaudited consolidated interim financial statements for Berkshire Hills Bancorp and the unaudited interim financial
statements for First Choice Bank at or for the six months ended June 30, 2016 include normal, recurring adjustments
necessary to fairly present the data for those periods. The unaudited data is not necessarily indicative of expected
results of a full year’s operation.
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Selected Historical Financial and Other Data of BERKSHIRE HILLS Bancorp, Inc.

At June 30, At December 31,
(In thousands, except per share data) 2016 2015 2015 2014 2013 2012 2011 (1)

Selected Financial Data:
Total assets $8,043,659 $7,518,747 $7,831,915 $6,502,031 $5,672,799 $5,296,809 $3,992,257
Total earnings assets 7,327,099 6,740,128 7,140,387 5,923,462 5,085,152 4,682,755 3,519,852
Total investments 1,288,101 1,379,340 1,371,316 1,205,794 870,091 573,871 533,181
Total borrowings 1,320,236 1,266,266 1,264,147 1,052,323 1,064,107 448,088 237,402
Total loans 6,000,301 5,284,614 5,725,236 4,680,600 4,180,523 3,988,654 2,956,570
Allowance for loan losses (41,397 ) (37,197 ) (39,308 ) (35,662 ) (33,323 ) (33,208 ) (32,444 )
Total intangible assets 348,986 320,516 334,607 276,270 270,662 274,258 223,364
Total deposits 5,656,724 5,322,176 5,589,135 4,654,679 3,848,529 4,100,409 3,101,175
Total shareholders’ equity 923,420 827,151 887,189 709,287 678,062 667,265 551,808
Net income 31,958 18,803 49,518 33,744 41,143 33,188 17,348
Adjusted net income(2) 33,003 26,930 59,610 44,742 46,696 44,245 27,714

Selected Operating Data:
Total interest and dividend income $137,494 $113,154 $247,030 $207,042 $203,741 $175,939 $138,260
Total interest expense 22,356 15,024 33,181 28,351 34,989 32,551 31,740
Net interest income 115,138 98,130 213,849 178,691 168,752 143,388 106,520
Fee income 30,790 29,437 57,480 53,434 50,525 51,265 33,727
All other non-interest (loss) income (605 ) (95 ) (3,192 ) (5,664 ) 7,707 2,791 2,076
Total non-interest income 30,185 29,342 54,288 47,770 58,232 54,056 35,803
Total net revenue 145,323 127,472 268,137 226,461 226,984 197,444 142,323
Provision for loan losses 8,528 8,055 16,726 14,968 11,378 9,590 7,563
Total non-interest expense 93,368 99,173 196,829 165,986 157,359 140,806 116,442
Income tax expense - continuing
operations 11,469 1,441 5,064 11,763 17,104 13,223 1,884

Net (loss) income from discontinued
operations — — — — — (637 ) 914

Net income $31,958 $18,803 $49,518 $33,744 $41,143 $33,188 $17,348

Dividends per common share $0.40 $0.38 $0.76 $0.72 $0.72 $0.69 $0.65
Basic earnings per common share 1.05 0.71 1.74 1.36 1.66 1.49 0.97
Diluted earnings per common share 1.04 0.70 1.73 1.36 1.65 1.49 0.97

Weighted average common shares
outstanding – basic 30,561 26,557 28,393 24,730 24,802 22,201 17,885

Weighted average common shares
outstanding – diluted 30,725 26,713 28,564 24,854 24,965 22,329 17,952
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(1)
Adjusted measurements are non-GAAP financial measures that are adjusted to exclude net non-operating charges
primarily related to acquisitions and restructuring activities. Refer to the Reconciliation of Non-GAAP Financial
Measures for additional information.

(2) Non-GAAP financial measure.
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At or For the Six
Months Ended
June 30,

At or For the Years Ended December 31,

2016 2015 2015 2014 2013 2012 2011(4)
Selected Operating Ratios
and Other Data: (1)
Share Data:
Net earnings, diluted $ 1.04 $ 0.70 $1.73 $1.36 $1.65 $1.49 $0.97
Adjusted earnings, diluted(2) 1.07 1.01 2.09 1.80 1.87 1.98 1.54
Total book value per share 29.64 28.02 28.64 28.17 27.08 26.53 26.09
Tangible book value per
share(2) 18.44 17.16 17.84 17.19 16.27 15.56 15.51

Dividends 0.40 0.38 0.76 0.72 0.72 0.69 0.65
Market price at year end 26.92 28.48 29.11 26.66 27.27 23.86 22.19

Performance Ratios: (1)(3)
Return on average assets 0.82 % 0.55 % 0.68 % 0.55 % 0.78 % 0.73 % 0.50 %
Adjusted return on average
assets(2) 0.85 0.79 0.82 0.73 0.88 0.98 0.80

Return on average equity 7.18 5.03 6.14 4.87 6.09 5.66 3.64
Adjusted return on equity(2) 7.41 7.20 7.40 6.46 6.92 7.54 5.76
Net interest margin, fully tax
equivalent (FTE)(4) 3.32 3.24 3.31 3.26 3.63 3.62 3.57

Fee income/total net revenue 21.19 23.09 21.44 23.60 22.26 25.96 23.70

Growth Ratios:
Total commercial loans 5.28 % 17.07 % 28.65% 14.80 % 4.51 % 28.54 % 29.29 %
Total loans 4.80 12.90 23.32 11.96 4.81 34.91 38.02
Total deposits 1.21 14.34 20.08 20.95 (6.14 ) 32.22 40.68
Total net revenue (compared
to prior year) 14.00 20.23 18.40 (0.23 ) 14.96 38.73 33.39

Earnings per share
(compared to prior year) 47.89 69.05 27.21 (17.58) 10.74 53.61 (2.00 )

Adjusted earnings per share
(compared to prior year)2) 4.96 17.33 16.11 (3.74 ) (5.56 ) 28.57 52.94

Asset Quality Ratios: (5)
Net loans
charged-off/average total
loans

0.22 % 0.26 % 0.25 % 0.29 % 0.29 % 0.26 % 0.27 %

Allowance for loan
losses/total loans 0.69 0.70 0.69 0.76 0.80 0.83 1.10

Capital and Liquidity
Ratios:
Tier 1 capital to average
assets – Company 7.67 % 7.44 % 7.71 % 7.01 % 	N/A% 	N/A% 	N/A%
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Total capital to
risk-weighted assets –
Company

11.35 11.66 11.91 11.38 	N/A 	N/A 	N/A

Tier 1 capital to average
assets – Bank 7.57 7.47 7.66 7.18 7.99 7.46 8.41

Total capital to
risk-weighted assets – Bank 10.63 10.97 11.16 10.78 11.62 11.79 11.29

Shareholders’ equity/total
assets 11.48 11.00 11.33 10.91 11.95 12.60 13.82

Tangible common
shareholders’ equity to
tangible assets (2)

7.46 7.04 7.37 6.96 7.54 7.82 8.71

Loans/deposits 106 99 102 101 109 97 95

(1)
Adjusted measurements are non-GAAP financial measures that are adjusted to exclude certain revenue and
expense items primarily related to acquisitions and restructuring activities. Refer to the Reconciliation of
Non-GAAP Financial Measures and discussion of Non-GAAP financial measures for additional information.

(2) Non-GAAP financial measure.
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(3) All performance ratios are annualized and are based on average balance sheet amounts, where applicable.
(4) Fully taxable equivalent considers the impact of tax advantaged investment securities and loans.

(5)

Generally accepted accounting principles require that loans acquired in a business combination be recorded at fair
value, whereas loans from business activities are recorded at cost. The fair value of loans acquired in a business
combination includes expected loan losses, and there is no loan loss allowance recorded for these loans at the time
of acquisition. Accordingly, the ratio of the loan loss allowance to total loans is reduced as a result of the existence
of such loans, and this measure is not directly comparable to prior periods. Similarly, net loan charge-offs are
normally reduced for loans acquired in a business combination since these loans are recorded net of expected loan
losses. Therefore, the ratio of net loan charge-offs to average loans is reduced as a result of the existence of such
loans, and this measure is not directly comparable to prior periods. Other institutions may have loans acquired in a
business combination, and therefore there may be no direct comparability of these ratios between and among other
institutions.

18
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RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

At or For the Six
Months Ended
June 30,

At or For the Years Ended December 31,

(in thousands) 2016 2015 2015 2014 2013 2012 2011

Net income
(GAAP) $ 31,958 $ 18,803 $49,518 $33,744 $41,143 $33,188 $17,348

Securities
(gains) losses
and other
revenue
adjustments

(23 ) (2,418 ) (2,110 ) 9,691 (6,045 ) (1,485 ) (2,101 )

Merger,
acquisition,
restructuring,
conversion
related and
other expense
adjustments

1,658 13,132 17,611 8,492 15,348 18,656 19,014

Income Tax
adjustments (590 ) (2,587 ) (5,409 ) (7,185 ) (3,750 ) (6,114 ) (6,547 )

Total adjusted
income
(non-GAAP)

(A) $ 33,003 $ 26,930 $59,610 $44,742 $46,696 $44,245 $27,714

Total revenue
(GAAP) $ 145,323 $ 127,472 $268,137 $226,461 $226,984 $197,444 $142,323

Securities
(gains) losses
and other
revenue
adjustments

(23 ) (2,418 ) (2,110 ) 9,691 (6,045 ) (1,485 ) (2,101 )

Total operating
revenue
(non-GAAP)

(B) $ 145,300 $ 125,054 $266,027 $236,152 220,939 195,959 140,222

Total
non-interest
expense
(GAAP)

$ 93,368 $ 99,173 $196,830 $165,986 $157,359 $141,443 $116,055

Total
acquisition,
restructuring

(1,658 ) (13,132 ) (17,611 ) (8,492 ) (15,348 ) (18,656 ) (19,014 )
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and other
expense
adjustments
Adjusted
non-interest
expense
(non-GAAP)

(C) $ 91,710 $ 86,041 $179,219 $157,494 $142,011 $122,787 $97,041

(in millions,
except per share
data)
Total average
assets (D) $ 7,800 $ 6,846 $7,249 $6,171 $5,306 $4,531 $3,485

Total average
shareholders’
equity

(E) 891 748 805 693 675 588 481

Total average
tangible
shareholders’
equity(2)

(F) 551 459 494 415 403 376 320

Total tangible
shareholders’
equity, period
end(2)

(G) 574 507 553 433 407 392 328

Total tangible
assets, period
end(2)

(H) 7,695 7,198 7,497 6,226 5,402 5,021 3,769

Total common
shares
outstanding,
period end
(thousands)

(I) 31,156 29,521 30,974 25,183 25,036 25,149 21,147

Average diluted
shares
outstanding
(thousands)

(J) 30,728 26,713 28,564 24,854 24,965 22,329 17,952

GAAP earnings
per share,
diluted

$ 1.04 $ 0.70 $1.73 $1.36 $1.65 $1.49 $0.97

Adjusted
earnings per
share, diluted(2)

(A/J) 1.07 1.01 2.09 1.80 1.87 1.98 1.54

Book value per
share (period
end)

29.64 28.02 28.64 28.17 27.08 26.53 26.09

Tangible book
value per share
(period end)(2)

(G/I) 18.44 17.16 17.84 17.19 16.27 15.56 15.51

11.48 11.00 11.33 10.91 11.95 12.60 13.82
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Total
shareholders’
equity/total
assets
Total tangible
shareholders’
equity/total
tangible
assets(2)

(G)/(H) 7.46 7.04 7.38 6.95 7.54 7.79 8.70

Performance
ratios(1)
GAAP return
on assets 0.82 % 0.55 % 0.68 % 0.55 % 0.78 % 0.73 % 0.50 %

Adjusted return
on assets(2) (A/D) 0.85 0.79 0.82 0.73 0.88 0.98 0.80

GAAP return
on equity 7.18 5.03 6.15 4.87 6.09 5.66 3.64

Adjusted return
on equity(2) (A/E) 7.41 7.20 7.40 6.46 6.92 7.52 5.76

(1)Ratios are annualized and based on average balance sheet amounts, where applicable. Quarterly data may not sumto year-to-date data due to rounding.
(2) Non-GAAP financial measure.

19

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

45



Table of Contents 

NON-GAAP FINANCIAL MEASURES

This document contains certain non-GAAP financial measures in addition to results presented in accordance with
Generally Accepted Accounting Principles (“GAAP”). These non-GAAP measures are intended to provide the reader
with additional supplemental perspectives on operating results, performance trends, and financial condition.
Non-GAAP financial measures are not a substitute for GAAP measures; they should be read and used in conjunction
with Berkshire Hills Bancorp’s GAAP financial information. A reconciliation of non-GAAP financial measures to
GAAP measures is provided above. In all cases, it should be understood that non-GAAP financial measures do not
depict amounts that accrue directly to the benefit of shareholders. An item which management excludes when
computing non-GAAP adjusted earnings can be of substantial importance to Berkshire Hills Bancorp’s results for any
particular quarter or year. Berkshire Hills Bancorp’s non-GAAP earnings information set forth is not necessarily
comparable to non-GAAP information which may be presented by other companies. Each non-GAAP measure used
by Berkshire Hills Bancorp in this proxy statement/prospectus as supplemental financial data should be considered in
conjunction with Berkshire Hills Bancorp’s GAAP financial information.

Berkshire Hills Bancorp utilizes the non-GAAP measure of adjusted earnings in evaluating operating trends, including
components for adjusted revenue and expense. These measures exclude amounts which Berkshire Hills Bancorp views
as unrelated to its normalized operations, including securities gains/losses, merger costs, restructuring costs, and
systems conversion costs. Adjusted earnings are presented net of an adjustment for income tax expense. References to
adjusted net income or adjusted income are also meant to refer to adjusted earnings. Berkshire Hills Bancorp also
calculates adjusted earnings per share based on its measure of adjusted earnings. Berkshire Hills Bancorp views these
amounts as important to understanding its operating trends, particularly due to the impact of accounting standards
related to merger and acquisition activity. Analysts also rely on these measures in estimating and evaluating Berkshire
Hills Bancorp’s operating performance. Management also believes that the computation of non-GAAP earnings and
earnings per share may facilitate the comparison of Berkshire Hills Bancorp to other companies in the financial
services industry.

Adjusted revenue and adjusted expense are computed based on the items used to compute adjusted earnings. Adjusted
revenue excludes net securities gains. In several years, securities gains were recognized on stock positions held in
acquired banks that resulted in the recording of revenue to recognize the gain at the time of the merger. In 2014,
revenue was also adjusted to exclude a loss recorded on the termination of hedges, which was related to the
acquisition of branches that was completed in the first quarter of that year. In 2013 and 2014, an adjustment was
recorded for non-material out of period adjustments to net interest income, which were largely offsetting between the
two periods.

Adjusted non-interest expense excludes merger and acquisition costs. These costs include professional fees,
severance/benefit costs, systems conversion costs, and contract termination costs. Berkshire Hills Bancorp views
merger and acquisition costs as part of the economic investment in acquired operations which are intended to provide
future earnings benefits and return on investment. Restructuring costs include costs and losses related to the
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disposition of branches and other leased and owned real estate, as well as costs related to organization restructurings.
Berkshire Hills Bancorp evaluates restructuring costs and considers the length of time for future operating benefits to
payback these costs. Berkshire Hills Bancorp also includes net operating results of discontinued operations with
restructuring costs. Berkshire Hills Bancorp adjusts expenses to exclude costs related to the conversion of core
systems and other major computer systems which are not typical of normal annual operations and which build
infrastructure for future expansion. In some cases, variable compensation costs related to the above projects are among
the costs excluded in determining adjusted non-interest expense.

Berkshire Hills Bancorp determines the amount of the income tax expense adjustment as the difference between tax
expense based on the GAAP tax rate and based on the effective tax rate applicable to core income. In 2014, due to the
components of income in that year, Berkshire Hills Bancorp determined the income tax expense associated with the
adjusting items for revenue and expense, and this amount was recorded as the income tax expense adjustment.

Adjusted return on assets and adjusted return on equity are computed as non-GAAP measures of performance and are
based on adjusted net income and are used for the same reasons that adjusted net income is measured. Berkshire Hills
Bancorp also measures its tangible equity, which excludes the balance of goodwill and other intangible assets.
Berkshire Hills Bancorp measures tangible book value per share and the ratio of tangible equity to tangible assets.
Tangible book value per share is an important valuation metric utilized by the investment community. The ratio of
tangible equity to tangible assets is used by analysts and investors as one measure considered in evaluating Berkshire
Hills Bancorp’s leverage.
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Selected Historical Financial and Other Data of First Choice Bank

At June 30, At December 31,
(in thousands, except per share data) 2016 2015 2015 2014 2013 2012 2011

Selected Financial Data:
Total assets $1,101,117 $1,205,001 $1,122,802 $1,199,655 $934,029 $900,138 $669,292
Securities 444,956 522,312 517,157 528,279 375,784 248,783 166,787
Loans held for sale 123,574 171,732 112,464 149,272 74,986 245,365 185,818
Loans 448,506 449,778 424,276 463,831 439,841 369,745 293,917
Allowance for loan losses (14,037 ) (13,541 ) (12,852 ) (14,277 ) (6,657 ) (5,947 ) (4,968 )
Bank owned life insurance 10,243 — 10,092 — — — —
Deposits 872,549 925,729 901,600 916,205 805,730 699,223 542,816
Borrowed funds and subordinated notes 98,848 164,106 107,899 171,156 35,252 96,845 50,935
Total stockholders’ equity 111,653 102,152 101,572 100,875 83,005 82,284 63,303

Selected Operating Data:
Total interest and dividend income $17,305 $18,538 $36,834 $35,684 $30,726 $28,754 $22,589
Total interest expense 4,141 4,526 8,840 9,052 8,512 8,554 7,225
Net interest income 13,164 14,012 27,994 26,632 22,214 20,200 15,364
Net gain on sale of loans and mortgage
banking revenue 38,860 40,697 67,930 53,618 59,831 71,312 39,936

All other fee income 2,865 1,313 2,768 2,423 636 1,260 1,410
Total net revenue 54,889 56,022 98,692 82,673 82,681 92,772 56,710
Provision for loan losses 1,405 3,931 5,298 13,686 5,805 1,715 3,158
Total non-interest expense 44,370 48,403 90,156 65,500 65,784 74,585 46,735
Income tax expense 3,282 1,418 895 702 4,059 6,457 2,738
Net income $5,833 $2,271 $2,343 $2,785 $7,033 $10,015 $4,079
Preferred dividend 774 774 1,548 1,368 1,235 1,068 682
Net income to common shareholders 5,059 1,497 795 1,417 5,798 8,947 3,397

Dividends per common share $0.16 $— $— $0.16 $0.15 $0.15 $0.10
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At or For the Six Months
Ended
June 30,

At or For the Year Ended December 31,

2016 2015 2015 2014 2013 2012 2011
Selected Operating Ratios and
Other Data:
Share Data:
Book value per common share $ 18.98 $ 16.03 $15.85 $15.63 $15.02 $14.79 $11.75

Performance Ratios(1):
Return on average assets 1.04 % 0.39 % 0.20 % 0.26 % 0.80 % 1.32 % 0.75 %
Return on average equity 10.45 4.45 2.31 2.76 8.47 12.17 6.44
Net interest rate margin, fully
tax equivalent (FTE) (2) 2.55 2.54 2.58 2.68 2.72 2.84 3.01

Non-interest income/total net
revenue 70.80 72.64 68.83 64.86 72.36 76.87 70.42

Non-interest expense/average
assets 7.93 8.25 7.80 6.06 7.45 9.80 8.69

Dividend payout ratio 22.06 34.08 66.07 67.54 23.90 15.12 24.00

Growth Ratios:
Total loans 10.80 % (6.25 )% (8.53 )% 5.45 % 18.96 % 25.80% 37.57%
Total deposits (6.66 ) 2.06 (1.59 ) 13.71 15.23 28.81 41.45
Total net revenue (2.06 ) 17.96 19.38 (0.01 ) (10.88) 63.59 87.87

Asset Quality Ratios:
Net loan charge-off/average
total loans 0.08 % 1.60 % 1.18 % 1.08 % 0.98 % 0.15 % 0.49 %

Allowance for loan losses/total
loans 3.13 3.01 3.03 3.08 1.51 1.61 1.69

Capital Ratios:
Tier 1 capital to average assets 9.43 % 8.62 % 9.03 % 8.42 % 9.26 % 9.37 % 9.56 %
Total capital to risk-weighted
assets 18.64 16.84 18.60 18.13 16.63 16.82 16.73

Tier 1 capital to risk-weighted
assets 17.37 15.58 17.33 16.88 15.43 15.65 15.48

Stockholders equity/total assets 10.14 8.48 9.05 8.41 8.89 9.14 9.46

(1) All performance ratios are annualized and are based on average balance sheet amounts, where applicable.
(2) Fully taxable equivalent considers the impact of tax advantaged investment securities and loans.
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MARKET PRICE AND DIVIDEND INFORMATION

Berkshire Hills Bancorp common stock is listed on the New York Stock Exchange under the symbol “BHLB.” First
Choice Bank stock is not traded on any established public trading market. The following table lists the high and low
prices per share for Berkshire Hills Bancorp common stock and the cash dividends declared by Berkshire Hills
Bancorp for the periods indicated.

Berkshire Hills
Common Stock
High Low Dividends

Quarter Ended

December 31, 2016 (through October 19, 2016) $28.25 $27.30 $ 0.20
September 30, 2016 28.22 26.07 0.20
June 30, 2016 28.18 24.80 0.20
March 31, 2016 29.85 24.71 0.20
December 31, 2015 30.69 26.32 0.19
September 30, 2015 29.81 26.68 0.19
June 30, 2015 29.30 26.77 0.19
March 31, 2015 27.92 24.26 0.19
December 31, 2014 26.91 22.84 0.18
September 30, 2014 25.11 22.37 0.18
June 30, 2014 26.64 22.06 0.18
March 31, 2014 27.38 23.95 0.18

On June 24, 2016, which is the last day on which shares of Berkshire Hills Bancorp common stock traded preceding
the public announcement of the proposed Merger, the closing price of Berkshire Hills Bancorp common stock was
$25.51. On October 19, 2016, which is the most recently practicable date prior to the mailing of this proxy
statement/prospectus, the closing price of Berkshire Hills Bancorp common stock was $28.20.You should obtain
current market quotations for Berkshire Hills Bancorp common stock, as the market price of Berkshire Hills Bancorp
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 October 19, 2016, there were approximately 3,600 holders of record of Berkshire Hills Bancorp common stock.
As of October 19, 2016, there were approximately 496 holders of record of First Choice Bank common stock.
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Following the Merger, the declaration of dividends will be at the discretion of Berkshire Hills Bancorp’s board of
directors and will be determined after consideration of various factors, including earnings, cash requirements, the
financial condition of Berkshire Hills Bancorp, applicable state law and government regulations and other factors
deemed relevant by Berkshire Hills Bancorp’s board of directors.
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SPECIAL MEETING OF FIRST CHOICE BANK SHAREHOLDERS

This section contains information for First Choice Bank shareholders about the special meeting of shareholders that
First Choice Bank has called to consider and approve the Merger Agreement.

Together with this document, First Choice Bank is also sending you a notice of the First Choice Bank special meeting
of shareholders and a form of proxy that is solicited by its board of directors. The special meeting of shareholders will
be held on November 22, 2016 at 10:00 a.m., local time, at The Stone Terrace, 2275 Kuser Road, Hamilton Township,
New Jersey 08610. This proxy statement/prospectus is first being mailed to shareholders of First Choice Bank on or
about October 24, 2016.

Matters to Be Considered

The purpose of First Choice Bank special meeting of shareholders is: (i) to vote on a proposal to approve the Merger
Agreement, and (ii) to vote upon a proposal to adjourn or postpone the First Choice Bank special meeting for the
purpose, among others, of allowing additional time to solicit proxies. No business may be transacted at the special
meeting except as specified in the notice accompanying this proxy statement/ prospectus.

Proxies

You may vote your shares of First Choice Bank common stock in any one of four alternative ways:

· By paper proxy card;

· By telephonic proxy;

· By proxy via the internet; or

· In person at First Choice Bank shareholders’ meeting.
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Please read the following instructions and vote by whatever method is most convenient for you:

Paper Proxy Card. Each copy of this document mailed to First Choice Bank shareholders is accompanied by a proxy
card with voting instructions for submission by mail. You should complete and return the proxy card accompanying
this document to ensure that your vote is counted at the First Choice Bank special meeting, or at any adjournment or
postponement of the meeting, regardless of whether you plan to attend the First Choice Bank special meeting.

Voting by Telephone. If you wish to vote by telephone and you are a shareholder of record of First Choice Bank, use a
touch-tone telephone to call toll-free 1-800-652-VOTE (8683) within the USA, US territories and Canada and follow
the instructions. If you vote by telephone, you must have your control number and proxy card available when you call.

Voting by the Internet. If you wish to vote through the Internet and you are a shareholder of record of First Choice
Bank, you can access the web page at https://www. envisionreports.com/CHO and follow the on-screen instructions. If
you vote through the Internet, you must have your control number and proxy card available when you access the web
page.

You can revoke your proxy at any time before the vote is taken at the First Choice Bank special meeting. If your
shares are held in “street name,” your broker will vote your shares on the proposal to approve the Merger Agreement
only if you provide instructions to your broker on how to vote. If you have not voted through your broker, you may
revoke your proxy by:

· submitting written notice of revocation to the Secretary of First Choice Bank prior to the voting of such proxy;

· submitting a properly executed proxy bearing a later date; or

·voting in person at the special meeting; however, simply attending the special meeting without voting will not revokean earlier proxy.
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Written notices of revocation and other communications about revoking your proxy should be addressed to:

First Choice Bank

669 Whitehead Road

Lawrenceville, New Jersey 08648

Attention: Lisa M. Tuccillo, Corporate Secretary

If your shares of common stock are held in street name, you should follow the instructions of your broker regarding
the revocation of proxies.

All shares of common stock represented by valid proxies received by First Choice Bank through this solicitation, that
are not revoked, will be voted in accordance with your instructions on the proxy card. If you do not specify on your
proxy card how you want your shares voted before signing and returning it, your proxy will be voted “FOR” approval of
the Merger Agreement and “FOR” the proposal to adjourn or postpone the special meeting if more time is needed to
solicit additional proxies for the approval of the Merger Agreement.

First Choice Bank shareholders should NOT send stock certificates with their proxy cards. After the Merger is
completed, First Choice Bank shareholders will be sent a transmittal form and instructions, at which time they
will be requested to submit their stock certificates.

Solicitation of Proxies

First Choice Bank is soliciting proxies and will bear the entire cost of soliciting proxies from its shareholders. In
addition to solicitation of proxies by mail, First Choice Bank will request that banks, brokers and other record holders
send proxies and proxy material to the beneficial owners of First Choice Bank common stock and secure their voting
instructions, if necessary. First Choice Bank will reimburse the record holders for their reasonable expenses in taking
those actions. First Choice Bank may use several of its regular employees, who will not be specially compensated, to
solicit proxies from First Choice Bank shareholders, either personally or by telephone, telegram, facsimile or letter.

Record Date
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First Choice Bank board of directors has fixed the close of business on October 19, 2016 as the record date for
determining First Choice Bank shareholders entitled to receive notice of and to vote at the First Choice Bank special
meeting of shareholders. On October 19, 2016, 3,207,493 shares of First Choice Bank common stock were
outstanding and held by approximately 496 holders of record.

Voting Rights and Vote Required

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of First
Choice Bank common stock is necessary to constitute a quorum at the First Choice Bank special meeting of
shareholders. Abstentions and broker non-votes will be counted solely for the purpose of determining whether a
quorum is present. An unvoted proxy submitted by a broker is sometimes referred to as a broker non-vote.

Approval of the Merger Agreement requires the affirmative vote of the holders of two-thirds (2/3) of the outstanding
shares of First Choice Bank common stock entitled to vote at the First Choice Bank special meeting. You are entitled
to one vote for each share of First Choice Bank common stock you held as of the record date.

Because the affirmative vote of the holders of two-thirds (2/3) of the outstanding shares of First Choice Bank common
stock entitled to vote at the First Choice Bank special meeting is needed for First Choice Bank and Berkshire Hills
Bancorp to proceed with the Merger, the failure to vote by proxy or in person will have the same effect as a vote
“AGAINST” the Merger Agreement. Abstentions and broker non-votes also will have the same effect as a vote
“AGAINST” the Merger Agreement. Accordingly, First Choice Bank board of directors urges First Choice Bank
shareholders to complete, date and sign the accompanying proxy card and return it promptly in the enclosed
postage-paid envelope, or submit their proxy by telephone or internet.

As of the record date, directors and executive officers of First Choice Bank and their affiliates had the right to vote
1,093,179 shares of First Choice Bank common stock, or approximately 34.1% of the outstanding First Choice Bank
common stock at that date. At the time the Merger Agreement with Berkshire Hills Bancorp was
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signed, each director and certain officers of First Choice Bank entered into a separate letter agreement with Berkshire
Hills Bancorp, pursuant to which, among other things, they agreed to vote or cause to be voted all shares over which
they maintain sole or shared voting power in favor of approval of the Merger Agreement.

The holders of First Choice Bank Preferred Stock are not entitled to vote on the proposal to approve the Merger
Agreement, but the Merger would be considered a liquidation event, entitling the holders of First Choice Bank
Preferred Stock to be paid their respective liquidation preferences in lieu of receiving merger consideration, unless the
holders of a majority of each series of First Choice Bank Preferred Stock determine that the Merger will not deemed a
liquidation event.

At the time the Merger Agreement with Berkshire Hills Bancorp was signed, each director and certain officers of First
Choice Bank entered into a separate letter agreement with Berkshire Hills Bancorp, pursuant to which, among other
things, they agreed to vote or cause to be voted all shares of First Choice Bank Preferred Stock over which they
maintain sole or shared voting power that the Merger not be deemed a liquidation event.

The directors and officers who signed these letter agreements hold a majority of each series of First Choice Bank
Preferred Stock. Therefore, no proxies are being solicited from the holders of First Choice Bank Preferred Stock in
connection with the determinations by each series of First Choice Bank Preferred Stock that the Merger will not be
deemed a liquidation event.

Recommendation of the Board of Directors

First Choice Bank board of directors has unanimously approved the Merger Agreement and the transactions
contemplated in the Merger Agreement. First Choice Bank board of directors has determined that the Merger
Agreement and the transactions contemplated in the Merger Agreement are advisable and in the best interests of First
Choice Bank and its shareholders and unanimously recommends that you vote “FOR” approval of the Merger
Agreement and “FOR” the proposal to adjourn or postpone the special meeting if more time is needed to solicit
additional proxies for the approval of the Merger Agreement.

See “Proposal I—The Proposed Merger—First Choice Bank’s Reasons for the Merger and Recommendation of the First
Choice Bank Board” on page 34 for a more detailed discussion of First Choice Bank board of directors’
recommendation.
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Voting at the First Choice Bank Special Meeting

If you want to vote your shares of First Choice Bank common stock held in street name in person at the First Choice
Bank special meeting, you will have to get a written proxy in your name from the broker, bank or other nominee who
holds your shares.
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Security Ownership of Certain Beneficial Owners of First Choice Bank and First Choice Bank Directors and
Executive Officers

The following table sets forth the number of shares of First Choice Bank common stock beneficially owned by any
person (including any group) who is known to First Choice Bank to be the beneficial owner of more than five percent
of First Choice Bank’s class of common stock, each director of First Choice Bank, and all directors and officers of
First Choice Bank as a group, as of October 19, 2016. The table, together with the notes below the table, include First
Choice Bank’s present commitments to such persons with respect to the issuance of shares of First Choice Bank
common stock, namely through exercise of warrants and options, or conversion of preferred stock. Except for Mr.
Tuchman, no person is known by First Choice Bank to own more than ten percent of First Choice Bank’s outstanding
common stock.

Name Amount and Nature of
Beneficial Ownership(1)

Percent of
Class(2)

Steven J. Doerler(3) 63,339 2.0 %
Nancy E. Dudas(4) 60,386 1.9 %
Paul E. Fitzgerald(5) 26,050 *
James J. Kreig 100 *
Geoffrey R. Morsell(6) 45,050 1.4 %
Munish Sood(7) 179,868 5.5 %
Martin Tuchman(8) 805,920 24.9 %
Richard L. Weise(9) 65,736 2.0 %
Robert L. Workman(10) 94,604 2.9 %
Total owned by directors and executive officers as a group

(12 persons)(11)
1,474,217 41.1 %

(1)

Any person who, directly or indirectly, through any contract, arrangement, understanding, relationship, or
otherwise has or shares: voting power, which includes the power to vote, or to direct the voting of, our common
stock; and/or, investment power, which includes the power to dispose, or to direct the disposition of, our common
stock, is determined to be a beneficial owner of the common stock. Unless otherwise indicated, the beneficial
owner has sole voting and investment power. Shares beneficially owned include warrants and options to purchase
shares which are currently exercisable or which will be exercisable within 60 days of October 19, 2016.

(2)
Based on 3,207,493 shares issued and outstanding as of October 19, 2016. Percentage calculations presume that the
identified individual or group exercises all of his, her or their respective warrants and options and that no other
holders of warrants or options exercise their warrants or options.

(3)Includes 20,150 shares of common stock issuable upon exercise of options, 2,667 shares of common stock issuable
upon exercise of warrants, 1,000 shares issuable upon conversion of Series A Preferred Stock, and 6,504 shares
issuable upon conversion of Series C Preferred Stock. Excludes 1,071 shares of common stock issuable upon
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conversion of Series D Preferred Stock, which are not convertible prior to June 2017.

(4)

Includes 18,600 shares of common stock issuable upon exercise of options, 2,667 shares of common stock issuable
upon exercise of warrants, 5,000 shares issuable upon conversion of Series A Preferred Stock, and 1,734 shares
issuable upon conversion of Series C Preferred Stock. Excludes 3,751 shares of common stock issuable upon
conversion of Series D Preferred Stock, which are not convertible prior to June 2017.

(5) Includes 25,000 shares of common stock issuable upon exercise of options.

(6)

Includes 22,100 shares of common stock issuable upon exercise of options, 2,667 shares of common stock issuable
upon exercise of warrants, and 100 shares issuable upon conversion of Series A Preferred Stock. Excludes 571
shares of common stock issuable upon conversion of Series D Preferred Stock, which are not convertible prior to
June 2017, and 314 shares of common stock issuable upon conversion of Series E Preferred Stock, which are not
convertible prior to July 2019.

(7)
Includes 19,650 shares of common stock issuable upon exercise of options, 2,667 shares of common stock issuable
upon exercise of warrants, 4,700 shares issuable upon conversion of Series A Preferred Stock, 5,000 shares
issuable upon conversion of Series B Preferred Stock and 3,469 shares issuable upon conversion of
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Series C Preferred Stock. Excludes 1,785 shares of common stock issuable upon conversion of Series D Preferred
Stock, which are not convertible prior to June 2017, and 1,257 shares of common stock issuable upon conversion of
Series E Preferred Stock, which are not convertible prior to July 2019. Includes shares with respect to which Mr. Sood
serves as custodian for his minor children. 

(8)

Includes 21,650 shares of common stock issuable upon exercise of options and 7,484 shares of common stock
issuable upon exercise of warrants. Excludes 2,391,958 shares of common stock otherwise issuable upon exercise
of warrants and conversion of Series A, B and C Preferred Stock but for the limitations on exercise and conversion
set forth in the terms of such warrants and preferred stock to comply with New Jersey banking regulations, 561,357
shares of common stock issuable upon conversion of Series D Preferred Stock, which are not convertible prior to
June 2017, and 745,534 shares of common stock issuable upon conversion of Series E Preferred Stock, which are
not convertible prior to July 2019.

(9)

Includes 17,150 shares of common stock issuable upon exercise of options, 2,667 shares of common stock issuable
upon exercise of warrants, 3,600 shares issuable upon conversion of Series A Preferred Stock, 1,000 shares
issuable upon conversion of Series B Preferred Stock and 1,734 shares issuable upon conversion of Series C
Preferred Stock. Excludes 1,142 shares of common stock issuable upon conversion of Series D Preferred Stock,
which are not convertible prior to June 2017, and 628 shares of common stock issuable upon conversion of Series
E Preferred Stock, which are not convertible prior to July 2019.

(10)

Includes 17,950 shares of common stock issuable upon exercise of options, 20,000 shares issuable upon
conversion of Series A Preferred Stock, 5,000 shares issuable upon conversion of Series B Preferred Stock and
6,504 shares issuable upon conversion of Series C Preferred Stock. Excludes 1,785 shares of common stock
issuable upon conversion of Series D Preferred Stock, which are not convertible prior to June 2017, and 7,861
shares of common stock issuable upon conversion of Series E Preferred Stock, which are not convertible prior to
July 2019.

(11)

Includes 207,250 shares of common stock issuable upon exercise of options, 38,134 shares of common stock
issuable upon exercise of warrants, and 135,654 shares of common stock issuable upon conversion of Series A, B
and C Preferred Stock. Excludes 2,304,334 shares of common stock otherwise issuable upon conversion of Series
A, B and C Preferred Stock but for the application of New Jersey banking regulations limiting the current
conversion of such stock, excludes 571,282 shares of common stock issuable upon conversion of Series D
Preferred Stock, which are not convertible prior to June 2017, and 755,594 shares of common stock issuable upon
conversion of Series E Preferred Stock, which are not convertible prior to July 2019.
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DISSENTERS’ RIGHTS

Under the New Jersey Banking Act, shareholders of First Choice Bank who are entitled to vote on the proposal to
approve the Merger Agreement have the right to dissent from the Merger and to receive payment in cash for the fair
value of their shares of First Choice Bank common stock instead of the merger consideration. First Choice Bank
shareholders electing to do so must comply with the statutory provisions relating to dissenters’ rights in order to
perfect their dissenters’ rights. A copy of the applicable statutory provisions are attached as Annex C of this
document.

Ensuring perfection of dissenters’ rights can be complicated. The procedural rules are specific and must be followed
precisely. A First Choice Bank shareholder’s failure to comply with these procedural rules may result in his or her
becoming ineligible to pursue dissenters’ rights.

The following is intended as a brief summary of the material provisions of the New Jersey Banking Act procedures
that a First Choice Bank shareholder must follow in order to dissent from the Merger and obtain payment of the fair
value of his or her shares of First Choice Bank common stock instead of the merger consideration. This summary,
however, is not a complete statement of all applicable requirements and is qualified in its entirety by reference to the
statutory provisions relating to dissenters’ rights, the full text of which appears in Annex C of this proxy
statement/prospectus. First Choice Bank is notifying each of the holders of record of its common stock as of October
19, 2016 that dissenters’ rights are available and intends that this proxy statement/prospectus constitutes this notice.

If you are a First Choice Bank shareholder and you wish to exercise your dissenters’ rights, you must satisfy the
following:

You must serve a written notice of dissent: You must serve a written notice of dissent from the merger agreement at
the principal office of First Choice Bank no later than the third day prior to the First Choice Bank special meeting of
shareholders. Delivery of the notice of dissent may be made by registered mail or in person by you or your agent.

You must not vote for approval of the merger agreement: You must not vote for approval of the merger agreement. If
you vote, by proxy or in person, in favor of the merger agreement, this will terminate your dissenters’ rights.

You must make a written demand for dissenters’ rights: You must deliver a written demand for dissenters’ rights to the
principal office of First Choice Bank within 30 days after the filing of the merger agreement with the New Jersey
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Commissioner of Banking and Insurance following the First Choice Bank special meeting of shareholders where the
merger agreement was approved by shareholders. This written demand for dissenters’ rights must be separate from
your proxy card. A vote against the merger agreement alone will not constitute a demand for dissenters’ rights.
Delivery of the demand for payment may be made by registered mail or in person by you or your agent.

If you are a First Choice Bank shareholder who elects to exercise dissenters’ rights, you may mail or deliver a written
demand to: First Choice Bank, 669 Whitehead Road, Lawrenceville, New Jersey 08648, Attention: Paul E. Fitzgerald,
President and Chief Executive Officer.

The written demand for dissenters’ rights should state that the shareholder is demanding payment of the value of the
shareholder’s shares and may specify the shareholder’s name, mailing address and the number of shares of common
stock owned. Berkshire Hills Bancorp may within ten days of receipt of the demand for dissenters’ rights offer to pay
the shareholder an amount for his shares that in the opinion of Berkshire Hills Bancorp does not exceed the amount
which would be paid if First Choice Bank liquidated as of the filing of the merger agreement with the New Jersey
Commissioner of Banking and Insurance following the special meeting of shareholders.

If a shareholder fails to accept the offer from Berkshire Hills Bancorp or if no offer is made, the shareholder must
within three weeks after the receipt of the offer from Berkshire Hills Bancorp or within three weeks after the demand
was made if no offer was made by Berkshire Hills Bancorp, initiate an action in New Jersey Superior Court. Berkshire
Hills Bancorp has no obligation to file this action, and if you do not file this action within the above time frame, you
will lose your dissenters’ rights.

29

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

62



Table of Contents 

The court will appoint a board of three appraisers to determine the value of the shares of all shareholders who are
party to the action. In determining such fair value, the appraisers may take into account all relevant factors, including
hearing evidence from the parties and upon such determination will file a report in the Superior Court where the
determination of any two of the appraisers will control. Either party may appeal the ruling to the Superior Court
within ten days of the filing of the appraisers’ report and the Superior Court will issue a final ruling. Berkshire Hills
Bancorp will then pay the dissenting shareholders of First Choice Bank the judicially determined value of First Choice
Bank shares plus a judicially determined interest rate. Berkshire Hills Bancorp will be responsible for paying the fees
of the appraisers.

Shareholders considering seeking dissenters’ rights for their shares should note that the fair value of their
shares determined under the New Jersey Banking Act could be more, the same, or less than the consideration
they would receive pursuant to the merger agreement if they did not seek appraisal of their shares.

IF YOU FAIL TO STRICTLY COMPLY WITH THE PROCEDURES DESCRIBED ABOVE YOU WILL LOSE
YOUR DISSENTERS’ RIGHTS. CONSEQUENTLY, IF YOU WISH TO EXERCISE YOUR DISSENTERS’
RIGHTS, WE STRONGLY URGE YOU TO CONSULT A LEGAL ADVISOR BEFORE ATTEMPTING TO DO
SO.

PROPOSAL I — THE PROPOSED 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 Annex A to this proxy statement/prospectus and is
incorporated by reference into this 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 First Choice Bank with and into Berkshire Bank, with Berkshire
Bank as the surviving entity. First Choice Bank will cease to exist upon closing of the Merger. First Choice Loan
Services, Inc. will become a wholly-owned subsidiary of Berkshire Bank.

Background of the Merger
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On November 18, 2015, the board of directors of First Choice Bank held one of its regular monthly meetings. As part
of the board’s regular efforts to deliver value to shareholders, discussion at the meeting included consideration of the
strategic alternatives available to the bank. At the meeting, the board considered, among other alternatives, a potential
sale of its subsidiary, First Choice Loan Services, and/or a potential sale of the bank itself. Given certain challenges
facing the bank, including increasing regulatory compliance costs, and the prospects of operating the bank without
First Choice Loan Services, the board determined it would consider a potential sale of the bank. A committee of the
board was established to take the lead in evaluating strategic alternatives, on behalf of the board as they were
presented. Chairman, Martin Tuchman, Vice Chair Munish Sood and Robert Workman were appointed as the
members of the committee. Houlihan Lokey Capital Inc. had been invited to the meeting to discuss its qualifications
to provide financial advisory and investment banking services in connection with a potential sale or other transaction.
After the meeting, a proposal was received from Houlihan Lokey and thereafter other investment bankers were
interviewed by representatives of the First Choice board. On January 16, 2016, First Choice Bank signed an
engagement letter with Houlihan Lokey.

In early 2016, Houlihan Lokey worked with the management of First Choice Bank to prepare a Confidential
Information Memorandum to be used in the process of a potential transaction. Houlihan Lokey presented to First
Choice Bank a list of potential acquirers to be contacted. This list contained institutions that might be interested in
acquiring First Choice Bank in its entirety, as well as institutions that might have an interest in acquiring the bank or
First Choice Loan Services only. In late March, the Confidential Information Memorandum was nearly complete and
the First Choice board committee authorized Houlihan Lokey to start contacting institutions that might have an
interest in acquiring First Choice Bank in its entirety.
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On March 24, 2016 Houlihan Lokey contacted Berkshire Hills Bancorp and had a discussion which resulted in
Berkshire Hills Bancorp having an initial interest in First Choice Bank. Berkshire Hills Bancorp informed Houlihan
Lokey that it would not participate in an auction process and would only proceed with a potential transaction if First
Choice Bank agreed to negotiate with Berkshire Hills Bancorp on an exclusive basis.

On March 29, 2016 a confidentiality agreement with Berkshire Hills Bancorp was signed and on April 4, 2016, an
initial meeting between First Choice Bank’s representatives and Berkshire Hills Bancorp’s representatives took place in
New Jersey.

On April 12, 2016, before Houlihan Lokey had commenced a comprehensive solicitation effort, and before receiving
any competing offers, it received a non-binding, indicative proposal from Berkshire Hills Bancorp. Houlihan Lokey
presented the proposal initially to the First Choice board committee for consideration and then to the First Choice
Bank board of directors on April 14, 2016, along with a proposed 30-day Exclusivity Agreement. Berkshire Hills
Bancorp’s initial proposal, based on preliminary information and subject to due diligence, proposed a valuation of First
Choice Bank at 1.3 to 1.4 times its tangible book value. Based on a representative price of $27.00 per share of
Berkshire Hills Bancorp common stock, the initial proposal suggested an exchange ratio of between 0.65 and 0.70
shares of Berkshire Hills Bancorp common stock for each share of First Choice Bank common stock.

At the meeting, Houlihan Lokey reported on the general banking environment and historical acquisitions of similar
banks and financial institutions; its analysis of First Choice Bank and First Choice Loan Services, including their
strengths and business challenges, the potential for selling First Choice Loan Services and continuing to operate First
Choice Bank as an independent institution, and provided a detailed analysis of the indicative proposal from Berkshire
Hills Bancorp. Houlihan Lokey opined that while solicitation efforts had been limited to date, Berkshire Hills Bancorp
was ideally suited to acquire both First Choice Bank and First Choice Loan Services in a combined transaction.
Berkshire Hills Bancorp was unwilling to proceed with further diligence absent an agreement regarding exclusivity.
After hearing the report from and engaging in a discussion with Houlihan Lokey, and further discussing the proposal
among the directors, based on the report of its financial advisor, the financial strength and market capitalization of
Berkshire Hills Bancorp, the board’s perception of Berkshire Hills Bancorp’s ability to acquire and integrate First
Choice Loan Services, the fact that its common stock was listed on a national exchange, NYSE, its history of paying
dividends to its stockholders and the prospect of consummating the transaction prior to the end of 2016, the First
Choice Bank board determined to grant Berkshire Hills Bancorp the requested 30-day exclusivity. The Exclusivity
Agreement was signed on April, 15, 2016.

From April 15, 2016 through June 24, 2016, Berkshire Hills Bancorp conducted an extensive due diligence
investigation of First Choice Bank and First Choice Loan Services, including substantial financial analysis,
management meetings and document review.
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During this time, because negotiations had proceeded constructively towards a potential transaction, First Choice
Bank determined that it was appropriate to extend the exclusivity period on three occasions, first on May 13, 2016,
extending until May 27, 2016, second on May 27, 2016 extending until June 1, 2016, and finally on June 2, 2016,
extending until June 24, 2016.

On May 31, 2016, Berkshire Hills Bancorp provided the First Choice board committee with a revised indication of
interest with respect to the proposed merger, which reflected the results of Berkshire Hills Bancorp’s due diligence
investigations available at that time. The revised indication proposed an exchange ratio of 0.5864 shares of Berkshire
Hills Bancorp common stock for each share of First Choice Bank common stock, based on a valuation of $16.25 per
share of First Choice Bank common stock and $27.71 per share of Berkshire Hills Bancorp common stock, its closing
price on the New York Stock Exchange on May 31, 2016. First Choice Bank’s outstanding warrants and options would
receive a cash payment at the closing of the Merger. The revised proposal was subject to certain contingencies,
including those based on First Choice Bank obtaining a minimum tangible book value per share on June 30, 2016,
resolution of certain matters relating to loans guaranteed by the U.S. Small Business Administration, and key
executives of First Choice Loan Services agreeing to continue employment following the merger.
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From May 31, 2016 to June 6, 2016, representatives from Houlihan Lokey and First Choice Bank’s Chairman, Martin
Tuchman, negotiated with Berkshire Hills Bancorp on the terms of the revised indication. On June 2, 2016, First
Choice Bank received a second revised indication from Berkshire Hills Bancorp. The second revised indication
included a $15.75 per share valuation of the First Choice Bank common stock, or an exchange ratio of 0.5684.
Berkshire Hills Bancorp cited the results of its additional due diligence investigations, in particular with respect to
First Choice Bank’s loan portfolio and allowance for loan losses, as the primary reason for the decrease in valuation
and exchange ratio.

On June 6, 2016, after additional negotiations by representatives of First Choice Bank and Houlihan Lokey with
Berkshire Hills Bancorp, a further revised indication was presented orally to Houlihan Lokey, who relayed it to the
board of directors of First Choice Bank. The June 6 oral indication included an increase in the exchange ratio, from
0.5684 to 0.5773, as more particularly described below under “The Merger Agreement—Consideration to be Received in
the Merger”. In addition, in response to a concern of First Choice with respect to the fixed nature of the exchange ratio,
First Choice would be permitted to distribute to its stockholders, as a special cash dividend, 35% of any core earnings
between July 1, 2016 and closing in excess of a $14.22 tangible book value per share, assuming First Choice was able
to achieve a tangible book value of not less than $14.22 per share at closing and had positive core net income at
closing. The special dividend proposal was initially suggested by First Choice Bank as a method of continuing to
provide value in the form of cash to its stockholders during the pendency of the Merger, thereby decreasing First
Choice Bank’s concern regarding the fixed nature of the exchange ratio. Berkshire Hills Bancorp agreed with the
proposal as a method of transferring to First Choice Bank’s stockholders a portion of the earnings generated by First
Choice Bank during the pendency of the Merger, while maintaining a majority of the earnings for the surviving bank.
In addition, Berkshire Hills Bancorp believed the special dividend rate of 35% would continue to motivate First
Choice Bank to operate in a profitable and efficient manner. Houlihan Lokey provided the Board with some additional
feedback received from Berkshire Hills Bancorp with respect to its due diligence investigations, including Berkshire
Hills Bancorp’s analysis of the risks associated with the acquisition analysis of the market and other factors for
consideration. The First Choice board of directors then unanimously authorized the committee to move forward with
the negotiation of a definitive merger agreement consistent with the final offer and term sheet, for presentation to the
board for final approval. The Board also agreed to extend the exclusivity period to permit a merger agreement to be
negotiated and executed and authorized the President to obtain proposals from independent investment banking firms
to provide a fairness opinion prior to entering into a final merger agreement.

On June 10, 2016, First Choice Bank engaged Ambassador to provide a fairness opinion in connection with the
proposed merger.

On June 10, 2016, Berkshire Hills Bancorp delivered a draft merger agreement to Houlihan Lokey, which was
distributed to First Choice Bank and its counsel, Pepper Hamilton LLP. Between June 10 and June 24, 2016, the
parties, with the assistance of their respective counsel, negotiated the final form of merger agreement.
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Between June 10, 2016 and June 17, 2016 extensive conference calls took place between Pepper Hamilton and the
Committee members and representatives of management, to discuss issues presented by the draft merger agreement.
Discussion included the fixed nature of the exchange ratio, the ability to extract additional value for the stockholders
of First Choice Bank through the proposed special dividend, the defined terms, calculation and conditions for payment
of the proposed special dividend, treatment of certain matters relating to loans guaranteed by the U.S. Small Business
Administration, the procedures to exchange preferred stock for merger consideration, and the proposed representations
and warranties, the proposed pre-closing operating covenants (particularly with respect to payment of regular
dividends, investment of the securities portfolio, extending credit and maintaining the allowance for loan losses),
employee matters, conditions to closing (including the percentage of dissenting shares) and each party’s right to
terminate the merger agreement, including the circumstances under which First Choice Bank would be responsible for
a termination fee, and the termination provisions relating to a decrease in the market price of Berkshire Hills Bancorp’s
stock.

Between June 13, 2016 and June 23, 2016 representatives of Houlihan Lokey, attorneys from Pepper Hamilton and
employees of First Choice Bank conducted due diligence investigations of the business and operations of Berkshire
Hills Bancorp, which included a two (2) day onsite visit to Berkshire Hills Bancorp’s main office on June 15, 2016 and
June 16, 2016.
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On June 17, 2016, First Choice’s legal counsel forwarded to Berkshire Hills Bancorp’s legal counsel, Luse Gorman,
PC, a revision of the June 10, 2016 draft merger agreement, reflecting the comments of the First Choice negotiation
working group and the discussions with Pepper Hamilton described above. On June 21, 2016, Berkshire Hills Bancorp
returned to First Choice Bank a revised draft merger agreement, and between June 21 and June 24, the parties
negotiated the remaining open issues, with focus on the special dividend, its calculations and conditions to payment,
the treatment of certain matters relating to loans guaranteed by the U.S. Small Business Administration, the closing
condition relating to dissenting shares, the pre-closing investment of the securities portfolio and the termination fee
payable by First Choice Bank in certain circumstances.

On June 15, 2016, the boards of directors of Berkshire Hills Bancorp and Berkshire Bank held a special meeting to
consider the proposed merger. The boards reviewed and discussed the material terms of the merger agreement, as well
as certain other agreements (including a voting agreement to be signed by the directors and certain officers of First
Choice Bank and an agreement to be signed by Mr. Tuchman, First Choice Bank’s largest shareholder, that would
govern certain of his activities as a stockholder of Berkshire Hills Bancorp after the closing), with senior management,
Luse Gorman, PC, counsel to Berkshire Hills Bancorp, and Sandler O’Neill & Partners, L.P. (“Sandler O’Neill”),
Berkshire Hills Bancorp’s financial advisor. Luse Gorman made a detailed presentation describing the key terms of the
merger and the merger agreement. Sandler O’Neill presented a detailed financial analysis relating to the proposed
transaction and answered follow-up questions from the boards. Following the boards’ discussion, the boards of
directors of Berkshire Hills Bancorp and Berkshire Bank each unanimously authorized management to continue to
finalize the Merger Agreement.

At the regularly scheduled meeting of Berkshire Hills Bancorp and Berkshire Bank on June 23, 2016, the boards of
directors were updated on and considered further the proposed merger. The boards reviewed and discussed the
updated merger agreement, and related agreements with senior management, Luse Gorman and Sandler O’Neill.
Sandler O’Neill updated its financial analysis relating to the proposed transaction, presented the fairness opinion with
respect to the merger consideration, and answered follow-up questions from the boards. Following the boards’
discussion, the boards of directors of Berkshire Hills Bancorp and Berkshire Bank each unanimously approved the
Merger Agreement and the proposed Merger and authorized management to execute the Merger Agreement following
the negotiation of the remaining non-material issues.

On June 24, 2016, the board of directors of First Choice Bank held a special meeting to consider the proposed merger.
The board reviewed and discussed the material terms of the merger agreement as well as certain other agreements
including a voting agreement to be signed by the directors and certain officers of First Choice Bank, and an agreement
to be signed by Mr. Tuchman as the largest stockholder of First Choice Bank which would restrict his activities as a
stockholder of Berkshire Hills Bancorp after the closing. A representative from Pepper Hamilton LLP, as counsel to
First Choice Bank, made a detailed presentation describing the key terms of the merger and the merger agreement.
Representatives of Houlihan Lokey were present at the meeting and to provide additional information and guidance on
the terms of the merger agreement. Representatives of Ambassador were also present at the meeting to present the
Ambassador fairness opinion with respect to the exchange ratio to the Board and answer questions. Based on the
exchange ratio of 0.5773 and the closing price per share of Berkshire Hills Bancorp common stock on June 24, 2016
(the date preceding the public announcement of the proposed transaction), the merger consideration exchanged per
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share of First Choice Bank common stock would have a value of $14.73. The market value of the merger
consideration will continue to fluctuate with the market price of Berkshire Hills Bancorp common stock.

After discussion, the First Choice Bank board of directors unanimously approved the Merger Agreement and the
proposed Merger, authorized the submission of the Merger Agreement and proposed Merger to the stockholders for
their consideration and approval, and unanimously recommended that First Choice Bank shareholders vote “FOR” the
proposal to approve the Merger Agreement. In addition, each of the directors and certain members of senior
management of First Choice Bank signed voting agreements agreeing to vote their shares of First Choice Bank
common stock for the approval of the proposed merger with Berkshire Bank.

The Merger Agreement was subsequently executed and delivered by the parties and First Choice Bank and Berkshire
Hills Bancorp issued a joint press release on June 27, 2016 announcing the transaction.
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First Choice Bank’s Reasons for the Merger and Recommendation of the First Choice Bank Board

The board of directors of First Choice Bank believes that the Merger Agreement and the Merger are fair to and in the
best interests of the bank, and that the consideration to be paid in the Merger is fair to and in the best interests of the
stockholders of First Choice Bank. Accordingly, First Choice board has approved the Merger Agreement and
unanimously recommends that First Choice Bank stockholders vote “FOR” the adoption of the Merger Agreement.

In approving the Merger Agreement, First Choice’s board of directors consulted with legal counsel as to its legal duties
and the terms of the Merger Agreement and with its financial advisors with respect to the financial aspects of the
transaction and specific transaction terms. In arriving at its determination, First Choice’s board of directors also
considered a number of factors, including the following:

· the form and value of the consideration to be received by First Choice’s stockholders pursuant to the MergerAgreement;

·
its belief that the Merger was more favorable to First Choice’s stockholders than the other alternatives reasonably
available to First Choice and its stockholders, including the form and amount of the merger consideration and the
alternative of remaining as a stand-alone, independent bank;

·First Choice’s board of directors’ familiarity with and review of information concerning First Choice’s business, resultsof operations, financial condition, competitive position and future prospects;

·

the current and prospective environment in which First Choice and First Choice Loan Services operates, including
national, regional and local economic conditions, the competitive environment for banks and other financial
institutions generally, the increased regulatory burdens on financial institutions generally and the trend toward
consolidation in the banking industry and in the financial services industry;

· the financial presentation and advice of the First Choice’s financial advisor Houlihan Lokey;

· the opinion of Ambassador that, as of the date of its opinion, that the exchange ratio provided for in the Merger is fairto the holders of First Choice common stock from a financial point of view;

· the limited liquidity of First Choice’s common stock and preferred stock, and the greater liquidity of the
Berkshire Hills Bancorp common stock and its listing for trading on the New York Stock Exchange;
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· the ability of First Choice’s stockholders to participate in the combined business of Berkshire Hills Bancorp followingthe Merger;

· the financial strength of Berkshire Hills Bancorp and its history of paying dividends to its stockholders;

· the ability of Berkshire Hills Bancorp to execute a merger transaction from a financial and regulatory perspective andits recent history of being able to successfully integrate its merger partners;

·
the terms and conditions of the Merger Agreement, including the conditions to closing of the merger and the
likelihood of their being satisfied, including the absence of any financing or Berkshire stockholder approval
conditions to Berkshire’s obligation to complete the merger;
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· the potential for First Choice Bank to pay a special dividend to the holders of its common stock prior to theeffectiveness of the Merger;

·
the synergies of Berkshire Bank’s residential mortgage origination business and First Choice Loan Services mortgage
origination business and the ability of Berkshire Hills Bancorp to allocate the financial resources necessary to grow
the combined businesses;

· the financial risks to the business of First Choice Loan Services and resulting risk to First Choice Bank, if there is amaterial increase in mortgage interest rates;

· the dependence of the First Choice Loan Services business on certain key members of management, and the risk thatFirst Choice Loan Services would be unable to retain their services absent a transaction such as the Merger;

· the financial attributes of the First Choice Bank common and preferred stock, dividend yields, liquidity, andcorporate fundamentals;

· the favorable tax treatment of the Berkshire Hills Bancorp proposal, which contemplated a tax-free exchange of FirstChoice shares for Berkshire Hills Bancorp shares;

· the fact that Berkshire Bank does not currently operate in First Choice’s market area and the potential benefit thatwould have to many of First Choice Bank’s current employees;

· the favorable results of the financial, business and legal due diligence investigations undertaken by First Choice Bankand its advisors;

·First Choice Bank’s current condition and historical operating results and the potential effects of a merger withBerkshire Hills Bancorp;

· adverse conditions in markets and prices for stock of financial institutions generally;

·adverse and increased regulatory compliance obligations, regulatory scrutiny and the resulting increased financialburden to banks, especially smaller local and regional banks, which limits growth opportunities; and

·
the potential effects of the merger on First Choice Bank’s depositors and customers and the communities served by
First Choice Bank, which was deemed to be favorable given that they would be served by a geographically
diversified organization with greater resources than First Choice Bank has.
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In the course of its deliberations, the First Choice board also considered a variety of countervailing factors and risks
with respect to entering into the Merger Agreement, including:

·

the risk that the transactions contemplated by the Merger Agreement might not be consummated due to failure to
satisfy the closing conditions set forth therein, some of which are outside of First Choice Bank’s control (including,
without limitation, the receipt of regulatory approvals), and the potential adverse effect resulting therefrom due to the
public announcement of the Merger Agreement;

· the possibility that another party might have been willing to provide merger consideration higher than that providedin the Merger Agreement;

· the restrictions that the Merger Agreement imposes on soliciting competing proposals, and the fact that Firestonemight be obligated to pay a termination fee of $4.1 million to Berkshire under specified circumstances;
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·

the restrictions the Merger Agreement places on the conduct of First Choice Bank’s business prior to the
consummation of the transactions contemplated by the Merger Agreement, which generally require First Choice
Bank to use commercially reasonable efforts to conduct its business in the ordinary course of business (subject to
certain limitations), which may delay or prevent First Choice Bank from undertaking business opportunities that may
arise pending completion of the Merger;

·
that First Choice Bank will no longer exist as a stand-alone, independent bank, and as such, its shareholders will no
longer benefit as directly from the future financial performance or appreciation in the value of First Choice Bank
distinct from the combined entity; and

·
the interests of First Choice Bank’s executive officers and directors in the transactions contemplated by the Merger
Agreement, as described under the heading “Proposal I—The Proposed Merger—Interests of Certain Persons in the
Merger that are Different from Yours.”

The above discussion of the information and factors considered by First Choice Bank’s board of directors is not
intended to be exhaustive, but includes the material factors considered by the board of directors in arriving at its
determination to approve, and to recommend that the First Choice Bank common stockholders vote to approve and
adopt, the Merger Agreement. The First Choice Bank board of directors did not assign any relative or specific weights
to the above factors, and individual directors may have given differing weights to different factors. The First Choice
Bank board of directors unanimously recommends that First Choice Bank stockholders vote “FOR” the adoption of the
Merger Agreement.

Berkshire Hills Bancorp’s and Berkshire Bank’s Reasons for the Merger

Berkshire Hills Bancorp’s and Berkshire Bank’s boards of directors reviewed and discussed the transaction with their
management and unanimously determined that the Merger is advisable and is fair to, and in the best interests of,
Berkshire Hills Bancorp and Berkshire Bank. In reaching its determination, the Berkshire Hills Bancorp and Berkshire
Bank boards of directors considered a number of factors, including, among others, the following:

· the Merger will expand Berkshire Bank’s residential mortgage business and broaden its consolidated asset andrevenue mix;

· the Merger will diversify the geographic and sector mix of Berkshire Bank’s loan portfolio;

· the First Choice Bank Merger is expected to improve Berkshire Bank’s earnings, capital and liquidity ratios. With the
benefit of cost savings from merger efficiencies, Berkshire Hills Bancorp’s return on assets and return on equity are
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targeted to improve when the acquisition is fully integrated. The Berkshire Hills Bancorp common stock issued as
merger consideration is expected to increase the ratios of equity to assets and tangible equity to assets. Berkshire
Bank’s ratio of loans/deposits (a key measure of liquidity) is expected to benefit as a result of the more favorable ratio
at First Choice Bank;

·
the Merger will provide Berkshire Bank entry into the Princeton, New Jersey and Greater Philadelphia banking
markets and complement Berkshire Bank’s existing lending team at 44 Business Capital in the Philadelphia market;
and

·
following consummation of the Merger, First Choice Loan Services will operate as a subsidiary of Berkshire Bank
with no change expected to First Choice Loan Services’ operations or systems, which will ensure continuity of
operations.

The Berkshire Hills Bancorp and Berkshire Bank boards of directors also considered the potential risks related to the
merger but concluded that the anticipated benefits of the merger were likely to substantially outweigh these risks.
These potential risks included:

· First Choice Bank’s ratio of non-accrual loans to total loans;
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· the possibility of certain potential deposit run-off, primarily related to non-relationship accounts;

· the possibility of encountering difficulties in achieving anticipated cost synergies and savings in the amountsestimated or in the time frame contemplated;

· the possibility of encountering difficulties in successfully integrating First Choice Bank’s business, operations andworkforce with those of Berkshire Bank;

·
the transaction-related restructuring charges and other merger-related costs, including the payments and other
benefits to be received by First Choice Bank management in connection with the merger pursuant to existing First
Choice Bank plans and compensation arrangements and the merger agreement;

·diversion of management attention and resources from the operation of Berkshire Hills Bancorp’s business towardsthe completion of the merger; and

·the regulatory and other approvals required in connection with the merger and the risk that such regulatory approvalswill not be received in a timely manner and may impose unacceptable conditions.

	This discussion of the factors considered by Berkshire Hills Bancorp’s and Berkshire Bank’s boards of directors is not
exhaustive. Berkshire Hills Bancorp’s and Berkshire Bank’s boards of directors considered these factors as a whole, and
considered them to be favorable to, and supportive of, its determination. Berkshire Hills Bancorp’s and Berkshire
Bank’s boards 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 Bancorp’s and Berkshire Bank’s boards of directors may have given different
weights to different factors.

Opinion of First Choice Bank’s Financial Advisor, Ambassador Financial Group, Inc.

First Choice Bank retained Ambassador to provide a fairness opinion to the First Choice Bank board of directors in
connection with the possible business combination of First Choice Bank with Berkshire Bank and payment of stock
consideration by Berkshire Hills Bancorp. Ambassador is a nationally recognized investment banking firm whose
principal business specialty is financial institutions. In the ordinary course of its investment banking business,
Ambassador is regularly engaged in the valuation of financial institutions and their securities in connection with
mergers and acquisitions and other corporate transactions.
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On June 24, 2016, Ambassador delivered to the First Choice Bank board its oral opinion, which was subsequently
confirmed in writing, to the effect that, as of such date, that the exchange ratio provided for in the Merger was fair to
the holders of First Choice Bank common stock from a financial point of view. Ambassador’s opinion was approved
by Ambassador’s Fairness Opinion Committee. Ambassador has consented to the inclusion of its opinion in this proxy
statement/prospectus.

The full text of Ambassador’s written opinion to First Choice Bank, which sets forth, among other things, the
assumptions made, procedures followed, factors considered and limitations on the review undertaken, is
attached as Annex B to this proxy statement/prospectus and is incorporated by reference in its entirety into this
proxy statement/prospectus. Holders of First Choice Bank common stock are encouraged to read the opinion
carefully in its entirety. The following summary of Ambassador’s opinion is qualified in its entirety by reference
to the full text of such opinion.

Ambassador delivered its opinion to the First Choice Bank board of directors for the benefit of the First Choice
Bank board (in its capacity as such) in connection with its evaluation of a merger with Berkshire Bank and
payment of stock consideration by Berkshire Hills Bancorp. Ambassador’s opinion is not intended and does not
constitute a recommendation to any stockholder as to how such stockholder should vote or act with respect to
the merger or any matter relating thereto. Ambassador’s opinion does not address the relative merits of the
merger as compared to any other transaction or business strategy in which First Choice Bank might engage or
the merits of the underlying decision by First Choice Bank to engage in the merger.
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No limitations were imposed by First Choice Bank on the scope of Ambassador’s investigation or on the procedures
followed by Ambassador in rendering its opinion.

In rendering the opinion, Ambassador:

· Reviewed a draft of the merger agreement dated June 23, 2016;

·

Reviewed First Choice Bank’s audited consolidated financial statements as of December 31, 2015 and 2014 and
related audited consolidated balance sheets, consolidated statements of income, consolidated statements of
comprehensive income, consolidated statements of changes in shareholders’ equity and consolidated statements of
cash flows for the years ending December 31, 2015 and 2014;

·Reviewed Berkshire Hills Bancorp’s Form 10-Q for the quarterly period ended March 31, 2016 and Form 10-K for thefiscal year ended December 31, 2015, including the financial statements contained therein;

·Reviewed First Choice Bank’s and Berkshire Bank’s respective quarterly call reports for June 30, 2015, September 30,2015, December 31, 2015, and March 31, 2016;

·Reviewed other publicly available information regarding First Choice Bank and Berkshire Hills Bancorp, includingcertain publicly available research analysts estimates for Berkshire Hills Bancorp;

·

Reviewed certain non-public information provided to Ambassador by or on behalf of First Choice Bank and
Berkshire Hills Bancorp regarding First Choice Bank (including financial projections and forecasts for First Choice
Bank provided to Ambassador by the management of First Choice Bank) and projected cost savings anticipated by
the management of Berkshire Hills Bancorp to be realized from the merger;

· Reviewed recently reported stock prices and trading activity of Berkshire Hills Bancorp’s common stock;

·Discussed the past and current operations, financial condition and future prospects of each company with seniorexecutives of First Choice Bank and Berkshire Hills Bancorp;

·Reviewed and analyzed certain publicly available financial and stock market data of banking companies thatAmbassador selected as relevant to Ambassador’s analysis of Berkshire Hills Bancorp;
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·Reviewed and analyzed certain publicly available financial data of transactions that Ambassador selected as relevantto Ambassador’s analysis of First Choice Bank;

·Considered Berkshire Hills Bancorp’s financial and capital position and certain potential pro forma financial effects ofthe merger on Berkshire Hills Bancorp;

· Conducted other analyses and reviewed other information Ambassador considered necessary or appropriate; and

·Incorporated Ambassador’s assessment of the overall economic environment and market conditions, as well asAmbassador’s experience in mergers and acquisitions, bank stock valuations and other transactions.
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In rendering Ambassador’s opinion, Ambassador also relied upon and assumed, without independent verification, the
accuracy, reasonableness and completeness of the information provided to Ambassador by or on behalf of First
Choice Bank and Berkshire Hills Bancorp and publicly available information used in Ambassador’s analyses.
Ambassador did not assume any responsibility for the accuracy, reasonableness and completeness of any of the
foregoing materials provided to Ambassador and publicly available information or for the independent verification
thereof. With respect to the financial projections and forecasts for First Choice Bank reviewed by Ambassador and
other non-public information related to projected cost savings referred to above, Ambassador assumed, with First
Choice Bank’s consent, that they have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of the managements of First Choice Bank and Berkshire Hills Bancorp, as the case may be,
as to the future financial performance of First Choice Bank and such cost savings and that the financial results
reflected in such projections and forecasts as well as such cost savings would be realized in the amounts and at the
times projected. With respect to the publicly available research analyst estimates for Berkshire Hills Bancorp referred
to above, Ambassador assumed, with First Choice Bank’s consent, that such estimates represent reasonable estimates
and judgments as to the future financial performance of Berkshire Hills Bancorp. Ambassador assumed no
responsibility for and expressed no view as to any of the foregoing financial projections and forecasts, other
non-public information and publicly available research analyst estimates reviewed by Ambassador or the assumptions
on which they were based

Ambassador is not an expert in the evaluation of deposit accounts or loan, mortgage or similar portfolios or
allowances for losses with respect thereto and Ambassador was not requested to, and Ambassador did not, conduct a
review of individual credit files or loan, mortgage or similar portfolios. Ambassador assumed no responsibility for and
expressed no view as to the adequacy or sufficiency of allowances for losses or other matters with respect thereto and
Ambassador assumed that each of First Choice Bank and Berkshire Hills Bancorp had, and the pro forma combined
company would have, appropriate reserves to cover any such losses. Ambassador did not conduct any independent
valuation or appraisal of any of the assets or liabilities (contingent or otherwise) of First Choice Bank or Berkshire
Hills Bancorp, and Ambassador was not furnished with any such valuation or appraisal.

Ambassador’s opinion was based on conditions as they existed and the information Ambassador received, as of the
date of Ambassador’s opinion. Ambassador does not have any obligation to update, revise or reaffirm its opinion.
Ambassador expressed no opinion as to the actual value of Berkshire Hills Bancorp’s common stock when issued in
the merger or the prices at which Berkshire Hills Bancorp’s common stock might trade at any time.

In rendering its opinion, Ambassador assumed, with First Choice Bank’s consent, that the merger and other
transactions (including, without limitation, the payment of a special dividend to holders of First Choice Bank common
stock equal to 35% of First Choice Bank’s core net income in excess of $14.22 tangible book value per share from July
1, 2016 until the month end immediately preceding the closing of the merger, subject to certain conditions and
limitations) would be consummated on the terms described in the merger agreement, without any waiver or
modification of any material terms or conditions. Ambassador also assumed, with First Choice Bank’s consent, that, in
the course of obtaining the necessary governmental, regulatory and other third party approvals, consents and releases
for the merger, including with respect to any divestiture or other requirements, no delay, limitation, restriction or
condition would be imposed that would have an adverse effect on First Choice Bank, Berkshire Hills Bancorp or the
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merger (including the contemplated benefits thereof). Ambassador also assumed, with First Choice Bank’s consent,
that the final merger agreement would not differ from the draft reviewed by Ambassador in any respect material to its
analyses or opinion. Ambassador further assumed, with First Choice Bank’s consent, that the merger would qualify for
U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended.

Ambassador expressed no view or opinion as to any terms or other aspects (other than the exchange ratio to the extent
expressly specified in Ambassador’s opinion) of the merger or any related transaction, including the treatment of First
Choice Bank preferred stock or the fairness to, or any other consideration of, the holders of any class of securities,
creditors or other constituencies of First Choice Bank (other than holders of First Choice Bank common stock to the
extent expressly specified in Ambassador’s opinion) or any other party to the merger. Ambassador expressed no
opinion with respect to the fairness of the amount or nature of any compensation to any of the officers, directors, or
employees of any party to the merger, or any class of such persons, relative to the exchange ratio or otherwise.
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In performing its analyses, Ambassador made numerous assumptions with respect to industry performance, general
business, economic, market and financial conditions and other matters, which are beyond the control of Ambassador,
First Choice Bank and Berkshire Hills Bancorp. Any estimates contained in the analyses performed by Ambassador
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, Ambassador’s opinion was among
several factors taken into consideration by the First Choice Bank board 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 First Choice Bank board with respect to the fairness of the exchange ratio. The type and amount
of consideration payable in the merger were determined through negotiation between First Choice Bank and Berkshire
Hills Bancorp and the decision to enter into the merger agreement was solely that of the First Choice Bank board.

Selected Implied Transaction Ratios for the Merger

Based on First Choice Bank’s financial information as of March 31, 2016, for the three months ended March 31, 2016
annualized or for the twelve months ended March 31, 2016, Ambassador calculated the following transaction ratios
(assuming the First Choice Bank preferred stock is fully converted) using Berkshire Hills Bancorp’s closing common
stock price of $26.91 per share as of June 23, 2016:

June 23, 2016
Aggregate total deal consideration/last three months earnings annualized 32.4X
Aggregate total deal consideration/last twelve months (“LTM”) earnings 57.8X
Price/tangible book per share 115%
Aggregate total deal consideration/tangible book value 116%

The following is a summary of the material financial analysis presented by Ambassador to the First Choice Bank
board in connection with rendering its opinion. This summary is not a complete description of the analyses and
procedures performed by Ambassador in the course of arriving at its opinion. The financial analyses summarized
below include information presented in tabular format. The tables alone do not constitute a complete description of the
financial analyses. The preparation of a fairness opinion is a complex analytic process involving various
determinations as to 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, Ambassador 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.
Accordingly, Ambassador 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. No company, transaction or business used in Ambassador’s
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analyses for comparative purposes is identical to First Choice Bank, Berkshire Hills Bancorp or the proposed merger
and an evaluation of the results of those analyses is not entirely mathematical.

Comparable Transactions Analysis for First Choice Bank

Ambassador performed a comparable transaction analysis by reviewing the following information for purposes of
comparison with selected implied transaction ratios for the merger:

·
Publicly available acquisition metrics of 429 selected transactions in the United States that were announced from
January 1, 2013 through June 23, 2016 with announced deal values in excess of $10 million, excluding mergers of
equals (“Nationwide Transactions”).
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·

Publicly available acquisition metrics of 24 selected transactions in which the selling bank was based in Eastern
Pennsylvania or New Jersey that were announced from January 1, 2014 through June 23, 2016 with announced deal
values between $25 million and $250 million, excluding mergers of equals and transactions with no price information
(“Eastern Pennsylvania and New Jersey Transactions”).

·Publicly available acquisition metrics of Investors Bancorp, Inc.’s announced acquisition of the Bank of Princeton,which is located in New Jersey.
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The results of the analysis are set for in the following tables: 

Nationwide Transactions(1)

Price/
Price/ Tangible

Number LTM Common
Year of Deals Earnings Book (%)

Highest 3rd by Announced Price-to-Tangible Book
 2016(2) 20 18.0 X 168 %
 2015 47 23.7 181
 2014 45 18.6 194
 2013 33 17.2 167

Middle 3rd by Announced Price-to-Tangible Book
 2016 19 19.7 X 132 %
 2015 46 22.8 143
 2014 44 24.1 144
 2013 33 19.7 130

Lowest 3rd by Announced Price-to-Tangible Book
 2016 19 20.6 X 111 %
 2015 46 23.4 118
 2014 44 24.2 110
 2013 33 20.0 98

Berkshire Hills Bancorp/First Choice Bank Merger(3)
 June 23, 2016 — 32.4 116

Source: SNL Financial, Charlottesville, Virginia.

(1)Median pricing data of the selected transactions in the sub-group indicated are shown. Based on information as ofrespective announcement of the selected transactions.
(2) Through June 23, 2016.

(3) First Choice bank net income and earnings are based on first quarter 2016 annualized (not LTM) and
assumes preferred stock is fully converted into common stock.
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Eastern Pennsylvania and New Jersey Transactions(1)

Price/

Acquirer/Seller
Deal Value
(in
millions)

LTM
Earnings

Common
Tangible
Book

Assets Deposits

High ROE (over 5%)
Univest Corporation of Pennsylvania/ Valley Green Bank $ 78 15.3X 234 % 21.0 % 23.2 %
Investors Bancorp, Inc./ Bank of Princeton 155 13.8 151 15.0 18.9
Center Bancorp, Inc./ ConnectOne Bancorp, Inc. 240 23.3 179 19.3 24.8
Penns Woods Bancorp, Inc./ Luzerne National Bank
Corporation 46 20.3 165 15.0 17.2

Lakeland Bancorp, Inc./ Somerset Hills Bancorp 66 19.5 152 17.8 20.5
Wilshire Bancorp, Inc./ BankAsiana 31 14.2 137 15.1 18.8
Peoples Financial Services Corp./ Penseco Financial Services
Corp. 156 15.0 147 16.8 21.0

Lakeland Bancorp, Inc./ Pascack Bancorp, Inc. 42 17.3 130 11.9 14.4
DNB Financial Corporation/ East River Bank 49 22.1 155 15.8 21.0
National Penn Bancshares, Inc./ TF Financial Corporation 142 21.0 148 16.7 20.5
OceanFirst Financial Corp./ Cape Bancorp, Inc. 206 18.2 139 13.2 16.0
Provident Financial Services, Inc./ Team Capital Bank 124 19.2 191 13.1 16.7
Beneficial Bancorp, Inc./ Conestoga Bank 100 24.5 160 13.9 18.7
Lakeland Bancorp, Inc./ Harmony Bank 32 20.8 125 10.7 12.3
Univest Corporation of Pennsylvania/ Fox Chase Bancorp,
Inc. 244 24.8 134 22.2 34.0

Northfield Bancorp, Inc./ Hopewell Valley Community Bank 55 22.8 148 13.4 12.4
WSFS Financial Corporation/ Penn Liberty Financial Corp. 102 31.8 199 18.7 18.2
Median 20.3X 151 % 15.1 % 18.8 %

Low ROE (Below 5%)
Haven Bancorp, MHC/ Hilltop Community Bancorp, Inc. $ 27 29.8X 130 % 16.1 % 19.0 %
Bryn Mawr Bank Corporation/ Continental Bank Holdings,
Inc. 109 42.3 175 16.6 23.6

WSFS Financial Corporation/ Alliance Bancorp, Inc. of
Pennsylvania 93 36.6 136 22.2 27.1

Tompkins Financial Corporation/ VIST Financial Corp. 84 18.4 116 5.7 6.9
ESSA Bancorp, Inc./ Eagle National Bancorp, Inc. 25 NM 112 14.4 17.0
Prudential Bancorp, Inc./ Polonia Bancorp, Inc. 38 NM 101 13.0 20.2
Cape Bancorp, Inc./ Colonial Financial Services, Inc. 56 NM 88 10.1 11.7
Median 33.2X 116 % 14.4 % 19.0 %

Berkshire Hills Bancorp/First Choice Bank(2) Merger
6/23/16 (118 ) 32.4 116 10.5 13.0
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Source: SNL Financial, Charlottesville, Virginia.

(1)Based on information as of respective announcement of the selected transactions. “NM” indicates that statistic wasconsidered not meaningful and excluded from median calculation.

(2)First Choice Bank net income and earnings are based on first quarter 2016 annualized (not LTM) and assumespreferred stock is fully converted into common stock.
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Side-by-Side Comparison of First Choice Bank and Bank of Princeton(1)

First Choice
Bank

Bank of
Princeton

Established Date March 2007 April 2007
Assets (in millions) $1,125 $1,035
Equity (in millions) 101 95

Deal Pricing
Price/ MRQ Annualized Earnings June 23, 2016 32.4 X 13.7 X
Price/LTM Earnings June 23, 2016 57.8 X 13.8 X
Price/Tangible Equity as of June 23, 2016 (2) 116 % 151 %

Financial Ratios
Loans/assets 48.00 % 81.00 %
Yield on loans 4.50 5.21
Yield on earning assets 3.30 4.61
Cost of funds 0.85 0.77
Reserves/loans 2.43 1.34
NPA’s+90 days PD/Assets 3.59 1.17
Net interest margin 2.51 3.90
Efficiency ratio 91.00 55.00
Return on equity LTM 1.99 12.80
Return on equity MRQ 3.57 11.89

Income and Expense to average assets
Net interest income 2.43 % 3.77 %
Noninterest income 5.82 0.17
Noninterest expense 7.61 2.23
Net operating income 0.64 1.71
Provision expense 0.41 0.21
Net income 0.18 1.13

Deposit Mix (% of deposits)
Noninterest bearing 6.00 % 19.00 %
NOW 5.00 16.00
MMDA/savings 53.00 32.00
Retail CD’s 30.00 25.00
Jumbo CD’s 6.00 8.00
Total 100.00 % 100.00 %

Loan Mix (% of loans)
Construction 2.00 % 18.00 %
Multi-family 3.00 4.00
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CRE—owner 14.00 26.00
CRE—investor 33.00 32.00
C&I 6.00 6.00
Residential mortgage 34.00 10.00
Home equity 7.00 4.00
Consumer 1.00 —
Total 100.00 % 100.00 %

Source: SNL Financial, Charlottesville, Virginia.

(1)As of March 31, 2016 or the twelve months ended March 31, 2016, except where noted.
(2)Assumes preferred stock is converted and price to tangible book as of March 31, 2106.
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Discounted Dividend Analysis of First Choice Bank with Cost Savings

Ambassador performed a discounted dividend analysis including cost savings to estimate a range for the implied
equity value of First Choice Bank common stock. In this analysis, Ambassador assumed discount rates of 10%, 12%
and 14% and calculated terminal values of 10X, 12X and 14X estimated earnings at the end of seven years.
Ambassador used financial projections and forecasts for First Choice Bank provided to Ambassador by the
management of First Choice Bank, as reflected in the following table, and projected cost savings anticipated by the
management of Berkshire Hills Bancorp to be realized from the merger of $14.9 million in year 1 and $15.1 million in
year 2.

Assets(1)
In millions

Equity
In millions

Net Income
In
thousands

Equity/
Assets ROA ROE Preferred

Dividend
Common
Dividend(2)

2016 - Budget $ 1,142 $ 105.8 $ 4,166 9.26 % 0.36 % 3.94% $ 1,548 $ 513
2017 - Budget 1,198 110.2 6,853 9.20 0.57 6.22 1,548 539
2018 - Estimated 1,258 115.5 7,422 9.18 0.59 6.43 1,548 566
2019 - Estimated 1,321 121.4 8,057 9.19 0.61 6.64 1,548 594
2020 - Estimated 1,387 128.0 8,737 9.23 0.63 6.83 1,548 624

(1) Asset growth rate of 5% per year in 2018 through 2020.
(2) Dividend growth rate of 5% per year starting in 2017.

This analysis indicated an implied present value reference range of First Choice Bank common stock of $13.10 per
share to $21.35 per share, which are 97% and 161%, respectively, of First Choice Bank’s fully-converted tangible book
value as of March 31, 2016.

Comparable Institutions Analysis for Berkshire Hills Bancorp

Ambassador performed a comparable institutions analysis by comparing the financial condition and performance and
stock performance of Berkshire Hills Bancorp with those of the following fourteen selected publicly traded
institutions headquartered in Connecticut, Maine, Massachusetts, New Hampshire, New Jersey, New York,
Pennsylvania, Rhode Island or Vermont that had assets between $5 billion and $10 billion, nonperforming assets to
assets ratios less than 2% and returns on equity greater than 5%, excluding mutual institutions and merger or
acquisition targets:
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Assets(1)
Institution In Millions City, State Ticker Exchange
Boston Private Financial Holdings, Inc. $ 7,414 Boston, MA BPFH NASDAQ
Brookline Bancorp, Inc. 6,181 Boston, MA BRKL NASDAQ
Community Bank System, Inc. 8,616 De Witt, NY CBU NYSE
Customers Bancorp, Inc. 9,039 Wyomissing, PA CUBI NYSE
Dime Community Bancshares, Inc. 5,517 Brooklyn, NY DCOM NASDAQ
First Commonwealth Financial Corporation 6,699 Indiana, PA FCF NYSE
Flushing Financial Corporation 5,813 Uniondale, NY FFIC NASDAQ
Independent Bank Corp. 7,189 Rockland, MA INDB NASDAQ
NBT Bancorp Inc. 8,473 Norwich, NY NBTB NASDAQ
Northwest Bancshares, Inc. 8,916 Warren, PA NWBI NASDAQ
Provident Financial Services, Inc. 9,026 Iselin, NJ PFS NYSE
S&T Bancorp, Inc. 6,479 Indiana, PA STBA NASDAQ
Tompkins Financial Corporation 5,765 Ithaca, NY TMP NYSE MKT
United Financial Bancorp, Inc. 6,319 Glastonbury, CT UBNK NASDAQ

Berkshire Hills Bancorp, Inc. 7,832 Pittsfield, MA BHLB NYSE

(1)December 31, 2015.
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Ambassador compared the financial condition and performance of Berkshire Hills Bancorp and the selected
institutions in several financial categories as of March 31, 2016, or for the twelve months ended March 31, 2016, as
indicated in the following table:

Financial Condition and Performance of Berkshire Hills Bancorp and Comparable Institutions(1)

Tangible
Tangible

Equity/

Common
Equity/

Return

on

Return

on
Assets Tangible Tangible NPAs/ Average Average
In Millions Assets Assets Assets(2) Assets Equity

Maximum $ 9,039 10.41 % 10.41 % 1.26 % 1.72 % 17.04 %
75th Percentile 8,580 8.85 8.82 0.95 1.07 9.93
Median 6,944 8.28 8.28 0.76 0.95 8.86
25th Percentile 6,216 8.04 7.78 0.46 0.83 7.87
Minimum 5,517 6.59 5.71 0.29 0.73 5.53

Berkshire Hills Bancorp $ 7,808 7.66 % 7.66 % 0.53 % 0.75 % 6.66 %
Adjusted(3) N/A N/A N/A N/A 0.85 7.53

Source: SNL Financial, Charlottesville, Virginia.

Ambassador then compared the stock performance of Berkshire Hills Bancorp and the selected institutions in several
categories, as indicated in the following table:

Stock Performance of Berkshire Hills Bancorp and Comparable Institutions(4)

Stock Price/

LTM Est. 2016 Tangible Dividend

Shares
Traded

EarningsEarnings(5) Book Assets Yield Daily(6)

Maximum 23.1X 17.7 X 260 % 21.6 % 4.06 % 593,460

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

93



75th Percentile 17.3 16.0 207 16.4 3.26 262,231
Median 16.3 14.5 167 14.0 3.06 164,601
25th Percentile 13.1 13.4 140 12.2 2.92 106,065
Minimum 7.9 10.3 127 7.9 0.00 36,285

Berkshire Hills Bancorp 14.3X 11.5 X 146 % 10.7 % 2.97 % 106,928
Adjusted(2) 12.5 — — — — —

Source: SNL Financial, Charlottesville, Virginia.

(1)Financial data is as of March 31, 2016, or the twelve months ended March 31, 2016.
(2)Includes loans 90 days past due and still accruing interest, and troubled debt restructurings.
(3)Adjusted to exclude non-recurring expenses and net securities gains assuming a 34% tax rate.

(4)Based on historical financial data as of March 31, 2016, or for the twelve months ended March 31, 2016, publiclyavailable research analysts estimates and stock market data as of June 23, 2016.
(5)2016 mean estimates from SNL Financial.
(6)Trailing twelve months ended June 23, 2016.
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Contribution Analysis

Ambassador analyzed the relative contribution of Berkshire Hills Bancorp and First Choice Bank to various pro forma
balance sheet items and net income of the combined entity. This analysis excludes the impact of purchase accounting
marks and one-time merger costs. The results of Ambassador’s analysis are set forth in the following table:

Berkshire Hills Bancorp and First Choice Bank Contribution Analysis(1)

Percentage Contribution
Berkshire
Hills
Bancorp

First
Choice
Bank

Pro Forma Ownership 87.8 % 12.2 %

Balance Sheet
Assets 87.4 % 12.6 %
Gross loans – held for investment 92.7 7.3
Deposits 86.0 14.0
Tangible common equity 90.0 10.0

Income statement
Net income 96.9 % 3.1 %
— with pre-tax cost savings(2) 85.5 14.5

(1)Absent accounting marks. Balance sheet data is based on March 31, 2016. Income statement data is based on thetwelve months ended March 31, 2016.
(2)Cost savings were estimated by BHLB and assumes a 40% tax rate.

Financial Impact Analysis on Berkshire Hills Bancorp

Ambassador also conducted a financial impact analysis that included the impact of the transaction on Berkshire Hills
Bancorp’s tangible book value per share at March 31, 2016 and on Berkshire Hills Bancorp’s earnings per share for the
twelve months ended March 31, 2016. Ambassador used historical financial data as of March 31, 2016, or for the
twelve months ended March 31, 2016, and included projected cost savings anticipated by the management of
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Berkshire Hills Bancorp to be realized from the merger. The analysis indicated that the merger could be dilutive to
tangible book per share as of March 31, 2016 and could be accretive to earnings per share for the twelve months ended
March 31, 2016, absent one-time merger costs. All of the results of Ambassador’s financial impact analysis may vary
materially from the actual results achieved by Berkshire Hills Bancorp.

Other disclosures

Ambassador, as part of its financial advisory business, is regularly engaged in the valuation of businesses and their
securities in connection with mergers and acquisitions and valuations for corporate and other purposes. First Choice
Bank selected Ambassador to provide a fairness opinion based on Ambassador’s experience, including in connection
with mergers and acquisitions of commercial banks and bank holding companies.

Pursuant to an engagement letter, First Choice Bank has agreed to pay Ambassador a fairness opinion fee totaling
$110,000. First Choice Bank paid Ambassador a $25,000 engagement fee and $65,000 for presentation of its fairness
opinion. First Choice Bank will pay an additional fee of $20,000 at closing. An additional fee will be charged if First
Choice Bank requests an updated fairness opinion. First Choice Bank has also agreed to reimburse
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Ambassador’s out-of-pocket expenses incurred in connection with its engagement and to indemnify Ambassador
against certain liabilities arising out of the performance of its obligations under the engagement letter.

Other than this engagement over the two years preceding the date of Ambassador’s opinion, Ambassador has not
provided investment banking or other consulting services to First Choice Bank for which Ambassador received
compensation from First Choice Bank. Over the two years preceding the date of Ambassador’s opinion, Ambassador
has not provided investment banking or other consulting services to Berkshire Hills Bancorp for which Ambassador
received compensation from Berkshire Hills Bancorp. In the future, Ambassador may pursue the opportunities to
provide investment banking and other consulting services to First Choice Bank and Berkshire Hills Bancorp, but none
have been discussed or contemplated.

Ambassador is an approved broker-dealer for First Choice Bank and periodically purchases and sells securities to First
Choice Bank.

Ambassador’s fairness committee approved the issuance of its opinion letter dated June 23, 2016.

Opinion of Berkshire Hills Bancorp’s Financial Advisor, Sandler O’Neill & Partners, L.P.

By letter dated June 10, 2016, Berkshire Hills Bancorp retained Sandler O’Neill, to act as financial advisor to
Berkshire Hills Bancorp’s board of directors in connection with Berkshire Hills Bancorp’s consideration of a possible
business combination involving Berkshire Hills Bancorp and First Choice Bank. 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 in connection with the proposed merger and participated in certain of the
negotiations leading to the execution of the merger agreement. At the June 23, 2016 meeting at which Berkshire Hills
Bancorp’s board of directors considered and discussed the terms of the merger agreement and the merger, Sandler
O’Neill delivered to Berkshire Hills Bancorp’s board of directors its oral opinion, which was subsequently confirmed in
writing, that, as of such date, the Exchange Ratio was fair to Berkshire Hills Bancorp from a financial point of view.
The full text of Sandler O’Neill’s opinion is an exhibit to the registration statement of which this proxy
statement/prospectus forms a part. 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 full text of
the opinion.
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Sandler O’Neill’s opinion speaks only as of the date of the opinion. The opinion was directed to Berkshire Hills
Bancorp’s board of directors in connection with its consideration of the agreement and the merger and is
directed only to the fairness, from a financial point of view, of the Exchange Ratio to Berkshire Hills Bancorp.
Sandler O’Neill’s opinion does not constitute a recommendation to any holder of Berkshire Hills Bancorp’s
common stock as to how such shareholder should vote at any meeting of shareholders called to consider and
vote upon the merger or any other matter. The opinion does not address the underlying business decision of
Berkshire Hills Bancorp to engage in the merger, the form or structure of the merger or any other transactions
contemplated in the merger agreement, the relative merits of the merger as compared to any other alternative
transactions or business strategies that might exist for Berkshire Hills Bancorp, or the effect of any other
transaction in which Berkshire Hills Bancorp might engage. Sandler O’Neill did not express any opinion as to the
fairness of the amount or nature of the compensation to be received in the merger by any Berkshire Hills Bancorp or
First Choice Bank officer, director or employee, or class of such persons, if any, relative to the amount of
compensation to be received by any other shareholder. Sandler O’Neill’s opinion was approved by Sandler O’Neill’s
fairness opinion committee.

In connection with rendering its opinion, Sandler O’Neill reviewed and considered, among other things:

· a draft of the merger agreement, dated June 24, 2016;
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·certain publicly available financial statements and other historical financial information of Berkshire Hills Bancorpand the Bank that Sandler O’Neill deemed relevant;

·certain publicly available financial statements and other historical financial information of First Choice Bank thatSandler O’Neill deemed relevant;

·
publicly available median analyst earnings per share estimates for Berkshire Hills Bancorp for the years ending
December 31, 2016 through December 31, 2018 and an estimated long-term earnings per share growth rate for the
years thereafter, as provided by and discussed with the senior management of Berkshire Hills Bancorp;

·financial projections for First Choice Bank for the years ending December 31, 2016 through December 31, 2020, asprovided by and discussed with the senior management of Berkshire Hills Bancorp;

·

the pro forma financial impact of the merger on Berkshire Hills Bancorp based on certain assumptions
relating to transaction expenses, purchase accounting adjustments, a core deposit intangible asset, cost
savings and expected deposit run-off, as provided by and discussed with the senior management of
Berkshire Hills Bancorp;

·

the publicly reported historical price and trading activity for Berkshire Hills Bancorp common stock, including a
comparison of certain stock trading information for Berkshire Hills Bancorp common stock and certain stock indices
as well as similar publicly available information for certain other companies, the securities of which are publicly
traded;

·a comparison of certain financial information for Berkshire Hills Bancorp and First Choice Bank with similar bankand thrift institutions for which information is publicly available;

· the financial terms of certain recent business combinations in the bank and thrift industry (on a regional andnationwide basis), to the extent publicly available;

· the current market environment generally and the banking environment in particular; and

·such other information, financial studies, analyses and investigations and financial, economic and market criteria asSandler O’Neill considered relevant.

Sandler O’Neill also discussed with certain members of senior management of Berkshire Hills Bancorp the business,
financial condition, results of operations and prospects of Berkshire Hills Bancorp and held similar discussions with
certain members of the senior management of First Choice Bank regarding the business, financial condition, results of
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operations and prospects of First Choice Bank.

In performing its review, Sandler O’Neill relied upon the accuracy and completeness of all of the financial and other
information that was available to and reviewed by it from public sources, that was provided to it by Berkshire Hills
Bancorp or its representatives or that was otherwise reviewed by it, and Sandler O’Neill assumed such accuracy and
completeness for purposes of rendering its opinion without any independent verification or investigation. Sandler
O’Neill further relied on the assurances of the senior management of Berkshire Hills Bancorp that they were not aware
of any facts or circumstances that would have made any of such information inaccurate or misleading. Sandler O’Neill
was not asked to and did not undertake an independent verification of any such information and did not assume any
responsibility or liability for the accuracy or completeness thereof. Sandler O’Neill did not make an independent
evaluation or perform an appraisal of the specific assets, the collateral securing assets or the liabilities (contingent or
otherwise) of Berkshire Hills Bancorp or First Choice Bank, or any of their respective subsidiaries, nor was Sandler
O’Neill furnished with any such evaluations or appraisals. Sandler O’Neill did not render an opinion or evaluation on
the collectability of any assets or the future performance of any loans of Berkshire Hills Bancorp or First Choice
Bank. Sandler O’Neill did not make an independent evaluation of the adequacy of the allowance for loan losses of
Berkshire Hills Bancorp or First Choice Bank, or the combined entity after the merger, and did not review any
individual credit files relating to Berkshire Hills Bancorp or First Choice
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Bank. Sandler O’Neill assumed, with Berkshire Hills Bancorp’s consent, that the respective allowances for loan losses
for both Berkshire Hills Bancorp and First Choice Bank were adequate to cover such losses and would be adequate on
a pro forma basis for the combined entity.

In preparing its analyses, Sandler O’Neill used publicly available median analyst earnings per share estimates for
Berkshire Hills Bancorp for the years ending December 31, 2016 through December 31, 2018 and an estimated
long-term earnings per share growth rate for the years thereafter, as provided by and discussed with the senior
management of Berkshire Hills Bancorp, and financial projections for First Choice Bank for the years ending
December 31, 2016 through December 31, 2020, as provided by and discussed with the senior management of
Berkshire Hills Bancorp. Sandler O’Neill also received and used in its pro forma analyses certain assumptions relating
to transaction expenses, purchase accounting adjustments, a core deposit intangible asset, cost savings and expected
deposit run-off, as provided by and discussed with the senior management of Berkshire Hills Bancorp. With respect to
the foregoing information, the senior management of Berkshire Hills Bancorp confirmed to Sandler O’Neill that such
information reflected (or, in the case of the publicly available median analyst earnings per share estimates referred to
above, were consistent with) the best currently available projections, estimates and judgments of management of the
future financial performance of Berkshire Hills Bancorp and First Choice Bank, respectively, and Sandler O’Neill
assumed that such performance would be achieved. Sandler O’Neill expressed no opinion as to such information, or
the assumptions on which such information was based. Sandler O’Neill also assumed that there was no material change
in Berkshire Hills Bancorp’s or First Choice Bank’s 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
assumed in all respects material to its analysis that Berkshire Hills Bancorp and First Choice Bank would remain as
going concerns for all periods relevant to its analyses.

Sandler O’Neill also assumed, with Berkshire Hills Bancorp’s consent, that in all respects material to its analysis, that
(i) each of the parties to the merger agreement would comply in all material respects with all material terms and
conditions of the merger agreement and all related agreements, that all of the representations and warranties contained
in such agreements were true and correct in all material respects, that each of the parties to such agreements would
perform in all material respects all of the covenants and other obligations required to be performed by such party
under such agreements and that the conditions precedent in such agreements were not and would not be waived, (ii) in
the course of obtaining the necessary regulatory or third party approvals, consents and releases with respect to the
merger, no delay, limitation, restriction or condition would be imposed that would have an adverse effect on Berkshire
Hills Bancorp, First Choice Bank or the merger or any related transaction, (iii) the merger and any related transaction
would be consummated in accordance with the terms of the merger agreement without any waiver, modification or
amendment of any material term, condition or agreement thereof and in compliance with all applicable laws and other
requirements, (iv) the merger would be consummated without First Choice Bank’s rights under Section 10.1.9 of the
merger agreement having been triggered, and (v) the merger would qualify as a tax-free reorganization for federal
income tax purposes. Sandler O’Neill expressed no opinion as to any of the legal, accounting or tax matters relating to
the merger or any other transaction contemplated in connection therewith.

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 it as of, the date of its opinion. Events occurring after the date thereof could
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materially affect Sandler O’Neill’s opinion. Sandler O’Neill has not undertaken to update, revise, reaffirm or withdraw
its opinion or otherwise comment upon events occurring after the date thereof. Sandler O’Neill expressed no opinion as
to the trading values of Berkshire Hills Bancorp common stock or First Choice Bank common stock at any time or
what the value of Berkshire Hills Bancorp common stock would be once it is actually received by the holders of First
Choice Bank common stock.

In rendering its opinion, Sandler O’Neill performed a variety of financial analyses. The summary below is not a
complete description of the analyses underlying Sandler O’Neill’s opinion or the presentation made by Sandler O’Neill
to Berkshire Hills Bancorp’s board of directors, but is a summary of all material analyses performed and presented by
Sandler O’Neill. The summary includes information presented in tabular format. In order to fully understand the
financial analyses, these tables must be read together with the accompanying text. The tables alone do not
constitute a complete description of the financial analyses. The preparation of a fairness opinion is a complex
process involving subjective judgments as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances. The process, therefore, is not
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necessarily susceptible to a partial analysis or summary description. Sandler O’Neill believes that its analyses must be
considered as a whole and that selecting portions of the factors and analyses to be considered without considering all
factors and analyses, or attempting to ascribe relative weights to some or all such factors and analyses, could create an
incomplete view of the evaluation process underlying its opinion. Also, no company included in Sandler O’Neill’s
comparative analyses described below is identical to Berkshire Hills Bancorp or First Choice Bank and no transaction
is identical to the merger. Accordingly, an analysis of comparable companies or transactions involves complex
considerations and judgments concerning differences in financial and operating characteristics of the companies and
other factors that could affect the public trading values or merger transaction values, as the case may be, of Berkshire
Hills Bancorp and First Choice Bank and the companies to which they are being compared. In arriving at its opinion,
Sandler O’Neill did not attribute any particular weight to any analysis or factor that it considered. Rather, Sandler
O’Neill made qualitative judgments as to the significance and relevance of each analysis and factor. Sandler O’Neill did
not form an opinion as to whether any individual analysis or factor (positive or negative) considered in isolation
supported or failed to support its opinion, rather, Sandler O’Neill made its determination as to the fairness of the
Exchange Ratio on the basis of its experience and professional judgment after considering the results of all its
analyses taken as a whole.

In performing its analyses, Sandler O’Neill also made numerous assumptions with respect to industry performance,
business and economic conditions and various other matters, many of which cannot be predicted and are beyond the
control of Berkshire Hills Bancorp, First Choice Bank and Sandler O’Neill. The analyses performed by Sandler O’Neill
are not necessarily indicative of actual values or future results, both of which may be significantly more or less
favorable than suggested by such analyses. Sandler O’Neill prepared its analyses solely for purposes of rendering its
opinion and provided such analyses to Berkshire Hills Bancorp’s board of directors at its June 23, 2016, meeting,
which was subsequently confirmed in writing on June 24, 2016. Estimates on the values of companies do not purport
to be appraisals or necessarily reflect the prices at which companies or their securities may actually be sold. Such
estimates are inherently subject to uncertainty and actual values may be materially different. Accordingly, Sandler
O’Neill’s analyses do not necessarily reflect the value of Berkshire Hills Bancorp’s common stock or the prices at which
Berkshire Hills Bancorp’s common stock or First Choice Bank’s common stock may be sold at any time. The analyses
of Sandler O’Neill and its opinion were among a number of factors taken into consideration by Berkshire Hills
Bancorp’s board of directors in making its determination to approve the merger agreement and the analyses described
below should not be viewed as determinative of the decision of Berkshire Hills Bancorp’s board of directors or
management with respect to the fairness of the merger. See “Berkshire Hills Bancorp’s Reasons for the Merger;
Recommendation of the Berkshire Hills Bancorp Board of Directors” for additional information on the factors
Berkshire Hills Bancorp’s board of directors considered in reaching its decision to approve the merger agreement.

Summary of Proposed Merger Consideration and Implied Transaction Metrics. Sandler O’Neill reviewed the
financial terms of the proposed merger. Pursuant to the terms of the merger agreement, each share of First Choice
Bank common stock issued and outstanding immediately prior to the Effective Time, except for certain shares of First
Choice Bank common stock as specified in the merger agreement, will be converted into the right to receive, without
interest, 0.5773 shares of Berkshire Hills Bancorp common stock. Using Berkshire Hills Bancorp’s June 24, 2016
closing stock price of $25.51, and based upon 7,475,657 shares of First Choice Bank common stock outstanding,
which includes 3,204,826 common shares outstanding and 4,270,831 common shares outstanding associated with the
conversion of 51,000 shares of Series A-E convertible preferred stock, options to purchase 371,900 First Choice Bank
shares with a weighted average exercise price of $12.70 per share and warrants to purchase 64,799 First Choice Bank
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shares with a weighted average exercise price of $10.00 per share, Sandler O’Neill calculated an implied transaction
price per share of $14.73 and calculated an aggregate implied transaction value of approximately $111.7 million.
Based upon financial information for First Choice Bank as or for the twelve months ended December 31, 2015 and
three months ended March 31, 2016, Sandler O’Neill calculated the following implied transaction metrics:
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Transaction Price / March 31, 2016 Book Value Per Share(1): 108 %
Transaction Price / March 31, 2016 Tangible Book Value Per Share(1): 109 %
Transaction Price / 2015 Net Income: 47.0x
Transaction Price / 2016E Core Net Income(2): 17.7x
Tangible Book Premium/Core Deposits(3): 1.3 %

(1)
Book Value and Tangible Book Value based on First Choice Bank common shares outstanding of 7,475,657,
which consists of 3,204,826 common shares outstanding and 4,270,831 common shares outstanding associated
with the conversion of 51,000 shares of Series A-E convertible preferred stock.

(2)

Estimated First Choice Bank earnings per share provided by and discussed with Berkshire Hills Bancorp senior
management and assumes the conversion of First Choice Bank’s 51,000 shares of Series A-E preferred stock into
4,270,831 shares of First Choice Bank common stock. Estimated core net income excludes estimated gains
recognized on the sale of securities during the three months ended June 30, 2016.

(3)Core deposits are defined as total First Choice Bank deposits as of March 31, 2016 less jumbo deposits or timedeposits over $100,000 and estimated deposit run-off.

Stock Trading History. Sandler O’Neill reviewed the historical publicly reported trading prices of Berkshire Hills
Bancorp’s common stock for the three-year period ended June 24, 2016. Sandler O’Neill then compared the relationship
between the movements in the price of Berkshire Hills Bancorp’s common stock to movements in its peer group as
well as certain stock indices.

Berkshire Hills Bancorp’s Three-Year Stock Performance

Beginning Value
June 24, 2013

Ending Value
June 24, 2016

Berkshire Hills Bancorp 100 % 95.3 %
Berkshire Hills Bancorp Peer Group 100 % 132.0 %
NASDAQ Bank Index 100 % 124.8 %
S&P 500 Index 100 % 129.5 %

Comparable Company Analyses. Sandler O’Neill used publicly available information to compare selected financial
information for Berkshire Hills Bancorp with a group of financial institutions selected by Sandler O’Neill. The
Berkshire Hills Bancorp peer group consisted of banks and thrifts whose securities are publicly traded on a United
States exchange, are headquartered in the Mid-Atlantic or New England regions and with total assets for the most
recent period reported between $6.5 billion and $10.0 billion, excluding targets of announced merger transactions and
entities with large trust operations (the “Berkshire Hills Bancorp Peer Group”). The Berkshire Hills Bancorp Peer Group
consisted of the following companies:
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Community Bank System, Inc. NBT Bancorp Inc.
Customers Bancorp, Inc. Northwest Bancshares, Inc.
First Commonwealth Financial Corporation Provident Financial Services, Inc.
Independent Bank Corp.

The analysis compared publicly available financial information for Berkshire Hills Bancorp with the corresponding
data for the Berkshire Hills Bancorp Peer Group as of or for the twelve months ended March 31, 2016 (unless
otherwise noted), with pricing data as of June 24, 2016. The table below sets forth the data for Berkshire Hills
Bancorp and the high, low, mean and median data for the Berkshire Hills Bancorp Peer Group.
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Berkshire Hills Bancorp Comparable Company Analysis (Berkshire Hills Bancorp Peer Group)

Berkshire
Hills
Bancorp

Berkshire
Hills
Bancorp
Peer
Group
High

Berkshire
Hills
Bancorp
Peer
Group
Low

Berkshire
Hills
Bancorp
Peer
Group
Mean

Berkshire
Hills
Bancorp
Peer
Group
Median

Total Assets (in millions) $ 7,808 $ 9,039 $ 6,699 $ 8,280 $ 8,616
Loans/Deposits 102.50 % 111.60 % 67.70 % 95.30 % 93.20 %
Nonperforming Assets(1)/Total Assets 0.48 % 1.25 % 0.33 % 0.78 % 0.81 %
Net Charge-offs/Average Loans 0.23 % 0.33 % (0.03 )% 0.10 % 0.10 %
Tangible Common Equity/Tangible Assets 7.66 % 10.41 % 5.71 % 8.34 % 8.69 %
Tier 1 Leverage Ratio 7.75 % 11.99 % 7.15 % 9.54 % 9.53 %
Total Risk-Based Capital Ratio 11.82 % 18.33 % 10.29 % 13.66 % 12.49 %
Total Commercial Real Estate Loans/Total
Risk-Based Capital Ratio 218.50 % 585.60 % 60.00 % 259.80 % 213.40 %

LTM Return on Average Assets 0.75 % 1.15 % 0.73 % 0.91 % 0.95 %
LTM Return on Average Tangible Common
Equity 11.20 % 14.80 % 7.10 % 11.60 % 11.70 %

LTM Net Interest Margin 3.35 % 3.70 % 2.82 % 3.33 % 3.40 %
LTM Efficiency Ratio 63.20 % 65.80 % 50.40 % 59.70 % 61.60 %
Price/Tangible Book Value 138.00 % 232.00 % 130.00 % 174.00 % 161.00 %
Price/LTM Earnings per share 13.6 x 22.2 x 12.1 x 16.4 x 16.0 x
Price/2016 Estimated Earnings Per Share 11.4 x 17.5 x 10.2 x 14.7 x 15.1 x
Price/2017 Estimated Earnings Per Share 11.1 x 16.7 x 9.2 x 13.5 x 14.2 x
Current Dividend Yield 3.10 % 4.20 % 0.00 % 2.90 % 3.20 %
Market Value (in millions) $ 795 $ 1,753 $ 670 $ 1,182 $ 1,194

(1)Nonperforming assets defined as nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.

Sandler O’Neill used publicly available information to perform a similar analysis for First Choice Bank and two groups
of financial institutions as selected by Sandler O’Neill. The first peer group consisted of banks and thrifts whose
securities are publicly traded on a United States exchange, are headquartered in the Mid-Atlantic region, with total
assets between $750 million and $2.0 billion and nonperforming assets/total assets greater than 2.0% as of the most
recent period reported, excluding targets of announced merger transactions (the “First Choice Bank Regional Peer
Group”). The second peer group consisted of banks and thrifts whose securities are publicly traded on a United States
exchange, with total assets between $800 million and $3.0 billion and LTM mortgage banking income greater than
15.0% of total LTM operating revenue as of the most recent period reported, excluding targets of announced merger
transactions (the “First Choice Bank Nationwide Peer Group”).

The First Choice Bank Regional Peer Group consisted of the following companies:
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BCB Bancorp, Inc. Orange County Bancorp, Inc.
Carver Bancorp, Inc. Parke Bancorp, Inc.
Community Financial Corporation Severn Bancorp, Inc.
First United Corporation Shore Bancshares, Inc.
Franklin Financial Services Corporation

The First Choice Bank Nationwide Peer Group consisted of the following companies:

Alerus Financial Corporation Howard Bancorp, Inc.
BNCCORP, Inc. Midland States Bancorp, Inc.
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Carolina Financial Corporation MVB Financial Corp.
Commerce Union Bancshares, Inc. Northrim BanCorp, Inc.
First Internet Bancorp Waterstone Financial, Inc.
Hampton Roads Bankshares, Inc.

The analysis compared publicly available financial information for First Choice Bank with the corresponding data for
each of the peer groups as of or for the twelve months ended March 31, 2016 (unless otherwise noted), with pricing
data as of June 24, 2016.

The table below sets forth the data for First Choice Bank and the high, low, mean and median data for the First Choice
Bank Regional Peer Group.

First Choice Bank Comparable Company Analysis (First Choice Bank Regional Peer Group)

First
Choice
Bank(1)

First
Choice
Bank
Regional
Peer
Group
High

First
Choice
Bank
Regional
Peer
Group
Low

First
Choice
Bank
Regional
Peer
Group
Mean

First
Choice
Bank
Regional
Peer
Group
Median

Total Assets (in millions) $1,125 $ 1,706 $ 754 $ 1,075 $ 1,070
Loans/Deposits 60.10 % 114.60 % 69.40 % 95.60 % 99.30 %
Nonperforming Assets(2)/Total Assets(3) 3.52 % 6.30 % 2.17 % 3.19 % 2.70 %
Net Charge-offs/Average Loans 0.65 % 0.46 % 0.01 % 0.13 % 0.09 %
Tangible Common Equity/Tangible Assets 9.02 % 12.25 % 1.32 % 8.17 % 8.58 %
Tier 1 Leverage Ratio(3)(4) 9.08 % 14.15 % 8.26 % 10.85 % 10.63 %
Total Risk-Based Capital Ratio(3)(4) 18.10 % 19.42 % 11.88 % 15.84 % 16.51 %
Total Commercial Real Estate Loans/Total
Risk-Based Capital Ratio(3)(5) 191.60% 470.60 % 176.10 % 270.30 % 210.80 %

LTM Return on Average Assets 0.18 % 1.41 % (0.14 )% 0.61 % 0.59 %
LTM Return on Average Equity 4.20 % 11.50 % (1.10 )% 6.30 % 6.20 %
LTM Net Interest Margin(3) 2.59 % 4.13 % 3.02 % 3.41 % 3.46 %
LTM Efficiency Ratio 91.40 % 98.40 % 37.30 % 73.80 % 76.70 %
Price/Tangible Book Value — 141.00 % 74.00 % 102.00 % 99.00 %
Price/LTM Earnings per share — 38.0 x 7.1 x 17.8 x 16.3 x
Price/2016 Estimated Earnings Per Share — 15.1 x 15.1 x 15.1 x 15.1 x
Price/2017 Estimated Earnings Per Share — 14.5 x 12.8 x 13.7 x 13.7 x
Current Dividend Yield — 5.40 % 0.00 % 2.00 % 1.80 %
Market Value (in millions) — $ 138 $ 14 $ 87 $ 91
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(1)Tangible Common Equity/Tangible Assets for First Choice Bank represents Tangible Equity/Tangible Assets as ofMarch 31, 2016.
(2)Nonperforming assets defined as nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.

(3)
Nonperforming Assets/Total Assets, Tier 1 Leverage Ratio, Total Risk-Based Capital Ratio and Total Commercial
Real Estate Loans/Total Risk-Based Capital Ratio for Orange County Bancorp, Inc. reflects Bank level regulatory
financial data.

(4)Tier 1 Leverage Ratio and Total Risk-Based Capital Ratio for Carver Bancorp, Inc. reflects Bank level regulatoryfinancial data as of December 31, 2015.

(5)Total Commercial Real Estate Loans/Total Risk-Based Capital Ratio for Parke Bancorp, Inc. reflects Bank levelregulatory financial data.
Note: Financial data for Orange County Bancorp, Inc. is as of or for the period ended December 31, 2015.

54

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

110



Table of Contents 

The table below sets forth the data for First Choice Bank and the high, low, mean and median data for the First Choice
Bank Nationwide Peer Group.

First Choice Bank Comparable Company Analysis (First Choice Bank Nationwide Peer Group)

First
Choice
Bank(1)

First Choice
Bank
Nationwide
Peer Group
High

First Choice 
Bank 
Nationwide 
Peer Group
Low

First Choice
Bank
Nationwide
Peer Group
Mean

First Choice 
Bank 
Nationwide 
Peer Group 
Median

Total Assets (in millions) $1,125 $ 2,898 $ 869 $ 1,584 $ 1,500
Loans/Deposits 60.10 % 121.10 % 53.30 % 87.40 % 85.50 %
Nonperforming Assets(2)/Total Assets 3.52 % 3.51 % 0.28 % 1.18 % 0.98 %
Net Charge-offs/Average Loans 0.65 % 0.50 % (0.06 )% 0.15 % 0.08 %
Tangible Common Equity/Tangible Assets 9.02 % 22.62 % 5.15 % 9.78 % 7.94 %
Tier 1 Leverage Ratio 9.08 % 22.61 % 6.41 % 10.64 % 9.87 %
Total Risk-Based Capital Ratio 18.10 % 34.02 % 11.38 % 15.77 % 13.97 %
Total Commercial Real Estate Loans/Total
Risk-Based Capital Ratio(3) 191.60% 423.40 % 110.90 % 247.90 % 228.00 %

LTM Return on Average Assets 0.18 % 4.71 % 0.17 % 1.18 % 0.94 %
LTM Return on Average Equity 1.99 % 39.62 % 1.72 % 10.93 % 8.99 %
LTM Net Interest Margin(4) 2.59 % 4.38 % 2.45 % 3.52 % 3.55 %
LTM Efficiency Ratio 91.40 % 90.40 % 61.10 % 75.50 % 77.10 %
LTM Mortgage Income(5)/LTM Operating
Revenue 67.80 % 69.00 % 16.20 % 29.40 % 23.60 %

Price/Tangible Book Value — 231.00 % 72.00 % 126.00 % 116.00 %
Price/LTM Earnings per share — 24.8 x 3.1 x 13.1 x 12.0 x
Price/2016 Estimated Earnings Per Share — 21.3 x 9.6 x 13.9 x 12.0 x
Price/2017 Estimated Earnings Per Share — 19.1 x 8.0 x 12.2 x 11.3 x
Current Dividend Yield — 3.00 % 0.00 % 1.00 % 0.70 %
Market Value (in millions) — $ 441 $ 53 $ 199 $ 173

(1)Tangible Common Equity/Tangible Assets for First Choice Bank represents Tangible Equity/Tangible Assets as ofMarch 31, 2016.
(2)Nonperforming assets defined as nonaccrual loans and leases, renegotiated loans and leases, and real estate owned.

(3)Total Commercial Real Estate Loans/Total Risk-Based Capital Ratio for Howard Bancorp, Inc. reflects Bank levelregulatory financial data.
(4)LTM Net Interest Margin for Midland States Bancorp, Inc. for the period ended December 31, 2015.

(5)Mortgage Banking Income defined as all revenues associated with mortgage banking activities, includingorigination revenues, gain on sale, and net servicing income related to 1-4 family residential first mortgage loans.
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Analysis of Selected Merger Transactions. Sandler O’Neill reviewed two groups of recent merger and acquisition
transactions. The first group consisted of six transactions announced between January 1, 2010 and June 24, 2016 with
disclosed deal values at announcement involving bank and thrift targets headquartered in the Mid-Atlantic region with
assets between $1.0 billion and $5.0 billion and nonperforming assets/total assets of greater than 2.0%, excluding
Section 363 bankruptcy transactions (the “Regional Precedent Transactions”). The second group consisted of nine
transactions announced between January 1, 2013 and June 24, 2016 with disclosed deal values at announcement
involving bank and thrift targets with assets between $800 million and $2.0 billion and LTM mortgage banking
income greater than 15.0% of total LTM operating revenue, excluding Section 363 bankruptcy transactions (the
“Nationwide Precedent Transactions”).

The Regional Precedent Transactions group was composed of the following transactions:

Acquiror Target
Bank of the Ozarks, Inc. Intervest Bancshares Corporation
Berkshire Hills Bancorp Bancorp, Inc. Beacon Federal Bancorp, Inc.
Tompkins Financial Corporation VIST Financial Corp.
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F.N.B. Corporation Parkvale Financial Corporation
Valley National Bancorp State Bancorp, Inc.
Susquehanna Bancshares, Inc. Abington Bancorp, Inc.

The Nationwide Precedent Transactions group was composed of the following transactions:

Acquiror Target
Mechanics Bank California Republic Bancorp
TowneBank Monarch Financial Holdings, Inc.
First Busey Corporation Pulaski Financial Corp.
Green Bancorp, Inc. Patriot Bancshares, Inc.
Renasant Corporation Heritage Financial Group, Inc.
Eagle Bancorp, Inc. Virginia Heritage Bank
Chemical Financial Corporation Northwestern Bancorp
Old National Bancorp United Bancorp, Inc.
Hanmi Financial Corporation Central Bancorp, Inc.

Using the latest publicly available financial information prior to the announcement of the relevant transaction, Sandler
O’Neill reviewed the following multiples: transaction price to last-twelve-months earnings per share, transaction price
to estimated forward earnings per share, transaction price to tangible book value per share, tangible book premium to
core deposits and one-day market premium. Sandler O’Neill compared the indicated transaction metrics for the merger
to the high, low, mean and median metrics of both the Regional Precedent Transactions group and the Nationwide
Precedent Transactions group.

Berkshire
Hills
Bancorp /
First 
Choice 
Bank

Regional
Precedent
Transactions
Group
 High

Regional
Precedent
Transactions
Group 
Low

Regional
Precedent
Transactions
Group
 Mean

Regional
Precedent
Transactions
Group
Median

Transaction Price/LTM Earnings Per Share 54.8 x 33.4 x 13.7 x 24.5 x 23.7 x
Transaction Price/Estimated Forward
Earnings Per Share 17.7 x(1) 31.1 x 12.8 x 22.6 x 23.2 x

Transaction Price/Tangible Book Value
Per Share: 109.0 % 198.0 % 111.0 % 141.0 % 120.0 %

Core Deposit Premium(2): 1.3 %(3) 9.7 % 1.3 % 5.3 % 4.4 %
1-Day Market Premium: — 109.0 % 13.8 % 56.2 % 48.9 %

(1)
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2016 estimated First Choice Bank EPS provided by and discussed with Berkshire Hills Bancorp senior
management and assumes the conversion of First Choice Bank’s 51,000 shares of Series A-E preferred stock into
4,270,831 shares of First Choice Bank common stock. 2016 estimated First Choice Bank EPS reflects estimated
core net income, which excludes estimated gains recognized on the sale of securities during the three months ended
June 30, 2016.

(2)Core deposits are defined as total deposits less all jumbo deposits or time deposits over $100,000.

(3)Core deposits for First Choice Bank are defined as total deposits as of March 31, 2016 less all jumbo deposits ortime deposits over $100,000 and estimated deposit run-off.

Berkshire
Hills
Bancorp /
First
Choice
Bank

Nationwide
Precedent
Transactions
Group 
High

Nationwide 
Precedent
Transactions
Group 
Low

Nationwide
Precedent
Transactions
Group 
Mean

Nationwide
Precedent
Transactions
Group
Median

Transaction Price/LTM Earnings Per Share 54.8 x 25.8 x 14.9 x 20.3 x 18.1 x
Transaction Price/Estimated Forward
Earnings Per Share 17.7 x(1) 24.0 x 16.3 x 19.5 x 18.8 x

Transaction Price/Tangible Book Value Per
Share: 109.0 % 208.0 % 62.0 % 172.0 % 179.0 %

Core Deposit Premium(2): 1.3 %(3) 21.0 % 7.4 % 12.3 % 11.9 %
1-Day Market Premium: — 125.6 % 4.1 % 52.7 % 50.1 %
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(1)

2016 estimated First Choice Bank EPS provided by and discussed with Berkshire Hills Bancorp senior
management and assumes the conversion of First Choice Bank’s 51,000 shares of Series A-E preferred stock into
4,270,831 shares of First Choice Bank common stock. 2016 estimated First Choice Bank EPS reflects estimated
core net income, which excludes estimated gains recognized on the sale of securities during the three months ended
June 30, 2016.
(2) Core deposits are defined as total deposits less all jumbo deposits or time deposits over $100,000.

(3)Core deposits for First Choice Bank are defined as total deposits as of March 31, 2016 less all jumbo deposits ortime deposits over $100,000 and estimated deposit run-off.

Note: For targets that were publicly traded at announcement of the transaction, mortgage income defined as the sum of
net servicing fees (income from servicing real estate mortgages, credit cards, and other financial assets held by others,
net of related servicing assets' amortization expense) and net gain on sale of loans and leases; for targets that were
private at announcement of the transaction, mortgage income defined as all revenues associated with mortgage
banking activities, including origination revenues, gain on sale, and net servicing income related to 1-4 family
residential first mortgage loans.

Net Present Value Analyses. Sandler O’Neill performed an analysis that estimated the net present value per share of
Berkshire Hills Bancorp common stock assuming Berkshire Hills Bancorp performed in accordance with publicly
available median analyst earnings per share estimates for Berkshire Hills Bancorp for the years ending December 31,
2016 through December 31, 2018 as well as an estimated long-term earnings per share growth rate for the years
thereafter, as provided by and discussed with the senior management of Berkshire Hills Bancorp. To approximate the
terminal value of a share of Berkshire Hills Bancorp common stock at December 31, 2020, Sandler O’Neill applied
price to 2020 earnings multiples ranging from 13.0x to 18.0x and multiples of December 31, 2020 tangible book value
ranging from 135% to 210%. The terminal values were then discounted to present values using different discount rates
ranging from 8.0% to 14.0%, which were chosen to reflect different assumptions regarding required rates of return of
holders or prospective buyers of Berkshire Hills Bancorp’s common stock. As illustrated in the following tables, the
analysis indicates an imputed range of values per share of Berkshire Hills Bancorp common stock of $20.15 to $34.70
when applying multiples of earnings and $20.80 to $39.89 when applying multiples of tangible book value.

Earnings Per Share Multiples

Discount
Rate 13.0x 14.0x 15.0x 16.0x 17.0x 18.0x

8.0% $25.99 $27.73 $29.48 $31.22 $32.96 $34.70
9.0% $24.89 $26.55 $28.21 $29.87 $31.54 $33.20
10.0% $23.84 $25.42 $27.01 $28.60 $30.19 $31.78
11.0% $22.84 $24.36 $25.88 $27.39 $28.91 $30.43
12.0% $21.90 $23.35 $24.80 $26.25 $27.70 $29.15
13.0% $21.00 $22.39 $23.78 $25.17 $26.55 $27.94
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14.0% $20.15 $21.48 $22.81 $24.14 $25.46 $26.79

Tangible Book Value Multiples

Discount
Rate 135% 150% 165% 180% 195% 210%

8.0% $26.84 $29.45 $32.06 $34.67 $37.28 $39.89
9.0% $25.70 $28.19 $30.68 $33.17 $35.66 $38.15
10.0% $24.61 $26.99 $29.37 $31.75 $34.13 $36.51
11.0% $23.58 $25.86 $28.13 $30.40 $32.68 $34.95
12.0% $22.60 $24.78 $26.95 $29.13 $31.30 $33.48
13.0% $21.68 $23.76 $25.84 $27.92 $30.00 $32.08
14.0% $20.80 $22.79 $24.78 $26.77 $28.76 $30.75
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Sandler O’Neill also considered and discussed with the Berkshire Hills Bancorp 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 Bancorp’s net income
varied from 25% above estimates to 25% below estimates. This analysis resulted in the following range of per share
values for Berkshire Hills Bancorp common stock, applying the price to 2020 earnings multiples range of 13.0x to
18.0x referred to above and a discount rate of 8.71%.

Earnings Per Share Multiples

Annual
Budget
Variance

13.0x 14.0x 15.0x 16.0x 17.0x 18.0x

(25.0%) $19.72 $20.98 $22.25 $23.51 $24.78 $26.04
(20.0%) $20.82 $22.16 $23.51 $24.86 $26.21 $27.56
(15.0%) $21.91 $23.34 $24.78 $26.21 $27.64 $29.07
(10.0%) $23.01 $24.52 $26.04 $27.56 $29.07 $30.59
(5.0%) $24.10 $25.70 $27.30 $28.90 $30.50 $32.10
0.0% $25.20 $26.88 $28.57 $30.25 $31.94 $33.62
5.0% $26.29 $28.06 $29.83 $31.60 $33.37 $35.14
10.0% $27.39 $29.24 $31.09 $32.95 $34.80 $36.65
15.0% $28.48 $30.42 $32.36 $34.29 $36.23 $38.17
20.0% $29.58 $31.60 $33.62 $35.64 $37.66 $39.68
25.0% $30.67 $32.78 $34.88 $36.99 $39.10 $41.20

Sandler O’Neill also performed an analysis that estimated the net present value per share of First Choice Bank
common stock assuming that First Choice Bank performed in accordance earning projections provided by and
discussed with Berkshire Hills Bancorp senior management. To approximate the terminal value of First Choice Bank
common stock at December 31, 2020, Sandler O’Neill applied price to 2020 earnings multiples ranging from 13.0x to
18.0x and multiples of December 31, 2020 tangible book value ranging from 80% to 130%. The terminal values were
then discounted to present values using different discount rates ranging from 11.0% to 17.0%, which were chosen to
reflect different assumptions regarding required rates of return of holders or prospective buyers of First Choice Bank’s
common stock. As illustrated in the following tables, the analysis indicates an imputed range of values per share of
First Choice Bank common stock of $4.45 to $7.92 when applying earnings multiples and $6.55 to $13.67 when
applying multiples of tangible book value.

Earnings Per Share Multiples

13.0x 14.0x 15.0x 16.0x 17.0x 18.0x
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Discount
Rate
11.0% $5.72 $6.16 $6.60 $7.04 $7.48 $7.92
12.0% $5.48 $5.90 $6.32 $6.74 $7.17 $7.59
13.0% $5.25 $5.66 $6.06 $6.47 $6.87 $7.27
14.0% $5.04 $5.43 $5.81 $6.20 $6.59 $6.98
15.0% $4.83 $5.21 $5.58 $5.95 $6.32 $6.69
16.0% $4.64 $5.00 $5.35 $5.71 $6.07 $6.42
17.0% $4.45 $4.80 $5.14 $5.48 $5.82 $6.17
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Tangible Book Value Multiples

Discount
Rate 80% 90% 100% 110% 120% 130%

11.0% $8.41 $9.46 $10.51 $11.56 $12.61 $13.67
12.0% $8.06 $9.07 $10.07 $11.08 $12.09 $13.10
13.0% $7.73 $8.69 $9.66 $10.62 $11.59 $12.55
14.0% $7.41 $8.34 $9.26 $10.19 $11.11 $12.04
15.0% $7.11 $8.00 $8.89 $9.77 $10.66 $11.55
16.0% $6.82 $7.67 $8.53 $9.38 $10.23 $11.09
17.0% $6.55 $7.37 $8.19 $9.01 $9.82 $10.64

Sandler O’Neill also considered and discussed with the Berkshire Hills Bancorp 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 First Choice Bank’s net income varied
from 25% above projections to 25% below projections. This analysis resulted in the following range of per share
values for First Choice Bank common stock, applying the price to 2020 earnings multiples range of 13.0x to 18.0x
referred to above and a discount rate of 13.99%.

Earnings Per Share Multiples

Annual
Estimate
Variance

13.0x 14.0x 15.0x 16.0x 17.0x 18.0x

(25.0%) $3.78 $4.07 $4.36 $4.65 $4.94 $5.23
(20.0%) $4.03 $4.34 $4.65 $4.96 $5.27 $5.58
(15.0%) $4.28 $4.61 $4.94 $5.27 $5.60 $5.93
(10.0%) $4.54 $4.88 $5.23 $5.58 $5.93 $6.28
(5.0%) $4.79 $5.16 $5.52 $5.89 $6.26 $6.63
0.0% $5.04 $5.43 $5.82 $6.20 $6.59 $6.98
5.0% $5.29 $5.70 $6.11 $6.51 $6.92 $7.33
10.0% $5.54 $5.97 $6.40 $6.82 $7.25 $7.68
15.0% $5.80 $6.24 $6.69 $7.13 $7.58 $8.03
20.0% $6.05 $6.51 $6.98 $7.44 $7.91 $8.37
25.0% $6.30 $6.78 $7.27 $7.75 $8.24 $8.72

Sandler O’Neill also performed an analysis that estimated the net present value per share of First Choice Bank
common stock assuming that First Choice Bank performed in accordance earning projections provided by and
confirmed with Berkshire Hills Bancorp senior management, inclusive of estimated cost savings associated with the
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transaction of $14.9 million for the year ending December 31, 2017, $15.2 million for the year ending December 31,
2018, $15.4 million for the year ending December 31, 2019, and $15.5 million for the year ending December 31,
2020, as provided by and discussed with Berkshire Hills Bancorp senior management. To approximate the terminal
value of First Choice Bank common stock at December 31, 2020, Sandler O’Neill applied price to 2020 earnings
multiples ranging from 13.0x to 18.0x and multiples of December 31, 2020 tangible book value ranging from 80% to
130%. The terminal values were then discounted to present values using different discount rates ranging from 11.0%
to 17.0%, which were chosen to reflect different assumptions regarding required rates of return of holders or
prospective buyers of First Choice Bank’s common stock. As illustrated in the following tables, the analysis indicates
an imputed range of values per share of First Choice Bank common stock of $12.07 to $21.46 when applying earnings
multiples and $8.41 to $17.54 when applying multiples of tangible book value.
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Earnings Per Share Multiples

Discount
Rate 13.0x 14.0x 15.0x 16.0x 17.0x 18.0x

11.0% $15.50 $16.69 $17.88 $19.08 $20.27 $21.46
12.0% $14.85 $16.00 $17.14 $18.28 $19.42 $20.57
13.0% $14.24 $15.33 $16.43 $17.52 $18.62 $19.72
14.0% $13.66 $14.71 $15.76 $16.81 $17.86 $18.91
15.0% $13.10 $14.11 $15.12 $16.12 $17.13 $18.14
16.0% $12.57 $13.54 $14.51 $15.47 $16.44 $17.41
17.0% $12.07 $13.00 $13.93 $14.86 $15.78 $16.71

Tangible Book Value Multiples

Discount
Rate 80% 90% 100% 110% 120% 130%

11.0% $10.80 $12.14 $13.49 $14.84 $16.19 $17.54
12.0% $10.35 $11.64 $12.93 $14.22 $15.52 $16.81
13.0% $9.92 $11.16 $12.40 $13.64 $14.88 $16.12
14.0% $9.51 $10.70 $11.89 $13.08 $14.27 $15.46
15.0% $9.12 $10.27 $11.41 $12.55 $13.69 $14.83
16.0% $8.76 $9.85 $10.95 $12.04 $13.14 $14.23
17.0% $8.41 $9.46 $10.51 $11.56 $12.61 $13.66

Sandler O’Neill also considered and discussed with the Berkshire Hills Bancorp 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 First Choice Bank’s net income varied
from 25% above estimates to 25% below estimates. This analysis resulted in the following range of per share values
for First Choice Bank common stock, applying the price to 2020 earnings multiples range of 13.0x to 18.0x referred to
above and a discount rate of 13.99%.

Earnings Per Share Multiples

Annual
Estimate
Variance

13.0x 14.0x 15.0x 16.0x 17.0x 18.0x

(25.0%) $12.40 $13.35 $14.31 $15.26 $16.22 $17.17

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

121



(20.0%) $12.65 $13.63 $14.60 $15.57 $16.55 $17.52
(15.0%) $12.90 $13.90 $14.89 $15.88 $16.88 $17.87
(10.0%) $13.16 $14.17 $15.18 $16.19 $17.21 $18.22
(5.0%) $13.41 $14.44 $15.47 $16.50 $17.53 $18.57
0.0% $13.66 $14.71 $15.76 $16.81 $17.86 $18.92
5.0% $13.91 $14.98 $16.05 $17.12 $18.19 $19.26
10.0% $14.16 $15.25 $16.34 $17.43 $18.52 $19.61
15.0% $14.42 $15.53 $16.63 $17.74 $18.85 $19.96
20.0% $14.67 $15.80 $16.93 $18.05 $19.18 $20.31
25.0% $14.92 $16.07 $17.22 $18.36 $19.51 $20.66

In connection with its analyses, Sandler O’Neill considered and discussed with the Berkshire Hills Bancorp board of
directors how the present value analyses would be affected by changes in the underlying assumptions. Sandler O’Neill
noted that the net present value analysis is a widely used valuation methodology, but the results of
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such methodology are highly dependent upon the numerous assumptions that must be made, and the results thereof are
not necessarily indicative of actual values or future results.

Pro Forma Merger Analysis. Sandler O’Neill analyzed certain potential pro forma effects of the merger based on the
following assumptions: (i) the merger closes in the fourth calendar quarter of 2016; (ii) pursuant to the merger
agreement, each share of First Choice Bank common stock issued and outstanding immediately prior to the Effective
Time will be converted into the right to receive, without interest, 0.5773 shares of Berkshire Hills Bancorp common
stock; (iii) all outstanding First Choice Bank options and warrants are cashed out by Berkshire Hills Bancorp at
closing; and (iv) Berkshire Hills Bancorp’s closing stock price of $25.51 on June 24, 2016. Sandler O’Neill also
incorporated the following assumptions, each of which were provided by and discussed with Berkshire Hills Bancorp’s
senior management: (a) financial projections for First Choice Bank for the years ending December 31, 2016 through
December 31, 2020; (b) estimated earnings per share projections for Berkshire Hills Bancorp, based on publicly
available analyst consensus median earnings per share estimates for the years ending December 31, 2016 through
December 31, 2018 with an estimated long-term earnings per share growth rate for the years thereafter; (c) a per share
dividend payment at closing by First Choice Bank to holders of First Choice Bank common stock; (d) purchase
accounting adjustments, including a gross credit mark on loans, a negative interest rate mark on gross loans, a
negative mark on owned real estate, a fixed asset write-down, a positive interest rate mark on time deposits and a
positive interest rate mark on borrowings; (e) the reversal of First Choice Bank’s existing allowance for loan and lease
losses; (f) an estimated deposit run-off on First Choice Bank’s deposits; (g) estimated cost savings; (h) pre-tax
one-time transaction costs and expenses; and (i) a mortgage bonus payment to First Choice Bank at close and over the
subsequent three years. In addition, Sandler O’Neill assumed a core deposit premium on First Choice Bank’s core
deposits with straight line depreciation over 5 years and a pre-tax opportunity cost of cash of approximately 2.0%. The
analysis indicated that the merger could be accretive to Berkshire Hills Bancorp’s estimated earnings per share in 2017
(excluding transaction expenses in 2017) and dilutive to estimated tangible book value per share at close.

In connection with this analyses, Sandler O’Neill considered and discussed with the Berkshire Hills Bancorp board of
directors how the analysis would be affected by changes in the underlying assumptions, including the impact of final
purchase accounting adjustments determined at the closing of the transaction, and noted that the actual results
achieved by the combined company may vary from projected results and the variations may be material.

Sandler O’Neill’s Relationship. Sandler O’Neill is acting as financial advisor to Berkshire Hills Bancorp’s board of
directors in connection with the merger and will receive a transaction fee in an amount equal to approximately
$838,000, 10% of such fee was paid to Sandler O’Neill upon Berkshire Hills Bancorp’s entry into the merger agreement
and the remainder will become payable at the time of closing of the merger. In addition, Sandler O’Neill received a fee
in an amount equal to $200,000 upon rendering its fairness opinion to the Berkshire Hills Bancorp board of directors
in connection with the merger, which fairness opinion fee will be credited in full towards the portion of the transaction
fee which will become payable to Sandler O’Neill on the day of closing of the merger. Berkshire Hills Bancorp has
also agreed to reimburse Sandler O’Neill, upon request made from time to time, for its reasonable out-of-pocket
expenses incurred in connection with its engagement, including the reasonable fees and disbursements of its legal
counsel. Berkshire Hills Bancorp has also agreed to indemnify Sandler O’Neill and its affiliates and their respective
partners, directors, officers, employees, agents and controlling persons harmless from and against any and all losses,
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claims, damages and labilities, joint or several, to which it may become subject under applicable federal or state law.

In the two years preceding the date of Sandler O’Neill’s opinion, Sandler O’Neill provided certain other investment
banking services to Berkshire Hills Bancorp and received fees for such services. Specifically, Sandler O’Neill advised
Berkshire Hills Bancorp in its acquisition of Hampden Bancorp, Inc., for which it received fees totaling approximately
$900,000. In addition, in the ordinary course of Sandler O’Neill’s business as a broker-dealer, Sandler O’Neill may
purchase securities from and sell securities to Berkshire Hills Bancorp, First Choice Bank and their respective
affiliates. Sandler O’Neill may also actively trade the equity and debt securities of Berkshire Hills Bancorp, First
Choice Bank or their respective affiliates for its own account and for the accounts of its customers.
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Consideration to be Received in the Merger

Each share of First Choice Bank common stock issued and outstanding immediately prior to the effective time of the
Merger (other than dissenting shares, if applicable) will be converted into the right to receive 0.5773 shares of
Berkshire Hills Bancorp common stock as described herein. In addition, each outstanding share of First Choice Bank
preferred stock will be converted into the right to receive such number of Berkshire Hills Bancorp common stock
equal to the number of shares of First Choice Bank common stock issuable upon the conversion of the First Choice
Bank preferred stock multiplied by 0.5773. Based on 3,207,493 shares of First Choice Bank common stock issued and
outstanding as of October 19, 2016, plus 4,270,829 shares of First Choice Bank common stock issuable upon the
conversion of the issued and outstanding shares of First Choice Bank Series A through Series E preferred stock, and
the 0.5773 exchange ratio, approximately 4,317,235 shares of Berkshire Hills Bancorp common stock will be issued
to First Choice Bank shareholders.

Based on Berkshire Hills Bancorp’s closing price of $25.51 on June 24, 2016 (the date preceding the public
announcement of the proposed transaction), each share of First Choice Bank common stock exchanged for 0.5773
shares of Berkshire Hills Bancorp common stock, would have a value of $14.73. Based on Berkshire Hills Bancorp’s
closing price of $28.20 on October 19, 2016, each share of First Choice Bank common stock exchanged for 0.5773
shares of Berkshire Hills Bancorp common stock would have a value of $16.28. Berkshire Hills Bancorp common
stock is listed on the New York Stock Exchange under the symbol “BHLB.” First Choice Bank stock is not traded on
any established public trading market.

Berkshire Hills Bancorp will pay to each holder of First Choice Bank common stock otherwise entitled to receive a
fractional share of Berkshire Hills Bancorp common stock, an amount in cash, rounded to the nearest cent and without
interest, equal to the value of such fractional share determined in accordance with the paragraph above.

First Choice Bank Common Stock Special Dividend

Pursuant to the terms of the Merger Agreement, First Choice Bank may pay a special dividend to the holders of its
common stock if:

· its tangible book value per share as of the last day of the calendar month prior to the closing date of the Merger isgreater than $14.22 per share, and

· First Choice Bank has a positive core net income.
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If both criteria are met, then First Choice Bank may pay a per share dividend to the holders of its common stock
immediately prior to the effective time of the Merger in an aggregate amount not to exceed 35% of Core Net Income
per share in excess of the $14.22 tangible book value per share, provided First Choice Bank maintains a tangible book
value per common share of at least $14.22 following the payment of the special dividend.

Core Net Income is defined in the Merger Agreement as the consolidated net income of First Choice Bank and its
subsidiaries for the period beginning July 1, 2016 and ending on the last day of the calendar month immediately
preceding the closing date of the Merger, plus certain payments, if any, made by First Choice Bank to the U.S. to the
U.S. Small Business Administration, and minus any non-core net income, including any gains on the sale of assets,
reversals of provisions for loan and lease losses, other nonrecurring items or income that is not consistent with past
practice.

Treatment of First Choice Bank Stock Options and Warrants

Under the terms of the merger agreement, outstanding options and warrants to purchase First Choice Bank common
stock, whether or not vested; will be terminated with a payment to the holder of the option or warrant, as applicable,
of an amount of cash equal to:

· the excess, if any, of $16.00 over the applicable per share price of the option or warrant, as applicable, multiplied by
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·
the number of shares of First Choice Bank common stock that the holder could have purchased with the option or
warrant, as applicable, if the holder had exercised the option or warrant, as applicable, immediately prior to the date
of the Merger.

Surrender of Stock Certificates

Promptly following the completion of the Merger, Berkshire Hills Bancorp will cause to be delivered to First Choice
Bank shareholders a letter of transmittal, together with instructions for the surrender of their First Choice Bank stock
certificates in exchange for the merger consideration. Until a First Choice Bank shareholder surrenders his, her or its
First Choice Bank stock certificates in exchange for the merger consideration, First Choice Bank shareholders will not
be paid dividends or other distributions declared after the Merger with respect to any Berkshire Hills Bancorp
common stock for which their First Choice Bank shares may be exchanged. When First Choice Bank shareholders
surrender their First Choice Bank stock certificates, Berkshire Hills Bancorp will pay any unpaid dividends or other
distributions, without interest. After the completion of the Merger, there will be no further transfers of First Choice
Bank stock. First Choice Bank stock certificates surrendered after the completion of the Merger will be canceled and
exchanged for the merger consideration.

If their First Choice Bank stock certificates have been lost, stolen or destroyed, First Choice Bank shareholders will
have to prove their ownership of these certificates and that they were lost, stolen or destroyed before they receive any
consideration for their shares. The letter of transmittal will include instructions on how to provide evidence of
ownership.

Accounting Treatment of the Merger

In accordance with current accounting guidance, the Merger will be accounted for pursuant to accounting standards
for business combinations. The result of this is that the recorded assets and liabilities of Berkshire Hills Bancorp 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 First Choice Bank 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
Bancorp common stock to be issued to former First Choice Bank shareholders and option and warrant holders at fair
value, exceeds the fair value of the net assets including identifiable intangibles of First Choice Bank 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, operating results of First Choice Bank will be included in the operating results of Berkshire Hills
Bancorp beginning from the date of completion of the Merger.
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Material United States Federal Income Tax Consequences of the Merger

General. The following discussion sets forth the material U.S. federal income tax consequences of the Merger to U.S.
holders (as defined below) of First Choice Bank preferred stock and common stock, generally referred to as “First
Choice Bank stock,” who exchange First Choice Bank stock for Berkshire Hills Bancorp common stock in the Merger.
The discussion also sets forth the material U.S. federal income tax consequences to U.S. holders of the pre-merger
special dividend (as defined below), if made. This discussion does not address any tax consequences arising under the
laws of any state, locality or foreign jurisdiction, or under any U.S. federal tax laws (such as the unearned income
Medicare contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010) other than federal
income tax law. This discussion is based upon the Internal Revenue Code of 1986, as amended (referred to as the
“Code”), the regulations of the U.S. Department of the Treasury and court and administrative rulings and decisions in
effect on the date of this document. These laws may change, possibly retroactively, and any change could affect the
continuing validity of this discussion.

For purposes of this discussion, you are a “U.S. holder” if you beneficially own First Choice Bank stock and you are:

· a citizen or resident of the United States for U.S. federal income tax purposes;
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·a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organizedunder the laws of the United States or any of its political subdivisions;

·
a trust that (1) is subject to the primary supervision of a court within the United States and the control over substantial
decisions of which is vested in one or more U.S. persons or (2) has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. person; or

· an estate that is subject to U.S. federal income tax on its income regardless of its source.

This discussion assumes that you hold your shares of First Choice Bank stock as a capital asset within the meaning of
Section 1221 of the Code. Further, this discussion does not address all aspects of U.S. federal income taxation that
may be relevant to you in light of your particular circumstances or that may be applicable to you if you are subject to
special treatment under the U.S. federal income tax laws, including if you are:

· a financial institution;

· a tax-exempt organization;

· an S corporation or other pass-through entity;

· an insurance company;

· a mutual fund;

· a regulated investment company or real estate investment trust;

· a controlled foreign corporation or passive foreign investment company;

· a dealer or broker in securities or foreign currencies;

· a trader in securities who elects the mark-to-market method of accounting for your securities;

·
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a First Choice Bank shareholder whose shares are qualified small business stock for purposes of Section
1202 of the Code or who may otherwise be subject to the alternative minimum tax provisions of the Code;

·
a First Choice Bank shareholder who received First Choice Bank stock through the exercise of employee stock
options or otherwise as compensation, through the exercise of warrants or conversion of First Choice Bank preferred
stock, or through a tax-qualified retirement plan;

· an expatriate or person who has a functional currency other than the U.S. dollar; or

·a First Choice Bank shareholder who holds First Choice Bank stock as part of a hedge, straddle or a constructive saleor conversion transaction.

In addition, this discussion does not address the tax consequences of the Merger to holders of First Choice Bank stock
other than U.S. holders, holders of First Choice Bank options or warrants, or holders of First Choice Bank stock who
exercise appraisal and/or dissenters rights. This discussion does not address the tax consequences to a holder of First
Choice Bank stock of the receipt of regular monthly dividends paid consistently in accordance with past practice.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds First Choice
Bank stock, the tax treatment of a partner in the partnership will generally depend on the status of such partner and the
activities of the partnership.

This discussion is not intended to be tax advice to any particular holder of First Choice Bank stock. Tax matters
regarding the Merger are complicated, and the tax consequences of the Merger to you will depend on your particular
situation. First Choice Bank shareholders 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, federal non-income and non-U.S. tax laws.

It is a condition to the closing of the Merger that Berkshire Hills Bancorp receive the opinion of its legal counsel, Luse
Gorman, PC, and First Choice Bank receive the opinion of its legal counsel, Pepper Hamilton LLP, each dated as of
the effective time of the Merger, substantially to the effect that, on the basis of facts, representations
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and assumptions set forth or referred to in that opinion (including factual representations contained in certificates of
officers of Berkshire Hills Bancorp and First Choice Bank), the Merger will be treated for U.S. federal income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code. The tax opinions are not binding on
the Internal Revenue Service, or “IRS,” or any court. Berkshire Hills Bancorp and First Choice Bank have not sought
and will not seek any ruling from the IRS regarding any matters relating to the Merger and, as a result, there can be no
assurance that the IRS will not assert, or that a court would not sustain, a position contrary to any of the conclusions
set forth below. In addition, if any of the representations or assumptions upon which the opinions are based are
inconsistent with the actual facts, the U.S. federal income tax consequences of the Merger could be adversely affected.

Based on the opinions that the Merger will qualify as a reorganization within the meaning of Section 368(a) of the
Code, the material U.S. federal income tax consequences of the Merger are as follows:

·
No gain or loss generally will be recognized by a U.S. holder of First Choice Bank stock upon the receipt of shares of
Berkshire Hills Bancorp common stock in exchange therefor pursuant to the Merger (except in respect of cash
received in lieu of fractional shares, as discussed below);

·

The aggregate adjusted tax basis of the shares of Berkshire Hills Bancorp common stock received by the U.S. holder
in the Merger will be the same as the aggregate adjusted tax basis of shares of First Choice Bank stock surrendered in
exchange therefor, reduced by the tax basis allocable to any fractional share of Berkshire Hills Bancorp common
stock for which cash is received;

·The holding period of Berkshire Hills Bancorp common stock received by a U.S. holder will include the holdingperiod of the First Choice Bank stock exchanged therefor; and

·

Although no fractional shares of Berkshire Hills Bancorp common stock will be issued in the Merger, a U.S. holder
who receives cash in lieu of such a fractional share of Berkshire Hills Bancorp common stock will generally be
treated as having received the fractional share pursuant to the Merger and then having sold that fractional share of
Berkshire Hills Bancorp common stock for cash. As a result, a U.S. holder will generally recognize gain or loss equal
to the difference between the amount of cash received and the portion of the holder’s aggregate adjusted tax basis of
the shares of First Choice Bank stock surrendered that is allocable to its fractional share. Any capital gain or loss will
be long-term capital gain or loss if the holding period for the fractional share (including the holding period of the
shares of First Choice Bank stock surrendered therefor) is more than one year. Long-term capital gains of individuals
generally are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

For purposes of the above discussion of the bases and holding periods for shares of First Choice Bank stock and
Berkshire Hills Bancorp common stock, First Choice Bank shareholders who acquired different blocks of First Choice
Bank stock at different times or at different prices must calculate their basis and holding periods separately for each
identifiable block of such stock exchanged or received in the Merger.
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Pre-Merger Special Dividend. Under the terms of the merger agreement, First Choice Bank may, if certain
circumstances are met, pay a per share distribution to the holders of First Choice Bank common stock immediately
prior to the effective time of the Merger (the “pre-merger special dividend”). The pre-merger special dividend is
intended to be treated as a distribution by First Choice Bank within the meaning of Section 301 of the Code and not as
consideration paid for First Choice Bank stock in the Merger. It is possible that the IRS would disagree with the
characterization of the pre-merger special dividend as a distribution by First Choice Bank within the meaning of
Section 301 of the Code and instead seek to characterize the pre-merger special dividend as merger consideration paid
by Berkshire Hills Bancorp in exchange for a portion of a holder’s First Choice Bank common stock. If this
characterization were to be sustained, the tax consequences of the cash received pursuant to the pre-merger special
dividend would be different than described herein.

Assuming the pre-merger special dividend is characterized as a distribution by First Choice Bank under Section 301 of
the Code, the pre-merger special dividend will be treated as a dividend for U.S. federal income tax purposes to the
extent paid out of current or accumulated earnings and profits of First Choice Bank. Generally, individual U.S. holders
who meet applicable holding period requirements under the Code for “qualified dividends”
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(generally more than 60 days during the 121-day period surrounding the ex-dividend date) will be taxed on the
pre-merger special dividend at a maximum U.S. federal income tax rate of 20%. To the extent that the amount of any
dividend exceeds First Choice Bank’s current and accumulated earnings and profits, the excess will first be treated as a
tax-free return of capital, causing a reduction in the U.S. holder’s adjusted tax basis in the First Choice Bank common
stock. If such basis is reduced to zero, any remaining portion of the pre-merger special dividend will be taxed as
capital gain, which would be long-term capital gain if the U.S. holder has held the First Choice Bank common stock
for more than one year at the time the pre-merger special dividend is received.

To the extent an individual U.S. holder of First Choice Bank common stock includes in income the pre-merger special
dividend as a qualified dividend and such dividend constitutes an “extraordinary dividend” (generally, where the amount
of the dividend exceeds 10% of the holder’s tax basis in its stock), any loss on the sale or exchange of such stock, to
the extent of such dividend, will be treated as long-term capital loss. U.S. holders of First Choice common stock
should consult their tax advisors regarding the possible applicability of the extraordinary dividend provisions of the
Code with respect to the pre-merger special dividend and the potential effect of such provisions on any losses realized
with respect to Berkshire Hills Bancorp common stock received in the merger.

In addition, U.S. holders that are corporations should consult their tax advisors regarding the possible availability of a
dividends received deduction and the potential applicability of the extraordinary dividend provisions of the Code with
respect to the pre-merger special dividend.

U.S. holders should consult their tax advisors regarding any alternative characterization of the pre-merger special
dividend, including as consideration received in exchange for their shares of First Choice Bank common stock.

Backup Withholding. Payments of cash (including cash in lieu of a fractional share and the pre-merger special
dividend, if any) to a U.S. holder of First Choice Bank stock may, under certain circumstances, be subject to
information reporting and backup withholding (currently at a rate of 28%) unless such holder provides proof of an
applicable exemption or, in the case of backup withholding, furnishes its taxpayer identification number and otherwise
complies with the backup withholding rules. Any amounts withheld from payments to a U.S. holder of First Choice
Bank stock under the backup withholding rules are not an additional tax and generally will be allowed as a refund or
credit against such holder’s federal income tax liability provided that the holder timely furnishes the required
information to the IRS.

Reporting Requirements. U.S. holders of First Choice Bank stock who receive Berkshire Hills Bancorp common
stock pursuant to the Merger will be required to retain records pertaining to the Merger, and any such holder who,
immediately before the Merger, holds at least 1% (by vote or value) of the outstanding First Choice Bank stock, or
securities of First Choice Bank with a basis for federal income tax purposes of at least $1 million, will be required to
file with its U.S. federal income tax return for the year in which the Merger takes place a statement setting forth
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certain facts relating to the Merger.

The preceding discussion is a summary of the material U.S. federal income tax consequences of the Merger to a
U.S. holder of First Choice Bank stock does not address all potential tax consequences that apply or that may
vary with, or are contingent on, individual circumstances, and should not be construed as tax advice.
Moreover, the discussion does not address any U.S. federal non-income tax or any foreign, state or local tax
consequences of the Merger. Tax matters are very complicated and, accordingly, we strongly urge you to
consult with a tax advisor to determine the particular federal, state, local and foreign income and other tax
consequences to you of the Merger.

Resale of Berkshire Hills Bancorp Common Stock

Shares of Berkshire Hills Bancorp common stock received by First Choice Bank shareholders in the Merger will be
registered under the Securities Act of 1933 and will be freely transferable.

This proxy statement/prospectus does not cover resales of Berkshire Hills Bancorp’s common stock received by any
person who may be deemed to be an affiliate of First Choice Bank or Berkshire Hills Bancorp.
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Interests of Certain Persons in the Merger that are Different from Yours

In considering the recommendation of the First Choice Bank board of directors that you vote to approve the Merger
Agreement, you should be aware that some of First Choice Bank’s officers and directors have employment and other
compensation agreements or economic interests that are different from, or in addition to, those of First Choice Bank
shareholders generally. The First Choice Bank board of directors was aware of and considered these interests, among
other matters, in evaluating and negotiating the Merger Agreement, and in recommending to the shareholders that the
Merger Agreement be approved.

Employment Agreements with First Choice Bank. First Choice Bank previously entered into employment
agreements with each of Howard N. Hall (on November 9, 2014), Joanne O’Donnell (on January 5, 2015), and Lisa M.
Tuccillo (on March 1, 2013). Under the employment agreements, if an executive’s employment is terminated by First
Choice Bank, or any successor, subsequent to the Merger and during the term of his or her employment agreement for
any reason other than cause or the executive’s death, or if the executive resigns for good reason, then the executive will
receive a severance amount equal to one and one-half times his or her base salary (one times base salary for Ms.
O’Donnell). If payable, the cash severance payable to Mr. Hall, Ms. O’Donnell and Ms. Tuccillo is estimated to be
$370,500, $211,000 and $270,000, respectively, less tax withholding. Additionally, Mr. Hall and Ms. O’Donnell would
be entitled to continued health insurance, at no cost to the executive, for eighteen months (twelve months for Ms.
O’Donnell). The employment agreements provide that the cash severance payments, will be paid over a period of
eighteen months in the case of Mr. Hall, a period of twelve months in the case of Ms. O’Donnell, and in a single lump
sum cash payment in the case of Ms. Tuccillo.

Cash Payment for Outstanding Options and Warrants.  Under the terms of the merger agreement, outstanding
options and warrants to purchase First Choice Bank common stock, whether or not vested; will be terminated with a
payment to the holder of the option or warrant, as applicable, of an amount of cash equal to (i) the excess, if any, of
$16.00 over the applicable per share price of the option or warrant, as applicable, (ii) multiplied by the number of
shares of First Choice Bank common stock that the holder could have purchased with the option or warrant, as
applicable, if the holder had exercised the option or warrant, as applicable, immediately prior to the date of the
Merger. Paul E. Fitzgerald, Howard N. Hall, Joanne O’Donnell and Lisa M. Tuccillo who hold 25,000; 10,000; 7,500
and 27,500 stock options, respectively, will receive cash payments of $2,500; $1,000, $750 and $124,025,
respectively, upon termination of the options. Non-employee directors Steven Doerler, Nancy Dudas, Geoffrey
Morsell, Munish Sood, Martin Tuchman, Richard Weise, and Robert Workman will each receive $98,500, $89,200,
$103,015, $95,500, $107,500, $80,500, and $85,300, respectively, in cash upon the termination of the stock options
held by each of them. Additionally, non-employee directors Steven Doerler, Nancy Dudas, Geoffrey Morsell, Munish
Sood, Martin Tuchman, and Richard Weise will each receive a cash payment in exchange for the termination of the
warrants held by each of them in the same manner as all other holders of warrants.

Severance Pay. Under the terms of the Merger Agreement, each person who is an employee of First Choice Bank or a
subsidiary of First Choice Bank and who is terminated for a reason other than cause within twelve months subsequent
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to the date of the Merger or resigns for good reason within twelve months subsequent to the date of the Merger or is
not offered employment as of the date of the Merger, excluding those employees who are entitled to benefits under
employment or change of control arrangements, shall be entitled to severance benefits. The amount of the severance
benefits shall be determined under the applicable employer’s severance plan, First Choice Bank or a subsidiary of First
Choice Bank, or Berkshire Bank’s severance plan if such payments would be more favorable to such person.

Indemnification. Pursuant to the Merger Agreement, Berkshire Hills Bancorp has agreed that it will from and after
the effective time of the Merger, to the fullest extent permitted under applicable law, indemnify, defend and hold
harmless each present and former officer, employee or director of First Choice Bank or any subsidiary of First Choice
Bank against all losses, claims, damages, costs, expenses, liabilities or judgments or amounts that are paid in
settlement of or in connection with any action or investigation arising in whole or in part, out of the fact that such
person is or was an officer, employee or director of First Choice Bank or any subsidiary of First Choice Bank. Any
such claim must pertain to a matter arising, existing or occurring before the effective time of the Merger, regardless of
whether such claim is asserted or claimed before or after the effective time of the Merger.
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Directors’ and Officers’ Insurance. Berkshire Hills Bancorp has further agreed to obtain and fully pay the premiums
for the extension of First Choice Bank’s existing directors’ and officers’ insurance policies, in each case for a claims
reporting or discovery period of at least six years from and after the effective time of the Merger. Berkshire Hills
Bancorp is not required to spend more than 200% of the annual premiums currently paid by First Choice Bank.

Three-Year Retention Agreements. Seven executive officers of First Choice Loan Services entered into three-year
retention agreements with Berkshire Hills Bancorp and Berkshire Bank, which will become effective immediately
prior to the Merger. Each of these executive officers of First Choice Loan Services must remain employed by First
Choice Loan Services in the same capacities as they were on June 24, 2016 through the Merger.

Agreement with Chairman. Concurrent with the execution of the Merger Agreement, Martin Tuchman, First Choice
Bank’s Chairman, entered into an agreement with Berkshire Hills Bancorp, which, among other things, would provide
Berkshire Hills Bancorp a right of first refusal after the Merger on certain sales of Berkshire Hills Bancorp common
stock by Mr. Tuchman and otherwise restricts Mr. Tuchman’s ability to sell shares of Berkshire Hills Bancorp common
stock, influence corporate transactions and management of Berkshire Hills Bancorp, and initiate and support actions
or shareholder proposals not recommended by Berkshire Hills Bancorp’s board of directors. Additionally, during the
36-month term of this agreement, Mr. Tuchman must vote all Berkshire Hills Bancorp common stock beneficially
owned by him in a manner consistent with the recommendations of the board of directors of Berkshire Hills.

Employee Matters

Each person who is an employee of First Choice Bank as of the closing of the Merger 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 Bank on the same basis that it provides such coverage to
Berkshire Bank employees. With respect to any welfare plan or program of First Choice Bank that in the
determination of Berkshire Hills Bancorp provides benefits of the same type as a plan maintained by Berkshire Hills
Bancorp, Berkshire Hills Bancorp may continue the First Choice Bank plan until such employees become eligible for
the Berkshire Hills Bancorp plan so that there is no gap in coverage. Berkshire Hills Bancorp will give credit to
continuing First Choice Bank employees for purposes of Berkshire Bank’s vacation and other paid leave programs for
their accrued and unpaid vacation and/or leave balance with First Choice Bank. Employees of First Choice Bank will
be eligible to participate in the Berkshire Bank 401(k) Plan as of the day following the closing date of the Merger.

Operations of Berkshire Bank after the Merger
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After the Merger of First Choice Bank into Berkshire Bank, Berkshire Bank will continue to operate as a
wholly-owned subsidiary of Berkshire Hills. Certain subsidiaries of First Choice Bank, including First Choice Loan
Services, will become a wholly-owned subsidiary of Berkshire Bank. The senior executive officers of First Choice
Loan Services have entered into agreements with Berkshire Hills Bancorp and Berkshire Bank to remain as officers of
First Choice Loan Services following the Merger. These agreements, among other things, provide for the payment of
an aggregate of $1.5 million in sign-on bonuses to the executive officers, payable in installments at the effective time
and on the first two anniversaries of the effective time, provided the executive officers remain employed on the
payment dates. The current Chief Operating Officer of Berkshire Bank will be appointed President of First Choice
Loan Services upon completion of the Merger.

Agreement with First Choice Bank Chairman

Concurrent with the execution of the Merger Agreement, Martin Tuchman, First Choice Bank’s Chairman, entered into
an agreement with Berkshire Hills. Such agreement provides that for a term of up to 36 months from the date of the
closing of the Merger, Mr. Tuchman generally may not: (i) with certain exceptions, transfer Berkshire Hills Bancorp
common stock beneficially owned unless such transfers are within certain timing and volume limits and if outside
those timing or volume limitations, Berkshire Hills Bancorp is provided the right of first refusal on any sale,
(ii) influence corporate transactions or management of Berkshire Hills Bancorp, or (iii) otherwise initiate
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or support actions or shareholder proposals unless such actions or proposals are approved or recommended by
Berkshire Hills Bancorp’s board of directors. Additionally, during the term of this agreement, Mr. Tuchman must vote
all Berkshire Hills Bancorp common stock beneficially owned in a manner consistent with the recommendations of
the board of directors of Berkshire Hills Bancorp.

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 that is no later than the fifth business day 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 of the Merger, Berkshire Bank will file articles of merger with the Massachusetts
Department of Banking, the Massachusetts Secretary of the Commonwealth and the New Jersey Commissioner of
Banking and Insurance merging First Choice Bank into Berkshire Bank. The Merger will become effective at the time
stated in the articles of merger.

Berkshire Hills Bancorp, Berkshire Bank and First Choice Bank are working to complete the Merger quickly. It is
currently expected that the Merger will be completed in the fourth quarter of 2016. However, because completion of
the Merger is subject to various conditions, the parties cannot be certain of the actual timing.

Conditions to Completing the Merger

The parties’ obligations to consummate the Merger are conditioned on the following:

·

The parties’ representations and warranties contained in the Merger Agreement must be true and correct as of June 24,
2016, and upon the effective time of the Merger (except to the extent made with reference to an earlier date, in which
case only as of such earlier date), except where the failure of any such representation or warranty to be true and
correct (without giving effect to any “materiality,” “material,” “in all material respects” or “material adverse effect” qualifier
or exception, or similar terms or phrases set forth therein) as of the effective time of the Merger (or express earlier
date) would not have a material adverse effect (except for certain representations and warranties made in the Merger
Agreement regarding the organization, capitalization and corporate authority of the parties, which must be true and
correct in all material respects);

·Each party having performed in all material respects all obligations and complied in all material respects with all
agreements or covenants required by the Merger Agreement to be performed or complied with by them at or prior to
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the effective time of the Merger;

·
The parties obtaining any and all permits, authorizations, consents, waivers, clearances or approvals required for the
consummation of the Merger and the acquisition of First Choice Loan Services, the failure of which to obtain would
have a material adverse effect on the parties;

·

No changes, other than changes contemplated by the Merger Agreement, in the business, operations, condition
(financial or otherwise), assets or liabilities of a party to the Merger Agreement and its subsidiaries (regardless of
whether or not such events or changes are inconsistent with the representations and warranties given in the Merger
Agreement) that individually or in the aggregate has had or reasonably would be expected to have a material adverse
effect on such party;

·The Merger Agreement and each transaction contemplated thereby must be approved and adopted by the requisitevotes of the First Choice Bank shareholders;

·
All required regulatory approvals having been received and all waiting periods thereto shall have expired, and such
regulatory approvals shall not have included any condition or requirement that would result in a material adverse
effect or a burdensome condition on either of the parties or their subsidiaries;
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·
None of the parties to the Merger Agreement being subject to any order, decree or injunction, and no statute rule or
regulation having been enacted, entered, promulgated, interpreted, applied or enforced, that enjoins or prohibits the
consummation of the transactions contemplated by the Merger Agreement;

·

The registration statement filed by Berkshire Hills Bancorp with the SEC having been declared effective under the
Securities Act and no stop order suspending the effectiveness of the Merger Registration Statement having been
issued, and no proceedings for that purpose having been initiated or threatened by the SEC, and, if the offer and sale
of Berkshire Hills Bancorp common stock in the Merger is subject to state securities laws if any state, no stop order
of any state securities commissioner;

·

Immediately prior to the effective time of the Merger, specified executive officers of First Choice Loan Services must
have remained employed by First Choice Loan Services in the same capacities as they were on June 24, 2016, and
such officers must have been abiding by, in all material respects, the terms and conditions of the executive
agreements that they previously entered into with Berkshire Hills Bancorp and Berkshire Bank;

·Berkshire Hills Bancorp having filed a notification form with the NYSE to list the additional shares of BerkshireHills Bancorp common stock to be issued in the Merger;

·Each party receiving a tax opinion to the effect that the Merger will be treated for federal income tax purposes as areorganization under Section 368(a) of the Internal Revenue Code;

·No more than 10% of the outstanding shares of First Choice Bank common stock shall have served a written noticeof dissent from the Merger Agreement to First Choice Bank under the New Jersey Banking Act; and

·
Berkshire Hills Bancorp, in its sole discretion, has determined that the liabilities and obligations imposed on First
Choice Bank by the United States Small Business Administration for certain identified loans has been sufficiently
determined or formalized.

Conduct of Business Before the Merger

The Merger Agreement contains various restrictions on the operations of First Choice Bank and Berkshire Hills
Bancorp before the effective time of the Merger. In general, the Merger Agreement obligates First Choice Bank and
Berkshire Hills Bancorp to conduct their businesses in the usual, regular and ordinary course of business and to use
reasonable efforts to preserve intact their business organizations and assets and maintain their rights and franchises.
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In addition, First Choice Bank has agreed that, until completion of the Merger and unless permitted by Berkshire Hills
Bancorp, it will not:

• take any action that would, or is reasonably likely to, prevent the Merger from qualifying as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code;

•change or waive any provision of First Choice Bank’s or First Choice Loan Services’ certificate of incorporation orbylaws, except as required by law;

•

change the number of authorized or issued shares of its capital stock, issue any shares of First Choice Bank common
stock, or issue or grant any right or agreement of any character relating to its authorized or issued capital stock or any
securities convertible into shares of such stock, make any grant or award under the First Choice Bank 2008 Stock
Option Plan or 2010 Equity Incentive Plan, or split, combine or reclassify any shares of capital stock, or declare, set
aside or pay any dividend or other distribution in respect of capital stock, or redeem or otherwise acquire any shares
of capital stock, except that
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(i) First Choice Bank may issue shares of First Choice Bank common stock upon the valid exercise of presently
outstanding First Choice Bank stock options issued under the First Choice Bank Equity Incentive Plan and First
Choice Bank warrants provided that First Choice Bank shall prohibit the exercise of any First Choice Bank stock
option or First Choice Bank warrant beginning on and after the fifth trading day immediately preceding the closing
date of the Merger, (ii) First Choice Bank may issue shares of First Choice Bank common stock upon the valid
exercise of the conversion rights of the First Choice Bank preferred stock, (iii) shall continue to declare and pay
regular monthly cash dividends on First Choice Bank preferred stock, with the total quarterly amount of dividends to
First Choice Bank preferred shareholders not to exceed $386,875 and with payment and record dates consistent with
past practice, (iv) immediately prior to the closing, First Choice Bank may pay a per share dividend to the holders of
First Choice Bank common stock in an aggregate amount not to exceed 35% of core net income in excess of a $14.22
tangible book value per share, provided that the final tangible book value per share exceeds $14.22 per share and First
Choice Bank has a positive core net income, and (v) any First Choice Bank subsidiary may pay dividends to its parent
company (as permitted under applicable law or regulations).

•
enter into, amend in any material respect or terminate any material contract or agreement (including without limitation
any outstanding mortgage servicing agreement or settlement agreement with respect to litigation) in excess of
$100,000, except in the ordinary course of business or as contemplated by the Merger Agreement;

• make application for the opening or closing of any, or open or close any, branch or automated banking facility;

•

grant or agree to pay any bonus (discretionary or otherwise), 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 current 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 (4%) in the
aggregate or (iii) as otherwise contemplated by the Merger Agreement. Neither First Choice Bank nor any First
Choice Bank subsidiary shall hire or promote any employee to a rank having a title of vice president or other more
senior rank or hire any new employee at an annual rate of compensation in excess of $75,000 (excluding
commissions); provided, however, that that neither First Choice Bank nor any First Choice Bank subsidiary shall hire
any new employee without first seeking to fill any position internally. Neither First Choice Bank nor or any First
Choice Bank subsidiary shall pay expenses of any employee or director for attending conventions held after June 24,
2016;

•

except as agreed to by the parties, enter into or, except as may be required by law or any such plan or agreement or by
the terms of the Merger Agreement and the transactions contemplated therein, modify any pension, retirement, stock
option, stock purchase, stock appreciation right, stock grant, savings, profit sharing, deferred compensation,
supplemental retirement, consulting, bonus, group insurance or other employee benefit, incentive or welfare contract,
plan or arrangement, or any trust agreement related thereto, in respect of any of its directors, officers or employees, or
make any contributions to any defined contribution or defined benefit plan not in the ordinary course of business
consistent with past practice and provided further that First Choice Bank and First Choice Loan Services may not
make any discretionary contributions to the First Choice Bank 401(k) Plan;
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•

merge or consolidate First Choice Bank or any First Choice Bank subsidiary with any other person; sell or lease all or
any substantial portion of the assets or business of First Choice Bank or First Choice Loan Services; make any
acquisition of all or any substantial portion of the business or assets of any other person other than in connection with
foreclosures, settlements in lieu of foreclosure, troubled loan or debt restructuring, or the collection of any loan or
credit arrangement between First Choice Bank or First Choice Loan Services and any other person; enter into a
purchase and assumption transaction with respect to deposits and liabilities; incur deposit liabilities, other than
liabilities
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incurred in the ordinary course of business consistent with past practice; permit the revocation or surrender by First
Choice Bank of its certificate of authority to maintain, or file an application for the relocation of, any existing branch
office, or file an application for a certificate of authority to establish a new branch office; permit the revocation or
surrender by First Choice Loan Services of its certificate of authority to maintain, or file an application for the
relocation of, any existing loan production office, or file an application for a certificate of authority to establish a new
loan production office;

•

except as agreed to by the parties, sell or otherwise dispose of any asset of First Choice Bank or any First Choice
Bank subsidiary, including loans and securities, other than in the ordinary course of business consistent with past
practice; except for transactions with the FHLB, subject any asset of First Choice Bank or of any First Choice Bank
subsidiary to a lien, pledge, security interest or other encumbrance (other than in connection with deposits, repurchase
agreements, bankers acceptances, pledges in connection with acceptance of governmental deposits, and transactions in
“federal funds” and the satisfaction of legal requirements in the exercise of trust powers) other than in the ordinary
course of business consistent with past practice; incur any indebtedness for borrowed money (or guarantee any
indebtedness for borrowed money), except in the ordinary course of business consistent with past practice;

•

change its ordinary and customary methods, practices or principles of accounting, including but not limited to, make
any reduction in its allowance for loan losses, make any negative provisions for loan losses, recognize unrealized gain
or loss on securities, and deferral of any obligation due in the ordinary course of business, except as may be required
from time to time by any bank regulator responsible for regulating First Choice Bank or any First Choice Bank
subsidiary;

•waive, release, grant or transfer any rights of value or modify or change any existing agreement or indebtedness towhich First Choice Bank or any First Choice Bank subsidiary is a party;

•

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 $3,000,000, in the case of U. S.
Treasury and other U. S. Government agencies bonds, including mortgage-backed securities, and $1,000,000 in the
case of all other bonds, (iii) which will, when combined with all other securities of First Choice Bank, result in a
weighted average duration of not more than four (4) years and (iv) otherwise in the ordinary course of business
consistent with past practice;

•except as specifically provided below, and except for commitments issued prior to June 24, 2016, which have not yet
expired and which have been disclosed to Berkshire Bank, and the renewal of existing lines of credit, make any new
loan or other credit facility commitment (including without limitation, lines of credit and letters of credit) (i) in an
amount in excess of $5.0 million for commercial loans, $750,000 for residential loans and $200,000 for home equity
loans or lines of credit, (ii) that involves an exception to policy or (iii) other than as qualified in subsection (i) for a
one- to four-family residential real estate loan that is not eligible for sale in the secondary market to Fannie Mae or
Freddie Mac or other investor to which First Choice Loan Services sells such loans in the ordinary course of business
consistent with past practice; provided that Berkshire Hills Bancorp shall have been deemed to have consented to any
loan in excess of such amount or otherwise not permitted by this section if Berkshire Hills Bancorp does not object to
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any such proposed loan within three business days of receipt by Berkshire Hills Bancorp of a request by First Choice
Bank to exceed such limit along with all financial or other data that Berkshire Hills Bancorp may reasonably request
in order to evaluate such loan;

•enter into, renew, extend or modify any other transaction (other than a deposit transaction) with any affiliate of FirstChoice Bank;
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•

enter into any futures contracts, options, interest rate caps, interest rate floors, interest rate exchange agreements or
other agreements or take any other action for purposes of hedging the exposure of its interest-earning assets and
interest-bearing liabilities to changes in market rates of interest, other than with respect to the asset pipeline in the
ordinary course of business consistent with past practices;

•
First Choice Bank and each First Choice Bank subsidiary shall manage the asset pipeline in the ordinary course of
business consistent with past practice and shall consult with the Bank with respect to all hedging transactions
pertaining to the asset pipeline;

•
except for the execution of the Merger Agreement, and actions taken or which will be taken in accordance with the
Merger Agreement and performance thereunder, take any action that would give rise to a right of payment to any
individual under any employment agreement;

•

make any change in policies in existence on June 24, 2016, with regard to: the extension of credit, or the
establishment of reserves with respect to the possible loss thereon or the charge off of losses incurred thereon;
investments; asset/liability management; or other banking policies except as may be required by changes in applicable
law or regulations, GAAP or regulatory accounting principles or by a Bank Regulator;

•
except for the execution of the Merger Agreement, and the transactions contemplated by the Merger Agreement and
any terminations of employment, take any action that would give rise to an acceleration of the right to payment to any
individual under any First Choice Bank and First Choice Loan Services benefit plan;

•make any capital expenditures in excess of $25,000 individually or $100,000 in the aggregate, other than forpreviously binding commitments;

•except as previously disclosed, purchase or otherwise acquire, or sell or otherwise dispose of, any assets or incur anyliabilities other than in the ordinary course of business consistent with past practices and policies;

•

except for existing commitments to sell any participation interest in any loan, sell any participation interest in any
loan (other than sales of loans secured by one- to four-family real estate that are consistent with past practice) unless
Berkshire Hills Bancorp has been given the first opportunity and a reasonable time to purchase any loan participation
being sold, or purchase any participation interest in any loan other than purchases of participation interests from
Berkshire Hills Bancorp;

•

undertake or enter into any lease, contract or other commitment for its account, other than in the ordinary course of
providing credit to customers as part of its banking business, involving a payment by First Choice Bank or any First
Choice Bank subsidiary of more than $25,000 annually, or containing any financial commitment extending beyond
twelve (12) months from June 24, 2016;
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•

pay, discharge, settle or compromise any claim, action, litigation, arbitration or proceeding, other than any such
payment, discharge, settlement or compromise in the ordinary course of business consistent with past practice that
involves solely money damages in the amount not in excess of $25,000 individually or $50,000 in the aggregate, and
that does not create negative precedent for other pending or potential claims, actions, litigation, arbitration or
proceedings;

•

foreclose upon or take a deed or title to any commercial real estate without having a Phase I environmental
assessment of the property conducted as of a reasonably current date and, in the event such Phase I environmental
assessment of the property indicates the presence of materials of environmental concern, providing notice to Berkshire
Hills Bancorp thereof prior to final sale;
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•purchase or sell any mortgage loan servicing rights other than in the ordinary course of business consistent with pastpractice;

•

issue any broadly distributed communication to employees relating to post-closing employment, benefit or
compensation information without the prior consent of Berkshire Hills Bancorp (which shall not be unreasonably
withheld, conditioned or delayed) or issue any broadly distributed communication of a general nature to customers
without the prior approval of Berkshire Hills Bancorp (which shall not be unreasonably withheld, conditioned or
delayed), except as required by law or for communications in the ordinary course of business consistent with past
practice that do not relate to the Merger or other transactions contemplated hereby;

•
make, change or rescind any material election concerning taxes or tax returns, file any amended tax return, enter into
any closing agreement with respect to taxes, settle or compromise any material tax claim or assessment or surrender
any right to claim a refund of taxes or obtain any tax ruling;

•enter into any modification of a residential mortgage loan available for sale that, as of June 24, 2016, has been closedand funded, but has not been purchased by a secondary market investor; or

• enter into any contract with respect to, or otherwise agree or commit to do, any of the foregoing.

In addition to these covenants, the Merger Agreement contains various other customary covenants, including, among
other things, access to information, each party’s efforts to cause its representations and warranties to be true and correct
on the closing date of the Merger and each party’s agreement to take no action that would cause the Merger to fail to
qualify as a tax-free reorganization.

Representations and Warranties Made by the Parties in the Merger Agreement

Each of the parties 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 Annex A. The representations and warranties must be true and correct through the
effective time of the Merger, except where the failure of any such representation or warranty to be true and correct as
of the effective time of the Merger would not have a material adverse effect (except for certain representations and
warranties made in the Merger Agreement regarding the organization, capitalization and corporate authority of the
parties, which must be true and correct in all material respects). 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

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

149



subject to limitations agreed to by the contracting parties, including qualifications 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 knowledge and materiality
applicable to the contracting parties that differ from those applicable to investors as statements of factual information.

Each of the parties 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;

· governmental filings and consents necessary to complete the Merger;
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· financial statements;

· tax matters;

· legal proceedings;

· compliance with applicable laws;

· employee and labor matters, and benefit plans;

· truthfulness of information provided for governmental filings;

· the approval of the Merger Agreement and related transactions by each party’s boards of directors;

· risk management instruments;

· fairness opinions;

· related party transactions;

· real and personal property, and insurance matters;

· the absence of any event or action that would constitute a material adverse effect since December 31, 2015;

· broker or financial advisor fees;

· each party’s duties regarding its operations as a fiduciary; and

· internal controls.

In addition, First Choice Bank has made other representations and warranties about itself to Berkshire Hills Bancorp
as to:

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

151



· material contracts;

· intellectual property;

· environmental liabilities;

· loan portfolio;

· brokered deposits;

· no obligation to register securities under the Securities Act;

· matters related to bank owned life insurance; and

· First Choice Bank’s stock transfer records.

In addition, Berkshire Hills Bancorp has made other representations and warranties about its respective entities to First
Choice Bank as to:
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· previous documents filed with the SEC;

· sufficient funds to cover the cash consideration at closing; and

·Berkshire Hills Bancorp common stock to be issued at closing will be duly authorized, validly issued, fully paid andnon-assessable and subject to no preemptive rights.

The representations and warranties of each of Berkshire Hills Bancorp and First Choice Bank will expire upon the
effective time of the Merger.

Regulatory Approvals Required for the Merger

General. First Choice Bank and Berkshire Hills Bancorp have agreed to use all reasonable efforts to obtain all
permits, consents, approvals and authorizations of all third parties and governmental entities that are necessary or
advisable to consummate the Merger, which will include the approvals of the Federal Deposit Insurance Corporation,
New Jersey Commissioner of Banking and Insurance and the Massachusetts Commissioner of Banks. Berkshire Hills
Bancorp has filed the application or notice materials necessary to obtain these regulatory approvals. The Merger
cannot be completed without such approvals. Berkshire Hills Bancorp and First Choice Bank cannot assure you that
all of the required regulatory approvals will be obtained, when they will be received or whether there will be
conditions in the approvals or any litigation challenging the approvals. Berkshire Hills Bancorp and First Choice Bank
also cannot assure you that the United States Department of Justice or any state attorney general will not attempt to
challenge the Merger on antitrust grounds, or what the outcome will be if such a challenge is made.

Berkshire Hills Bancorp and First Choice Bank are not aware of any material governmental approvals or actions that
are required prior to the Merger other than those described herein. Berkshire Hills Bancorp and First Choice Bank
presently contemplate that each will seek any additional governmental approvals or actions that may be required in
addition to those requests for approvals currently pending; however, Berkshire Hills Bancorp and First Choice Bank
cannot assure you that any such additional approvals or actions will be obtained.

Federal Deposit Insurance Corporation. The Merger is subject to approval by the Federal Deposit Insurance
Corporation pursuant to the Federal Bank Merger Act. The Federal Deposit Insurance Corporation may not approve
any transaction that would result in a monopoly or otherwise substantially lessen competition or restrain trade, unless
it finds that the anti-competitive effects of the transaction are clearly outweighed by the public interest. In addition,
the Federal Deposit Insurance Corporation considers the financial and managerial resources and future prospects of
the institutions involved and the convenience and needs of the communities to be served. Under the Community
Reinvestment Act, the Federal Deposit Insurance Corporation must take into account the record of performance of
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each company in meeting the credit needs of its entire communities, including low and moderate income
neighborhoods, served by each company. Berkshire Bank and First Choice Bank each has a satisfactory CRA rating.
The Federal Deposit Insurance Corporation also must consider the effectiveness of each institution involved in the
proposed transaction in combating money-laundering activities, as well as any risk to the financial stability of the
banking or financial systems of the United States.

Federal law requires publication of notice of, and the opportunity for public comment on, the applications submitted
by Berkshire Hills Bancorp and Berkshire Bank for approval of the Merger and authorizes the Federal Deposit
Insurance Corporation 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 Federal Deposit Insurance Corporation, 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 the Federal
Deposit Insurance Corporation’s 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 Federal
Deposit Insurance Corporation, and thus it is possible that the Department of Justice could reach a different
conclusion than the Federal Deposit Insurance Corporation regarding the Merger’s competitive effects.
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New Jersey Commissioner of Banking and Insurance. The Merger is subject to the approval of the New Jersey
Commissioner of Banking and Insurance under the New Jersey Banking Act. In determining whether to approve the
application, the New Jersey Commissioner of Banking and Insurance will consider, among other factors, whether the
Merger will be in the public interest and conforms to the New Jersey Banking Act.

Massachusetts Commissioner of Banks. The Merger is also subject to the approval of the Massachusetts
Commissioner of Banks pursuant to Massachusetts law. In determining whether to approve the application, the
Commissioner of Banks will consider, among other factors, whether competition among banking institutions will be
unreasonably affected, whether public convenience and advantage will be promoted and whether the Merger will
result in “net new benefits” within the resulting institution’s Community Reinvestment Act assessment area.

No Solicitation

Until the Merger is completed or the Merger Agreement is terminated, First Choice Bank has agreed that it, its
subsidiaries, its officers, directors, employees, representatives, agents and affiliates will not:

·

directly or indirectly initiate, solicit, induce or knowingly encourage any inquiries or the making of any proposal that
constitutes, or may reasonably be expected to lead to, any acquisition of First Choice Bank, whether by merger,
acquisition of 25% or more of First Choice Bank’s capital stock or 25% or more of the assets of First Choice Bank or
otherwise;

· enter into or maintain or continue discussions or negotiations regarding any such acquisition proposal; or

· obtain any such acquisition proposal or agree to or endorse any such acquisition proposal.

First Choice Bank may, however, furnish information regarding First Choice Bank to, or enter into discussions or
negotiations with, any person or entity in response to an unsolicited acquisition proposal by such person or entity if
and only to the extent that:

· such acquisition proposal did not result from a breach of the “No Solicitation” section of the Merger Agreement;

·First Choice Bank’s board of directors determines in good faith, after consultation with its financial and legal advisors,
that such unsolicited proposal, if consummated, is reasonably likely to result in a transaction more favorable to First
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Choice Bank’s shareholders from a financial point of view than the merger with Berkshire Hills Bancorp and is
reasonably likely to be completed in accordance with its terms;

·
First Choice Bank receives for the person presenting the unsolicited acquisition proposal an executed confidentiality
agreement in form and substance identical in all material respects to the confidentiality agreement between Berkshire
Hills Bancorp and First Choice Bank; and

· the First Choice Bank special meeting of shareholders has not yet occurred.

Nothing contained in the Merger Agreement prohibits First Choice Bank or its representatives from (a) informing any
person of the existence of the provisions of the “No Solicitation” section of the Merger Agreement, (b) contacting any
person solely to clarify the terms and conditions of an acquisition proposal or (c) otherwise disclosing any information
to the First Choice Bank shareholders that the First Choice Bank board of directors determines in good faith (after
consultation with its legal counsel) it must disclose in order not to breach its fiduciary duties to such shareholders.

First Choice Bank must promptly, but in no event later than one calendar day, notify Berkshire Hills Bancorp of any
inquires, proposals or offers received by, any information requested from, or any discussions or negotiations sought to
be initiated or continued with it or any of its representative regarding an acquisition proposal, indicating in connection
with such notice the material terms of, and the name of the person making, any such inquires, proposals or offers.
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Terminating the Merger Agreement

The Merger Agreement may be terminated prior to the closing, before or after approval by First Choice Bank’s
shareholders, as follows:

· by mutual written agreement of Berkshire Hills Bancorp and First Choice Bank;

·
by either Berkshire Hills Bancorp or First Choice Bank if the closing of the Merger has not occurred on or before
June 30, 2017, and such failure to close is not due to the terminating party’s material breach of any representation,
warranty, covenant or other agreement contained in the Merger Agreement;

·by Berkshire Hills Bancorp or First Choice Bank if the shareholders of First Choice Bank have voted at the specialshareholders’ meeting and do not approve the Merger Agreement;

·

by a non-breaching party if the other party breaches any covenants, agreements, representations or warranties
contained in the Merger Agreement and such breach, together with all other such breaches, would entitle the
terminating party not to consummate the transactions contemplated by the Merger Agreement, and if such breach has
not been cured within thirty days after written notice from the terminating party;

·by either party if any required regulatory approvals for consummation of the Merger are not obtained or any court orother governmental authority issues a final order or other action prohibiting the Merger;

·

by Berkshire Hills Bancorp if (a) First Choice Bank receives a “superior proposal,” as defined in the Merger
Agreement, and the First Choice Bank board of directors enters into an acquisition agreement with respect to the
superior proposal, withdraws its recommendation of the Merger Agreement, fails to make such recommendation or
modifies or qualifies its recommendation in a manner adverse to Berkshire Hills Bancorp, (b) either (i) the First
Choice Bank board or directors submits the Merger Agreement to its shareholders without a recommendation for
approval or (ii) the First Choice Bank board of directors withdraws, qualifies or adversely modifies its
recommendation of the Merger Agreement to the First Choice Bank shareholders (or publicly proposes or resolves to
do so), and (c) the First Choice Bank shareholders do not approve the Merger Agreement; or

·

by First Choice Bank in order to accept a superior proposal, as defined in the Merger Agreement, which has been
received and considered by First Choice Bank in compliance with the applicable terms of the Merger Agreement,
provided that First Choice Bank has notified Berkshire Hills Bancorp in accordance with the Merger Agreement of
such superior proposal and has given Berkshire Hills Bancorp the opportunity during a period of three business days
following delivery of the notice to negotiate amendments to the Merger Agreement which would permit First Choice
Bank to proceed with the proposed merger with Berkshire Hills.
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If the Merger Agreement is terminated, under either of the latter two scenarios described above, First Choice Bank
shall pay to Berkshire Hills Bancorp a fee of $4.1 million. The fee would also be payable to Berkshire Hills Bancorp if
First Choice Bank enters into a merger agreement with a third party within one year of (a) the termination of the
Merger Agreement by Berkshire Hills Bancorp due to a breach by First Choice Bank after the occurrence of a bona
fide acquisition proposal has been publicly announced or otherwise made known to the senior management or board
of directors of First Choice Bank, or (b) the termination of the Merger Agreement by any party due to the failure of
the shareholders of First Choice Bank to approve the Merger Agreement at the special meeting after the occurrence of
an acquisition proposal has been publicly announced or otherwise made known to the shareholders of First Choice
Bank.

Additionally, First Choice Bank may terminate the Merger Agreement at any time during the five business-day period
commencing on the first date on which all regulatory approvals (and waivers, if applicable) necessary for
consummation of the Merger have been received (disregarding any waiting period) (the “Determination Date”), if both
of the following conditions are satisfied:
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·
the number attained by dividing the average of the daily closing sales prices of one share of Berkshire Hills Bancorp
common stock for the ten consecutive trading days immediately preceding the Determination Date (the “Average
Closing Price”) is less than $21.52 (the “Berkshire Hills Ratio”); and

·

the number obtained by dividing the Berkshire Hills Ratio by $26.91 is less than the number obtained by dividing the
sum of the daily average closing prices of the KBW Regional Bank Index for the ten consecutive trading days
immediately preceding the Determination Date (the “Final Index Price”) by the average of the daily closing price of the
KBW Regional Bank Index for the ten consecutive trading days immediately preceding the Determination Date (the
“Index Price”) minus 0.20 (the “Index Ratio”).

If First Choice Bank elects to exercise its termination right as described above, it must give prompt written notice to
Berkshire Hills. During the five business-day period commencing with its receipt of such notice, Berkshire Hills
Bancorp shall have the option to increase the consideration to be received by the holders of First Choice Bank
common stock by increasing the exchange ratio from 0.5773 to a number obtained by dividing $15.54 by the greater
of (i) $21.53 or (ii) the product obtained by multiplying the Index Ratio by $26.91. If within such five business-day
period, Berkshire Hills Bancorp delivers written notice to First Choice Bank 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 the Merger Agreement shall remain in full force and effect in accordance with its terms.

Because the formula is dependent on the future price of Berkshire Hills Bancorp’s common stock and that of the KBW
Regional Bank Index, it is not possible to determine what the adjusted exchange ratio would be at this time, but, in
general, the ratio would be increased and, consequently, more shares of Berkshire Hills Bancorp common stock
issued, to take into account the extent of the decline in the value of Berkshire Hills Bancorp’s common stock as
compared to the changes in the value of the common stock of the KBW Regional Bank Index.

Changing the Terms of the Merger Agreement

The parties may amend the Merger Agreement at any time before or after approval of the Merger Agreement by First
Choice Bank shareholders. However, after such shareholder approval, no amendment may be made without the
approval of First Choice Bank’s shareholders if it reduces the amount or value, or changes the form of, the merger
consideration to be delivered to First Choice Bank shareholders pursuant to the Merger Agreement.

The parties may waive any of their conditions to closing, unless they may not be waived under law.

Expenses
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Except as specifically provided in the Merger Agreement, each of Berkshire Hills Bancorp and First Choice Bank will
pay its own costs and expenses incurred in connection with the Merger.
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DESCRIPTION OF BERKSHIRE HILLS BANCORP, INC. CAPITAL STOCK

The following summary describes the material terms of Berkshire Hills Bancorp’s capital stock and is subject to, and
qualified by, Berkshire Hills Bancorp’s certificate of incorporation and bylaws and the Delaware General Corporation
Law. See “Where You Can Find More Information” as to how to obtain a copy of Berkshire Hills Bancorp’s certificate
of incorporation and bylaws.

General

Berkshire Hills Bancorp is authorized to issue 50,000,000 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 October 19, 2016, 31,142,712
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
shareholders. Holders of common stock are not entitled to cumulate their votes in the election of directors. However,
Berkshire Hills Bancorp’s certificate of incorporation provides that a record owner of Berkshire Hills Bancorp’s
common stock who beneficially owns, either directly or indirectly, in excess of 10% of Berkshire Hills Bancorp’s
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 Bancorp’s flexibility to issue additional shares of common
stock in connection with Berkshire Hills Bancorp’s 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 Bancorp’s board of directors from assets legally available therefor, after payment of all dividends on preferred
stock, if any is outstanding. Under the Delaware General Corporation Law, Berkshire Hills Bancorp may pay
dividends out of surplus or net profits for the fiscal year in which declared and/or the preceding fiscal year, even if its
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surplus accounts are in a deficit position. Dividends paid by Berkshire Bank have historically been the primary
operating source of funds available to Berkshire Hills Bancorp, and historic financing sources have included senior
and subordinated debt and the issuance of trust preferred securities, preferred stock and common stock. Berkshire
Hills Bancorp 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 shareholders, the repurchase of
its common stock and for other needs. Berkshire Hills Bancorp’s 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 Bancorp’s earnings, financial condition and capital
requirements, as well as regulatory limitations and such other factors as Berkshire Hills Bancorp’s board of directors
deems relevant.

Berkshire Hills Bancorp’s principal assets and sources of income consist of investments in its operating subsidiaries,
which are separate and distinct legal entities.  

Liquidation. Upon liquidation, dissolution or the winding up of the affairs of Berkshire Hills Bancorp, holders of
common stock are entitled to receive their pro rata portion of the remaining assets of Berkshire Hills Bancorp after the
holders of Berkshire Hills Bancorp’s preferred stock, if any, have been paid in full any sums to which they may be
entitled.

Preferred Stock

Berkshire Hills Bancorp’s certificate of incorporation authorizes its board of directors, without shareholder 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
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terms. The issuance of preferred stock, while providing flexibility in connection with possible 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 Bancorp’s control.

Certain Certificate of Incorporation and Bylaw Provisions Affecting Stock

Berkshire Hills Bancorp’s certificate of incorporation and bylaws contain several provisions that may make Berkshire
Hills Bancorp a less attractive target for an acquisition of control by anyone who does not have the support of
Berkshire Hills Bancorp’s board of directors. Such provisions include, among other things, the requirement of a
supermajority vote of shareholders 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 shareholder actions may only be taken at a meeting and may not be taken by unanimous written
shareholder consent. The foregoing is qualified in its entirety by reference to Berkshire Hills Bancorp’s certificate of
incorporation and bylaws.

Restrictions on Ownership

Under the federal Change in Bank Control Act, a notice must be submitted to the Federal Reserve if any person
(including a company), or group acting in concert, seeks to acquire “control” of a bank holding company or savings
association. An acquisition of “control” can occur upon the acquisition of 10% or more of the voting stock of a bank
holding company or depository institution or as otherwise defined by the Board of Governors of the Federal Reserve
System. Under the Change in Bank Control Act, the Board of Governors of the Federal Reserve System 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 bank holding company.

Transfer Agent and Registrar

The Transfer Agent and Registrar for Berkshire Hills Bancorp’s common stock is Broadridge Financial Solutions, Inc.,
Brentwood, New Jersey.
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COMPARISON OF RIGHTS OF SHAREHOLDERS

The rights of shareholders of Berkshire Hills Bancorp are currently governed by Berkshire Hills Bancorp’s certificate
of incorporation, bylaws and applicable provisions of the Delaware General Corporation Law. The rights of
shareholders of First Choice Bank are currently governed by First Choice Bank’s certificate of incorporation, bylaws
and applicable provisions of the New Jersey Banking Act. Furthermore, the rights of a shareholder of First Choice
Bank preferred stock is also governed by the certificates of designation for the preferred stock. If the Merger is
completed, First Choice Bank shareholders who receive Berkshire Hills Bancorp common stock will become
Berkshire Hills Bancorp shareholders and their rights will thereafter be governed by Berkshire Hills Bancorp’s
certificate of incorporation and bylaws and the Delaware General Corporation Law.

The following is a summary of the material differences between the rights of a First Choice Bank shareholder and the
rights of a Berkshire Hills Bancorp shareholder. This summary is not a complete statement of the differences between
the rights of First Choice Bank shareholders and the rights of Berkshire Hills Bancorp shareholders and is qualified in
its entirety by reference to the governing law of each corporation, the certificate of incorporation and bylaws of each
corporation, and the certificate of designation for each series of First Choice Bank preferred stock. Copies of
Berkshire Hills Bancorp’s certificate of incorporation and bylaws are on file with the Securities and Exchange
Commission and are also available upon written request addressed to Corporate Secretary, Berkshire Hills Bancorp,
Inc., 24 North Street, Pittsfield, Massachusetts 01201.

Authorized Stock
Berkshire Hills Bancorp First Choice Bank
·     The Berkshire Hills Bancorp certificate of
incorporation authorizes 51,000,000 shares of
capital stock, consisting of 50,000,000 shares of
common stock, $0.01 par value, and 1,000,000
shares of preferred stock, $0.01 par value.

·     As of October 19, 2016, there were
31,142,712 shares of Berkshire Hills Bancorp
common stock issued and outstanding.

·     As of October 19, 2016, there were no
shares of preferred stock issued and
outstanding.

·     The First Choice Bank certificate of incorporation authorizes
25,000,000 shares of common stock, $5.00 par value, and 5,000,000
shares of preferred stock, $2.00 par value.

·     As of October 19, 2016, there were 3,207,493 shares of First
Choice Bank common stock issued and outstanding.

·     As of October 19, 2016, there were 51,000 shares of preferred
stock issued and outstanding (7,500 shares of Series A convertible
preferred stock, 15,000 shares of Series B convertible preferred
stock, 6,000 shares of Series C convertible preferred stock, 10,000
shares of Series D convertible preferred stock and 12,500 shares of
Series E convertible preferred stock).
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Voting Rights
Berkshire Hills
Bancorp First Choice Bank

·     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.

·     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.

·     Except as provided in the certificate of incorporation and the certificates of designation,
the holders of the common stock exclusively possess all voting power.

·     Each share of common stock is entitled to one vote.

·     Holders of common stock may not cumulate their votes for the election of directors.

·     The certificate of incorporation provides that the board of directors is authorized, without
further approval of shareholders, to determine whether a class or series of preferred stock will
have voting rights and the terms of such voting rights.

·     Holders of preferred stock do not have a right to vote at any meeting of shareholders or
otherwise and are not entitled to notice of any such meeting, except that First Choice Bank
shall not, without first obtaining the approval of the holders of at least a majority of the then
issued and outstanding preferred stock of such a series of preferred stock, each such series
voting together as a single class, (a) amend, repeal or add any provisions to such series’
certificate of designation or to First Choice Bank’s certificate of incorporation that would
adversely alter or change the rights, preferences or privileges of such series, (b) authorize or
issues shares of any class or series having preference or priority equal to or superior to such
series, (c) reclassify any shares of common stock into any shares having a preference or
priority superior to or on a parity with such series. In addition, in the event of any proposed
merger, consolidation or sale, the holders of the then issued and outstanding stock of a series
of preferred stock shall have the right to vote, each such series as a single class, to determine
by a majority vote whether such merger, consolidation or sale shall not be deemed a
liquidation event.
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Preemptive Rights
Berkshire Hills Bancorp First Choice Bank

·     Shareholders do not
have a preemptive right to
acquire Berkshire Hills
Bancorp’s issued shares.

·      Unless such right is waived, upon an increase of the capital stock of First Choice Bank
by an issue of additional shares, every shareholder shall have a right to purchase that
proportion of the shares to be issued which the par value of the stock held by him or her
bears to the aggregate par value of the capital stock of First Choice Bank before such
increase, at such price, which may be in excess of par value, and within such time as shall
be fixed by the resolution of the board of directors providing for the issue of such stock;
provided, however, that authorized but unissued stock may be issued without first being
offered to existing stockholders.

Required Vote for Authorization of Certain Actions
Berkshire Hills Bancorp First Choice Bank
·     At least 80% of the outstanding shares of voting stock must approve certain
business combinations involving an interested shareholder or any affiliate of an
interested shareholder. However, if a majority of directors not affiliated with the
interested shareholder approves the business combination or certain pricing criteria
are satisfied, a majority vote of the outstanding shares is sufficient to approve a
business combination.

·     The board of directors
must authorize the execution
of a merger agreement and
the Merger must be approved
by at least two-thirds of the
capital stock entitled to vote.

Dividends
Berkshire Hills Bancorp First Choice Bank

·     Holders of common stock are
entitled, when declared by the
Berkshire Hills Bancorp board of
directors, to receive dividends, subject
to the rights of holders of preferred
stock.

·     Holders of common stock are entitled, when declared by the First Choice
Bank board of directors, to receive dividends, subject to the rights of holders
of preferred stock. No dividend may be declared or paid on any common stock
or other stock that is junior to preferred stock unless full dividends for the
most recently completed dividend period are paid on all outstanding shares of
preferred stock.

·     Holders of preferred stock are entitled, when declared by the First Choice
Bank board of directors, to receive noncumulative dividends at the annual
rates of 3.0%, 3.0%, 3.5%, 3.5% and 2.5%, respectively, on the stated value of
the Series A, B, C, D and E preferred stock.

Shareholders’ Meetings
Berkshire Hills Bancorp First Choice Bank
·     Berkshire Hills Bancorp must deliver written notice of
a meeting and, in the case of a special

·     For an annual or special meeting, First Choice Bank
must deliver a notice describing the place,
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meeting, a description of its purpose no fewer than ten days and no more than
60 days before the meeting to each shareholder entitled to vote.

·     Subject to the rights of any holders of preferred stock, special meetings
may be called only by the board of directors.

·     For purposes of determining shareholders 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.

·     The board of directors or any shareholder entitled to vote may nominate
directors for election or propose new business.

·     To nominate a director or propose new business, shareholders must give
written notice to the Secretary of Berkshire Hills Bancorp not less than 90
days before the meeting. However, if Berkshire Hills Bancorp gives less than
100 days’ notice or prior public disclosure of the meeting, written notice of the
shareholder proposal or nomination must be delivered to the Secretary not
later than ten days following the date notice of the meeting was mailed to
shareholders or public disclosure of the meeting was made. Each notice given
by a shareholder 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 shareholder making the nomination or proposal.

date, hour and purpose of the meeting
no fewer than ten days and no more
than 60 days before the meeting to
each shareholder entitled to vote.

The notice for an annual meeting must
also be published once in the Trenton
Times or in another newspaper
published and circulated in the
municipality of First Choice Bank’s
principal office not less than ten days
prior to the date fixed for such annual
meeting.

The New Jersey Banking Act provides
that if the approval of a merger
agreement is to be considered at a
meeting of shareholders, a notice
describing the place, date, hour and
purpose of the meeting must be
delivered no fewer than 20 days before
such meeting to each shareholder
entitled to vote.

Special meetings may be called at any
time by the board of directors, the
president or by the holders of not less
than 10% of all outstanding shares of
First Choice Bank entitled to vote at
the meeting.

For purposes of determining
shareholders entitled to vote at a
meeting, the board of directors may
fix a record date that is not more than
60 days before the meeting.
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Action by Shareholders without a Meeting
Berkshire Hills Bancorp First Choice Bank

·     Action taken at an annual or special meeting of
shareholders must be effected at a duly called meeting and
may not be effected by written consent of shareholders.

·     Any action required or permitted to be taken at
a  meeting of shareholders, may be taken without a
 meeting if all shareholders entitled to vote thereon
 consent thereto in writing.
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Board of Directors
Berkshire Hills Bancorp First Choice Bank
·     The bylaws provide that the
number of directors, to be designated
by the board of directors, shall not
exceed 15.

·     The board of directors is divided
into three classes as equal in number
as possible, with approximately
one-third of the directors elected at
each annual meeting.

·     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.

·     The certificate of incorporation provides that the number of directors shall
be no less than five and no more than 25. The bylaws state that the exact
number within such limits shall be fixed from time to time by resolution of a
majority of the full board of directors or by resolution of the shareholders at any
meeting at which directors are elected.

·     The board of directors is divided into three classes as equal in number as
possible, with approximately one-third of the directors elected at each annual
meeting.

·     The board of directors is elected at the annual meeting of shareholders.

·     When an increase in the number of directors is authorized, the newly created
directorships will be filled by the shareholders; provided, however, that the
board of directors may, between annual meetings, increase the number of
directors by not more than two, and may appoint persons to fill the vacancies so
created. Any other vacancy occurring in the board of directors may be filled by
the affirmative vote of a majority of the remaining directors.

Director Stock Ownership Requirement
Berkshire Hills Bancorp First Choice Bank
·     Berkshire Hills Bancorp’s directors are not subject to any stock ownership
requirement under its charter and bylaws. However, Berkshire Hills Bancorp’s
Stock Ownership Guidelines, an internal corporate governance best practice,
provide that its directors are required to maintain a minimum investment in
Berkshire Hills Bancorp common stock equivalent to 4x the annual cash retainer
paid to directors for their board service.  

Each director of First Choice Bank
must own not less than $500 par
value, book value or fair market
value of unpledged shares of the
capital stock of the bank.
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Amendment of the Bylaws
Berkshire Hills Bancorp First Choice Bank

·     The bylaws may be amended, altered or
repealed either by the board of directors at any
meeting of the board, provided that notice of
the proposed change was given not less than
two days before the meeting, or by the vote of
80% of the outstanding shares entitled to vote,
provided that notice of the proposed change
was given in the notice of the meeting of
shareholders.

·     The bylaws may be altered, amended or released, or new bylaws
made, by the affirmative vote of a majority of the full board of
directors at any regular or special meeting of the board of directors,
provided that at least two days prior written notice of the intended
action is given to the directors; except the board of directors may not
make alter or repeal bylaws (a) fixing the number of directors or the
manner and time of determining such number, (b) establishing the
requirement for calling a special meeting of the shareholders, or (c)
setting forth the manner in which the bylaws may be made altered or
repealed.

Amendment of the Certificate of Incorporation
Berkshire Hills Bancorp First Choice Bank

·     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
under Delaware law or in the certificate of
incorporation, which requires the vote of at
least 80% of outstanding shares to amend
certain provisions.

·     To amend the certificate of incorporation the board of directors must
adopt a resolution setting forth the proposed amendment and fixing a date
for a meeting of shareholders to take action thereon. Shareholders entitled
to vote on the matter must have delivered to them a notice describing the
place, date, hour and purpose of the meeting no fewer than ten days and
no more than 60 days before such meeting. At the meeting, the proposed
amendment, or any modification thereon, must be approved by holders of
at least two-thirds of the capital stock entitled to vote, and thereafter sent
to the commissioner of the NJDOBI for approval.

Limitation on Directors’ and Officers’ Liability
Berkshire Hills Bancorp First Choice Bank
·     Berkshire Hills Bancorp’s certificate of
incorporation limits liability of directors for monetary
damages, except a director may be liable (i) for a
breach of duty of loyalty to the corporation or its
shareholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction
from which the director derived an improper personal
benefit.

Pursuant to First Choice Bank’s certificate of incorporation,
directors and officers of the bank (to the extent permitted by
the New Jersey Banking Act) will not be personally liable to
the bank or shareholders for their breach of any duty owed to
the bank or shareholders, except for a breach relating to an
act or omission (i) in violation of the duty of loyalty to the
bank or shareholders, (ii) not in good faith or involving a
knowing violation of law, or (iii) resulting in receipt by such
officer or director of an improper personal benefit.

Indemnification
Berkshire Hills Bancorp First Choice Bank
·     Berkshire Hills Bancorp indemnifies its current and
former directors and officers to

First Choice Bank has the power to indemnify a corporate
agent against expenses incurred in
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the fullest extent permitted by Delaware law. Under Delaware law, a
corporation may indemnify its directors, officers, and employees against
expenses (including attorneys’ fees) judgments, fines and amounts paid in
settlement actually and reasonably incurred in proceedings arising because of
the person’s relationship to the company, so long as the individual acted in
good faith and in a manner he reasonably believed to be in, or not opposed to,
the best interest of the company (and, in the case of a criminal proceeding, so
long as the individual had no reasonable cause to believe his conduct was
unlawful). To the extent a person eligible for indemnification is successful on
the merits or otherwise in defense in such an action, indemnification for
expenses actually and reasonably incurred is mandatory. Delaware law
provides that a company may pay expenses incurred in advance of the final
disposition of the proceeding provided the company receives from the
individual a written undertaking to repay the advanced amounts if it is
ultimately determined that the individual was not entitled to be indemnified.
A similar standard for indemnification applies in a shareholder “derivative”
claim (i.e., an action by or in the right of the company) except that
indemnification only extends to expenses incurred in defense of such a
proceeding and except that, where the individual has been found liable to the
company, indemnification must be approved by the court.

connection with any proceeding
involving such person in their capacity
as a corporate agent, if (i) in a
proceeding other than by or in the right
of the bank, such person acted in a
good faith, reasonable manner and, in a
criminal proceeding, had no reason to
believe their conduct was unlawful, or
(ii) in a proceeding by or in the right of
the bank, if such person acted in a
good faith, reasonable manner and is
not adjudged to be liable for
negligence or misconduct, unless and
to the extent the presiding court
determines indemnification would be
proper.

First Choice Bank must indemnify a
corporate agent against expenses
incurred to the extent that the corporate
agent is successful on the merits or
otherwise in defending such a
proceeding.

Dissenters’ Rights
Berkshire Hills Bancorp First Choice Bank
·     Delaware law permits shareholders to dissent from a merger or
consolidation transaction and obtain payment of the fair value of their
shares, if they follow statutorily defined procedures. However, appraisal
rights do not apply if (i) the shares are listed on a national securities
exchange or held of record by more than 2,000 holders, or (ii) the shares
are being exchanged for shares of a surviving corporation, which shares
are listed on a national securities exchange or held of record by more than
2,000 holders.

The New Jersey Banking Act provides for
dissenters’ rights, which give the holders of
First Choice Bank common stock entitled
to vote on a merger the right to obtain an
appraisal of the value of their shares of
First Choice Bank common stock in
connection with such merger.

Right to Inspect Shareholder List
Berkshire Hills Bancorp First Choice Bank
·     Delaware law provides that any shareholder
generally has the right to inspect a

The New Jersey Banking Act provides that a person who has
been a shareholder of record of a
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company’s stock ledger and list of
shareholders, provided the
shareholder has a proper purpose for
doing so and satisfies certain
procedural requirements.

bank for at least six months immediately preceding his demand, or any person
holding, or so authorized in writing by holders of, at least 5% of the outstanding
stock of a bank, upon at least 5 days’ written demand shall have the right for any
proper purpose to examine in person or by agent or attorney, during usual
business hours, the bank’s minutes of the proceedings of its shareholders and
record of shareholders.

MANAGEMENT AND OPERATIONS AFTER THE MERGER

Board of Directors

After completion of the Merger, the board of directors of Berkshire Hills Bancorp and Berkshire Bank will remain
unchanged.

Information regarding the current directors and executive officers of Berkshire Hills Bancorp, executive compensation
and relationships and related transactions is included in this Berkshire Hills Bancorp’s proxy statement for its 2016
annual meeting of shareholders, which is incorporated by reference in this proxy statement/prospectus.

Management

The executive officers of Berkshire Hills Bancorp and Berkshire Bank will not change as a result of the Merger.

Operations

There are no anticipated changes to the current business operations of First Choice Loan Services as a result of the
Merger.

PROPOSAL II — TO Consider and vote upon a proposal to adjourn or postpone the First Choice Bank special meeting
to another time and/or place, if more time is needed to allow First Choice Bank to solicit additional proxies for the
approval of the Merger Agreement
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First Choice Bank Board of Directors seeks the authorization of our shareholders to approve a motion to adjourn the
special meeting to another time or place for the purpose of soliciting additional proxies if there are not sufficient votes
at the time of the special meeting to constitute a quorum or approve the merger agreement.

In the event that there are not sufficient votes to constitute a quorum or approve the approval of the merger agreement
at the time of the First Choice Bank special meeting, the merger agreement may not be approved unless the special
meeting is adjourned to a later date or dates in order to permit further solicitation of proxies. In order to allow proxies
that have been received by First Choice Bank at the time of the special meeting to be voted for an adjournment, if
necessary, First Choice Bank has submitted the question of adjournment to its shareholders as a separate matter for
their consideration. In that event, proxies will be voted to approve an adjournment, except for proxies as to which
instructions have been given to vote against the proposal to adjourn.

The board of directors of First Choice Bank unanimously recommends that its shareholders vote “FOR” the
adjournment proposal. If it is necessary to adjourn the special meeting, no notice of the adjourned special meeting is
required to be given to shareholders.
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The affirmative vote of holders of at least a majority in interest of the First Choice Bank common stockholders present
in person or by proxy at the special meeting and entitled to vote at the special meeting is required in order to approve
and adopt this proposal, even if less than a quorum is present.

LEGAL MATTERS

The validity of the Berkshire Hills Bancorp common stock to be issued in the proposed Merger has been passed upon
for Berkshire Hills by Luse Gorman, PC, Washington, D.C. Luse Gorman, PC will deliver an opinion to Berkshire
Hills Bancorp as to certain federal income tax consequences of the Merger. Pepper Hamilton LLP will deliver an
opinion to First Choice Bank as to certain Federal income tax consequences of the Merger. See “Proposal I—The
Proposed Merger—Material United States Federal Income Tax Consequences of the Merger.”

EXPERTS

The financial statements incorporated in this registration statement by reference to the Annual Report on Form 10-K
for the year ended December 31, 2015, and the effectiveness of internal control over financial reporting as of
December 31, 2015 have been audited by PricewaterhouseCoopers LLP, an independent registered public accounting
firm, as stated in their report incorporated herein.

WHERE YOU CAN FIND MORE INFORMATION

Berkshire Hills Bancorp 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 Bancorp common stock to be issued to First Choice
Bank shareholders in the Merger. This proxy statement/prospectus is a part of that registration statement and
constitutes a prospectus of Berkshire Hills Bancorp and a proxy statement of First Choice Bank for its special
meeting. As permitted by the Securities and Exchange Commission rules, this 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 Bancorp 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 Bancorp
files with the Securities and Exchange Commission at its public reference room located at 100 F Street, N.E., Room
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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 Bancorp to “incorporate by reference” information
into this proxy statement/prospectus. This means that Berkshire Hills Bancorp 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 Bancorp has previously filed with the Securities and Exchange Commission and
additional documents that Berkshire Hills Bancorp files with the Securities and Exchange Commission between the
date of this proxy statement/prospectus and the date of the Berkshire Hills Bancorp shareholder meeting. These
documents contain important information about Berkshire Hills Bancorp’s financial condition.
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BERKSHIRE HILLS BANCORP FILINGS

Filings Period of Report or Date Filed

·     Annual Report on Form 10-K Year ended December 31, 2015

·     Quarterly Report Form 10-Q Quarter ended June 30, 2016

·     Current Reports on Form 8-K

January 26, 2016; February 10, 2016; March
24, 2016; April 26, 2016; May 4, 2016; May
6, 2016; June 27, 2016; June 29, 2016; July
11, 2016; July 26, 2016; August 2, 2016;
September 23, 2016 (other than information
furnished under Items 2.02 or 7.01 of Form
8-K)

·     Definitive proxy statement on Schedule 14A for the 2016
Annual Meeting of Shareholders March 23, 2016

·     The description of Berkshire common stock set forth in the
Registration Statement on Form 8-A filed November 13, 2012,
which incorporates by reference the portion of the “Description of
Berkshire Hills Stock” contained in Berkshire Hills Bancorp’s
prospectus filed pursuant to Rule 424(b)(3) on May 26, 2000.

Documents incorporated by reference are available from Berkshire Hills Bancorp 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 Bancorp at the following address:

Berkshire Hills Bancorp, Inc.

24 North Street

Pittsfield, Massachusetts 01201

Attention: Investor Relations Department

Telephone: (413) 236-3149
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If you would like to request documents from Berkshire Hills Bancorp, please do so by November 15, 2016, to receive
them before First Choice Bank’s meeting of shareholders. If you request any incorporated documents, Berkshire Hills
Bancorp 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 Bancorp 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 Bancorp has supplied all information contained in this proxy statement/prospectus relating to
Berkshire Hills Bancorp, and First Choice Bank has supplied all information relating to First Choice Bank.

You should rely only on the information contained in this 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 proxy statement/prospectus. This proxy statement/prospectus is
dated October 21, 2016. You should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than such date, and neither the mailing of this proxy
statement/prospectus to shareholders of First Choice Bank or Berkshire Hills Bancorp nor the issuance of
shares of Berkshire Hills Bancorp common stock as contemplated by the Merger Agreement shall create any
implication to the contrary.
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Execution Version

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

BERKSHIRE HILLS BANCORP, INC.,

BERKSHIRE BANK

AND

FIRST CHOICE BANK

DATED AS OF

JUNE 24, 2016
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is dated as of June 24, 2016 by and among
Berkshire Hills Bancorp, Inc., a Delaware corporation (“BHLB”), Berkshire Bank, a Massachusetts trust company (the
“Bank”) and First Choice Bank, a New Jersey commercial bank (“FCB”).

Recitals

1.          The Board of Directors of each of BHLB, the Bank and FCB (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, FCB will merge with and into the Bank, with the Bank
surviving (the “Merger”). Thereafter, the subsidiaries of FCB, including First Choice Loan Services, Inc. (“FCLS”), will
be wholly-owned subsidiaries of the Bank.

3.          As a condition to the willingness of BHLB and the Bank to enter into this Agreement, each of the directors
and executive officers of FCB 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 FCB 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.
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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.

“Acquisition Proposal” shall have the meaning set forth in Section 6.11.2.

“Acquisition Transaction” shall have the meaning set forth in Section 10.1.9.

“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.

“Agreement” shall mean this agreement, the exhibits and schedules hereto and any amendment hereto.

“Asset Pipeline” shall have the meaning set forth in Section 4.16.6.

A-5
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“Bank” shall mean Berkshire Bank, a Massachusetts trust company with its principal offices located at 24 North Street,
Pittsfield, Massachusetts 01201, which is a wholly owned subsidiary of BHLB.

“Bank Regulator” shall mean any Federal or state banking regulator, including but not limited to the MDOB, NJDOBI,
FRB, FDIC, and SBA, which regulates or has the statutory authority to regulate the Bank, FCB, 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 7.5.1.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“BHLB” shall mean Berkshire Hills Bancorp, Inc., a Delaware corporation, with its principal offices located at 24 North
Street, Pittsfield, Massachusetts 01201.

“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 FCB
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, 2015 and 2014 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, 2015, as set forth in BHLB’s annual report on Form 10-K
for the year ended December 31, 2015, and (ii) the unaudited interim consolidated financial statements of BHLB as of
the end of each calendar quarter following March 31, 2016, and for the periods then ended, as filed by BHLB in its
Securities Documents.
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“BHLB Loan Participation” shall have the meaning set forth in Section 5.14.2.

“BHLB Loan Property” shall have the meaning set forth in Section 5.14.2.

“BHLB Market Value” shall have the meaning set forth in Section 10.1.9.

“BHLB Material Agreements” shall have the meaning set forth in Section 5.16.

“BHLB Non-qualified Deferred Compensation Plan” shall have the meaning set forth in Section 5.12.1.

“BHLB Observers” shall have the meaning set forth in Section 6.12.

“BHLB Preferred Stock” shall have the meaning set forth in Section 5.3.1.

“BHLB Regulatory Reports” shall mean the Call Reports of the 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 March 31, 2016, through
the Closing Date, and all Annual Reports on Form FR H-(b)11 and any Current Report on Form FR H-(b)11 filed with
the FRB by BHLB from September 30, 2014 through the Closing Date.

“BHLB SEC Reports” shall have the meaning set forth in Section 5.16.

“BHLB Stock” shall have the meaning set forth in Section 5.3.1.
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“BHLB Subsidiary” shall mean any corporation, partnership, limited liability company or other entity of which more
than 50% of the corporation, partnership, limited liability company or other entity is owned, either directly or
indirectly, by BHLB, except any corporation, partnership, limited liability company or other entity the stock,
partnership, membership or other equity interests of which is held in the ordinary course of the lending activities of
the Bank or on the basis of a “debt previously contracted.”

“BOLI” shall have the meaning set forth in Section 4.28.

“Burdensome Condition” shall have the meaning set forth in Section 8.3.

“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.

“Cash Payment” shall have the meaning set forth in Section 3.3.1.

“Certificate” shall mean a certificate or book entry evidencing shares of FCB Common Stock.

“Claim” shall have the meaning set forth in Section 7.6.2.

“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 have the meaning set forth in the recitals.

“Common Stock Equivalent” shall mean the number of shares of FCB Common Stock issuable upon the conversion or
exercise of any FCB Preferred Stock, FCB Stock Option or FCB Warrant, as applicable.
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“Confidentiality Agreement” shall mean the non-disclosure agreement dated as of March 29, 2016 between BHLB and
FCB.

“Continuing FCB Employees” shall have the meaning set forth in Section 7.5.2.

“Core Net Income” shall mean the (a) consolidated net income of FCB and the FCB Subsidiaries as determined in
accordance with GAAP, less (b) any non-core net income, which includes any gains on the sale of assets or held to
maturity and available for sale securities, reversal of provisions for loan and lease losses, other nonrecurring items or
income that is not consistent with past practice, plus (c) any payments (on an after-tax basis and not to exceed $3.5
million pre-tax) in respect of the Disqualified Loans Liability, for the period beginning July 1, 2016 and ending on the
last day of the calendar month immediately preceding the Closing Date.

“CRA” shall have the meaning set forth in Section 4.12.1.

“D&O Insurance” shall have the meaning set forth in Section 7.6.1.

“Determination Date” shall have the meaning set forth in Section 10.1.9.

“Disqualified Loans” shall mean the FCB loans or loan files identified on FCB Disclosure Schedule 1.1.

“Disqualified Loans Liability” shall mean any and all cumulative liabilities and obligations imposed on FCB by the
SBA in connection with the Disqualified Loans, including but not limited to any liabilities or obligations to reimburse
any guaranty payments made by the SBA and to pay any fines, penalties, interest or other assessments levied by the
SBA.

“Dissenting Shareholder” shall have the meaning set forth in Section 3.1.4.
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“Dissenting Shares” shall have the meaning set forth in Section 3.1.4.

“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 Broadridge Corporate Issuer Solutions, Inc., or such other bank or trust company or
other agent as mutually agreed upon by BHLB and FCB, which shall act as agent for BHLB in connection with the
exchange procedures for exchanging Certificates for the Merger Consideration.

“Exchange Fund” shall have the meaning set forth in Section 3.2.1.
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“Exchange Price” 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 Sections 3.1.9
and10.1.9.

“Exercise Price” shall have the meaning set forth in Section 3.3.1.

“FCB” shall mean First Choice Bank, a New Jersey commercial bank with its principal office located at 669 Whitehead
Road, Lawrenceville, New Jersey 08648.

“FCB and FCLS Benefit Plans” shall have the meaning set forth in Section 4.13.1.

“FCB Common Stock” shall have the meaning set forth in Section 4.3.1.

“FCB Disclosure Schedule” shall mean the collective written disclosure schedules delivered by FCB to BHLB pursuant
hereto.

“FCB Equity Incentive Plan” shall collectively mean the First Choice Bank 2010 Equity Incentive Plan and the First
Choice Bank 2008 Stock Option Plan.
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“FCB Financial Statements” shall mean (i) the audited consolidated statements of financial condition (including
related notes and schedules) of FCB as of December 31, 2015 and 2014 and the related consolidated statements of
income, changes in shareholders’ equity and cash flows (including related notes and schedules, if any) of FCB for each
of the three (3) years ended December 31, 2015 from FCB’s annual report to shareholders for such year and (ii) the
unaudited interim consolidated financial statements of FCB as of the end of each calendar quarter following March
31, 2016, and for the periods then ended.

“FCB Loan Participation” shall have the meaning set forth in Section 4.15.2.

“FCB Loan Property” shall have the meaning set forth in Section 4.15.2.

“FCB Preferred Stock” shall have the meaning set forth in Section 4.3.1.

“FCB Regulatory Reports” shall mean the Call Reports of FCB, 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 March 31, 2016 through
the Closing Date.

“FCB Shareholder Approval” shall have the meaning set forth in Section 4.4.1.

“FCB Shareholders Meeting” shall have the meaning set forth in Section 8.1.

“FCB Stock Option” shall mean an option to purchase shares of FCB Common Stock granted pursuant to the FCB
Equity Incentive Plan and the outstanding option agreements, outstanding as of the date hereof, as set forth in FCB
Disclosure Schedule 4.3.1.

“FCB Stock” shall have the meaning set forth in Section 4.3.1.
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“FCB Subsidiary” shall mean any corporation, corporation, partnership, limited liability company or other entity of
which more than 50% of the corporation, partnership, limited liability company or other entity is owned, either
directly or indirectly, by FCB, except any corporation, partnership, limited liability company, or other entity the stock,
partnership, membership or other equity interests of which is held in the ordinary course of the lending activities of
FCB or on the basis of a “debt previously contracted.”

“FCB Warrant” shall mean a warrant to purchase shares of FCB Common Stock and the outstanding warrant
agreements, as set forth in FCB Disclosure Schedule 4.3.1.

“FCLS” shall mean First Choice Loan Services, Inc., a New Jersey corporation and the wholly-owned residential
mortgage origination subsidiary of FCB, with its principal offices located at One Tower Center, Floor 18, East
Brunswick, New Jersey 08816.

“FDIC” shall mean the Federal Deposit Insurance Corporation or any successor thereto.

“FHLB” shall mean the Federal Home Loan Bank of Boston or the Federal Home Loan Bank of New York, as
applicable.

“Final Tangible Book Value” shall mean the Tangible Book Value as calculated as of the last day of the calendar
month preceding the Closing Date.

“Final Index Price” shall have the meaning set forth in Section 10.1.9.

“FRB” shall mean the Board of Governors of the Federal Reserve System.

“Funded Loan Commissions” shall mean commissions due to FCB or FCB Subsidiary employees for mortgage loans
that, as of the Closing Date, have been closed and funded, but shall not have been purchased by a

A-9

Edgar Filing: BERKSHIRE HILLS BANCORP INC - Form 424B3

195



secondary market investor. For purposes of the foregoing, a mortgage loan is purchased by a secondary market
investor when the secondary market investor has paid the full amount of the agreed upon purchase price for such
mortgage loan to FCB or the relevant FCB Subsidiary.

“Funded Loan” shall mean a residential mortgage loan available for sale that, as of the date of this Agreement, shall
have been closed and funded, but has not been purchased by a secondary market investor. For purposes of this
definition, a mortgage loan is purchased by a secondary market investor when the secondary market investor has paid
the full amount of the agreed upon purchase price for such mortgage loan to FCB or the relevant FCB Subsidiary.

“GAAP” shall mean accounting principles generally accepted in the United States of America applied on a consistent
basis.

“Governmental Entity” shall mean any Federal or state court, department, administrative agency or commission or
other governmental authority or instrumentality.

“Indemnified Parties” shall have the meaning set forth in Section 7.6.2.

“Index” shall have the meaning set forth in Section 10.1.9.

“Index Ratio” shall have the meaning set forth in Section 10.1.9.

“Initial BHLB Market Value” shall have the meaning set forth in Section 10.1.9.

“Initial Index Price” shall have the meaning set forth in Section 10.1.9.

“Insurance Carrier” shall have the meaning set forth in Section 7.6.1.
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“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.

“Kingston Title Agency” shall mean Kingston Title Agency, LLC, a New Jersey limited liability company and a wholly
owned subsidiary of FCB.

“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.

“Material Adverse Effect” shall mean, with respect to BHLB, the Bank, or FCB, 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 FCB and the FCB Subsidiaries, taken as a whole, respectively, (2) materially impairs the ability
of either FCB, on the one hand, or BHLB and the Bank, on the other hand, to perform its obligations under this
Agreement or otherwise materially impedes the consummation of the transactions contemplated by this Agreement;
(3) FCB receives notice from the SBA of Disqualified Loans Liability that, in the aggregate, exceeds $3.5 million or
(4) the Final Tangible Book Value per share is less than $14.22, provided, that “Material Adverse Effect” shall not be
deemed to include (i) the impact of (x) changes, after the date hereof, in laws, rules or regulations of general
applicability to financial institutions and/or their holding companies generally, or interpretations thereof by courts or
governmental agencies, or (y) changes in GAAP or applicable regulatory accounting requirements, (ii) public
disclosure of the execution of this Agreement, public disclosure or consummation of the transactions contemplated
hereby (including any effect on a party’s relationships with its customers or employees) or actions expressly required
by this Agreement or actions or omissions that are taken without the prior written consent of the other party in
contemplation of the transactions contemplated hereby, (iii) changes, after the date hereof, in global, national or
regional political conditions (including the outbreak of war or
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acts of terrorism) or in economic or market (including equity, credit and debt markets, as well as changes in interest
rates) conditions affecting the financial services industry generally and not specifically relating to such party or its
Subsidiaries, (iv) changes or events, after the date hereof, affecting the financial services industry generally and not
specifically relating to FCB 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 FCB Common Stock or BHLB Common Stock shall not be
considered, by itself, to constitute a “Material Adverse Effect”, (v) the expenses incurred by either party in negotiating,
documenting, effecting and consummating the transactions contemplated by this Agreement, or (vi) with respect to
FCB and any of the FCB Subsidiaries, changes resulting from any formal or informal agreement, commitment, action
or resolution imposed by the SBA on the assets, operations or originations of FCB or any of its Subsidiaries (other
than notice from the SBA of Disqualified Loans Liability that, in the aggregate, exceeds $3.5 million); except, with
respect to subclauses (i)(x) or (i)(y), to the extent that the effects of such change are materially disproportionately
adverse to the business, properties, assets, liabilities, results of operations or financial condition of such party and its
Subsidiaries, taken as a whole, as compared to other companies in the financial services industry.

“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 FCB with and into the Bank pursuant to the terms hereof.

“Merger Consideration” shall mean the shares of BHLB Common Stock to be issued pursuant to Sections 3.1.3 and
3.1.4 and cash in lieu of fractional shares.

“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 FCB Common Stock in connection with the Merger.

“New Jersey Banking Law” means the New Jersey Banking Act of 1948, as amended.

“NJDOBI” means the New Jersey Department of Banking and Insurance.
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