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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): &tember 16, 2014

WALGREEN CO.

(Exact name of registrant as specified in its chaer)

Illinois 1-604 36-1924025
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification Number)
108 Wilmot Road, Deerfield, lllinois 60015
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area codeg(847) 315-2500

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 8.01. Other Events.

Since August 2, 2012, and pursuant to a Purchas©ation Agreement, dated June 18, 2012 and amemd@digust 5, 2014 (the
“Purchase and Option Agreement”), Walgreen Co. (héeens”) has owned a 45% equity interest in AtaBoots GmbH (“Alliance
Boots”), a leading international pharmacy-led Heald beauty group. Walgreens accounts for its é#s#stment in Alliance Boots using the
equity method of accounting on a three-month lagishd\s part of the initial 45% investment in Alige Boots, the Purchase and Option
Agreement also provided Walgreens the right, btitim® obligation, to elect to acquire the remair3§o interest in Alliance Boots (th&tey
2 Acquisition”), at any time during the period beging February 2, 2015 and ending on August 2, 2Bilé&xchange for £3.133 billion in
cash, payable in British pounds sterling, and 133,868 shares of Walgreens common stock, subjexrtain specified adjustments set forth
in the Purchase and Option Agreement (the “calbofl}. On August 5, 2014, the Purchase and Optigre@ment was amended to permit the
exercise of the call option beginning on that datel Walgreens, through an indirectly wholly-owsedsidiary to which it previously
assigned its rights to the call option, exerciseddall option on August 5, 2014.

Certain unaudited pro forma consolidated finanicirmation related to the Step 2 Acquisition ieahed as Exhibit 99.1 to this Form
8-K and incorporated herein by reference. This ditad pro forma consolidated financial informatiaonludes adjustments to reconcile the
historical financial statements of Alliance Bootgared in accordance with International FinarRighorting Standards as issued by the
International Accounting Standards Board (IFRS) andited in accordance with auditing standards igdigeaccepted in the United States, to
generally accepted accounting principles in theé¢hBtates and to convert British pounds sterlmgunts into U.S. dollars.

ltem 9.01. Financial Statements and Exhibits.

(d)  Exhibits. The following exhibits are provided as part déthorm &K:

Exhibit Descriptiot

99.1 Unaudited Pro Forma Consolidated Financial Inforome

Cautionary Note Regarding Forward-Looking Statemens$

Statements in this report that are not historiced éorward-looking statements for purposes of aggilie securities laws. Words such as
“expect,” “likely,” “outlook,” “forecast,” “would,” “could,” “should,” “can,” “will,” “project,” “inte  nd,” “plan,” “goal,” “target,”
“continue,” “sustain,” “synergy,” “on track,” “beli eve,” “seek,” “estimate,” “anticipate,” “may,” “possible,” “assume,” variations of sucl
words and similar expressions are intended to ifgstich forward-looking statements. These forwlamking statements are not guarantees
of future performance and involve risks, assumggtiemd uncertainties, including: the risks that @amenore closing conditions to the
transactions may not be satisfied or waived, oimely basis or otherwise, including that a governtaéentity may prohibit, delay or refuse
to grant approval for the consummation of the tet®ns or that the required approvals by the Compsishareholders may not be
obtained; the risk of a material adverse change tha Company or Alliance Boots or either of theispective businesses may suffer as a
result of disruption or uncertainty relating to tlransactions; risks associated with changes imeooic and business conditions generally or
in the markets in which we or Alliance Boots paptite; risks associated with new business areasaatigtities; risks associated with
acquisitions, joint ventures, strategic investmemd divestitures, including those associated withss-border transactions; risks associated
with governance and control matters; risks assagawith the Company’s ability to timely arrange &ard consummate financing for the
contemplated transactions on acceptable termssnskating to the Company and Alliance Boots’ @pito successfully integrate our
operations, systems and employees, realize antezipgynergies and achieve anticipated financialiltss tax and operating results in the
amounts and at the times anticipated; the poteintiglact of announcement of the transactions or eomsation of the transactions on
relationships and terms, including with employeesidors, payers, customers and competitors; theuats@nd timing of costs and charges
associated with our optimization initiatives; ourikity to realize expected savings and benefithénamounts and at the times anticipated,;
changes in management’s assumptions; the risksided with transitions in supply arrangementsksgghat legal proceedings may be
initiated related to the transactions; the amouhtasts, fees, expenses and charges incurred bygrédéals and Alliance Boots related to the
transactions; the ability to retain key personnganges in financial markets, interest rates andigm currency exchange rates; the risks
associated with international business operatidhs;risk of unexpected costs, liabilities or deJajsanges in network participation and
reimbursement and other terms; risks associatel thi¢ operation and growth of our customer loyaltggram; risks associated with
outcomes of legal and regulatory matters, and cleanig legislation, regulations or interpretatiorteteof; and other factors described in
Item 1A (Risk Factors) of our most recent Forr-K and Form 10-Q, each of which is incorporateddiemy reference, and in other
documents that we file or furnish with the SEC.ukhone or more of these risks or uncertaintiesariatize, or should underlying
assumptions prove incorrect, actual results may vaaterially from those indicated or anticipatedduch forward-looking statements.
Accordingly, you are cautioned not to place undeieance on these forwa-looking statements, which speak only as of the ttety are
made. Except to the extent required by law, Waligewes not undertake, and expressly disclaimsgatyyor obligation to update publicly
any forward-looking statement after the date of tleiport, whether as a result of new informatiartiufe events, changes in assumptions or
otherwise.

” o

Important Information for Investors and Shareholders

This communication does not constitute an offeseth or the solicitation of an offer to buy any ggties or a solicitation of any vote or
approval, nor shall there be any sale of secuiiiesy jurisdiction in which such offer, soliciiiah or sale would be unlawful prior to
registration or qualification under the securitess of any such jurisdiction. No offer of secwg#tishall be made except by means



prospectus meeting the requirements of Sectiorf ifledSecurities Act of 1933, as amended. In cotimeevith the proposed
transactions between Walgreens and Alliance BdBtdgreens Boots Alliance has filed with SEC a regi®n statement on Form S-4 that
includes a preliminary proxy statement of Walgretnas also constitutes a preliminary prospectud/afgreens Boots Alliance. The
registration statement has not yet become effeciikes material is not a substitute for the finedgpectus/proxy statement or any other
documents the parties will file with the SEC. Afthe registration statement has been declaredtiefidry the SEC, the definitive proxy
statement/prospectus will be delivered to sharadrsldf WalgreensINVESTORS AND SECURITY HOLDERS OF WALGREENS ARE
URGED TO READ THE DEFINITIVE PROXY STATEMENT/PROSPE CTUS (INCLUDING ALL AMENDMENTS AND
SUPPLEMENTS THERETO) AND OTHER DOCUMENTS RELATING T O THE TRANSACTIONS THAT HAVE BEEN OR
WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIRE NTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY CONTAIN AND WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTIONS . Investors
and security holders will be able to obtain frepies of the registration statement and the defimitiroxy statement/prospectus (when
available) and other documents filed with the SEEG\talgreens or Walgreens Boots Alliance throughviiebsite maintained by the SEC at
www.sec.gov. Copies of the documents filed with the SEC by §ieéns or Walgreens Boots Alliance will be avaafoée of charge on
Walgreens'’ internet website at www.walgreens.conder the heading “Investor Relations” and thedienrthe heading “SEC Filings” or by
contacting Walgreens’ Investor Relations Departnagii847) 315-2361.

Participants in the Solicitation

Walgreens, Alliance Boots, Walgreens Boots Allianod their respective directors, executive officerd certain other members of
management and employees may be deemed to bapzarticin the solicitation of proxies from the hels of Walgreens common stock in
respect of the proposed transactions. You canififtdmation about Walgreens’ directors and exeeutfficers in Walgreens’ Annual Report
on Form 10-K for the year ended August 31, 2013defihitive proxy statement filed with the SEC onwémber 25, 2013. Additional
information regarding the persons who are, underdkes of the SEC, participants in the solicitatid proxies in favor of the proposed
transactions will be set forth in the proxy stataebf@ospectus when it becomes available. You caaitlfree copies of these documents,
which are filed with the SEC, from Walgreens uding contact information abov



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

WALGREEN CO.

Date: September 16, 2014 By: /s/ Theodore J. Heidloff
Title: Divisional Vice Presiden
Accounting and Controlle




Exhibit 99.1

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
FINANCIAL INFORMATION

The following unaudited condensed pro forma consddéid financial statements and related notes prédsehistorical condensed
consolidated balance sheet and statements of garafiWalgreen Co. (“Walgreens” or the “Companydjusted to reflect (i) the completion
of the reorganization of Walgreens into a holdioghpany structure (the “Reorganization”), pursuard tmerger (the “Reorg Merger”) in
which a newly formed lllinois corporation and whotiwned subsidiary of Walgreens Boots Alliance, JacDelaware corporation
(“Walgreens Boots Alliance”) (which in turn, prito the Reorganization will be a wholly owned sulzsig of the Company), will merge with
and into the Company and the Company will survheeReorg Merger as a wholly owned subsidiary ofghésins Boots Alliance, (ii) the
anticipated acquisition of the remaining 55% ofigsaed and outstanding share capital of Alliancet8 GmbH (“Alliance Boots”) that the
Company does not currently own, in exchange fot Z3 billion in cash and 144.3 million shares of Weakns Boots Alliance, Inc. common
stock (“the Second Step Transaction”) and (iii@errelated financing transactions (together whih Reorg Merger and the Second Step
Transaction, referred to as the “Pro Forma Tramsagt The purchase consideration is subject taistdjent under certain circumstances. The
pro forma adjustments related to the Pro Formasketion reflect the impact of the following:

. the completion of the Reorg Merg

. acquisition of the remaining 55% interest inig&ice Boots through the Second Step Transactiatyding the Compang’exercis
of its call option to complete the Second Step $aation (the “Call Option”). The modification angegcise of the Call Option on
August 5, 2014 is not considered for these statésm

. the elimination of the Company’s equity earmitig Alliance Boots, initial 45% equity method istment in Alliance Boots, Call
Option to acquire the remaining interest in AlliariBoots and intercompany transactic

. the impact of the preliminary purchase price allimrato the underlying assets and liabilities aceg

. the impact of acquiring the remaining 27.5%efive interest in Walgreens Boots Alliance Devaiept GmbH (“WBAD”), a
50/50 global sourcing joint venture establishe@042 by the Company and Alliance Boots, that thmm@any consolidates for
financial reporting purpose

. the conversion of the Alliance Boots finandéidgbrmation from International Financial ReportiBtandards as issued by
International Accounting Standards Board (“IFRS'generally accepted accounting principles in thédd States (“US GAAP”)
and the translation of British pounds sterling 1 dbllars; anc

. the impact of $4 billion of anticipated debtimwings to fund the cash portion of the Secong Siansaction and maintain
working capital needs. The refinancing of the éxgsiAlliance Boots debt is not considered for thesgements

The unaudited pro forma condensed consolidatechbalsheet gives effect to the Pro Forma Transaesahit had occurred on May
2014. The unaudited pro forma condensed consotidatgements of earnings for the nine months eMbgd31, 2014 and year ended
August 31, 2013 give effect to the Pro Forma Tratiea as if it had occurred on September 1, 201 fitst day of the Company’s 2013
fiscal year. Because the exchange ratio in the d&RBl@rger is one Walgreens Boots Alliance sharefmh Walgreens share, the unauditec
forma condensed consolidated financial informaficesented below would be identical (but in respé®Walgreens rather than Walgreens
Boots Alliance) if assuming for purposes of theadatesented below the Second Step Transactiomipleted but the Reorganization is not
completed.

The unaudited pro forma condensed consolidateddinhinformation included herein was derived frdre Company’s historical
financial statements and those of Alliance Boots iarbased on certain assumptions that we bel@be reasonable, which are described in
the notes. We have not completed a final valuaitelysis necessary to determine the fair valuedl of Alliance Boots’assets and liabilitie
As described in the footnotes to the pro forma emséd financial statements, the unaudited pro faondensed consolidated balance sheet
includes a preliminary allocation of the purchageepto reflect the fair value of those assets laiilities. Further, changes in certain
variables between May 31, 2014, the date of thdgroa condensed balance sheet, and the actuaigldate of the Pro Forma Transaction,
such as (a) the Company’s stock price as of AutiisP014 (the third trading day after the Compamyigust 6, 2014 announcement and
investor conference call relating to, among othergs, the exercise of the Call Option for the $ec8tep Transaction) of $62.00; (b) the
British pound sterling to US dollar exchange ra®BMay 31, 2014 of $1.68 to £1.00; or (c) the position or value of the assets and
liabilities acquired may have a material impactio® unaudited pro forma condensed consolidateddiahstatements presented herein.
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The Company'’s fiscal year ends on August 31 and\th@nce Boots fiscal year ends on March 31. Asfilscal year-ends differ by
more than 93 days, financial information for All@Boots for the nine months ended May 31, 2014tl@dwelve months ended August 31,
2013 has been used in preparation of the unaupitetbrma condensed consolidated financial statésreamd has been presented without a
lag. The Alliance Boots financial information fdret twelve months ended August 31, 2013 was dehyeatiding the four unaudited quarters
ended November 30, 2012, February 28, 2013, Mag@13, and August 31, 2013. The Alliance Bootsroial information for the nine
months ended May 31, 2014 was derived by addinghtlee unaudited quarters ended November 30, Z&t8pary 28, 2014 and May 31,
2014. Also, the income statement and balance $tertGalenica AG (“Galenica”) and WBAD have beemrleded from the Alliance Boots
financial information for both periods presented.

The historical financial information of Alliance Bts was prepared in accordance with IFRS and pedgarBritish pounds sterling. Tl
unaudited pro forma condensed financial statenipolsde adjustments to convert the financial statets of Alliance Boots from IFRS to
US GAAP and to translate the British pounds stgrimounts into US dollars. Management of the Comhas reclassified certain line items
from the financial statements of Alliance Bootstmform to the presentation of the Company’s finanstatements.

The unaudited pro forma condensed consolidateddinbstatements reflect adjustments to give etiegro forma events that are
directly attributable to the Pro Forma Transactfactually supportable, and with respect to théestents of earnings, are expected to have a
continuing impact on the combined results. The ditad pro forma condensed consolidated financakstents should be read in conjunc
with the accompanying notes to the unaudited pnm&ocondensed consolidated financial statementddition, the unaudited pro forma
condensed consolidated financial statements ares tloéreto should be read in conjunction with lj&)@ompany’s audited consolidated
financial statements for the year ended AugusB13, (2) the Company’'unaudited condensed consolidated financial statefor the nin
months ended May 31, 2014, and the notes relatimgto, (3) the discussion under “Part Il—Item Andgement’s Discussion and Analysis
of Financial Condition and Results of Operationstiie Company’s Annual Report on Form 10-K forykar ended August 31, 2013 and the
discussion under “Part I—Item 2. Management’s Dés@n and Analysis of Financial Condition and Rissaf Operations” in the Comparsy’
Quarterly Report on Form 10-Q for the quarter aime& months ended May 31, 2014 and (4) the auditedalidated financial statements of
Alliance Boots for the years ended March 31, 2@D4,3 and 2012, and the notes relating theretoagwed in the Company’s Current Report
on Form 8-K as filed with the U.S. Securities an@ftange Commission on May 15, 2014.

The unaudited pro forma condensed consolidateddiabinformation is not intended to represent eiifdicative of what the combined
company’s financial position or results of operati@ctually would have been had the Pro Forma &ddias been completed as of the dates
indicated. In addition, the unaudited pro formademsed consolidated financial information doespuwport to project the future financial
position or operating results of the combined comypahe unaudited pro forma condensed consolidgtsdments of earnings do not include
the impacts of any revenue, cost or other operatymgrgies that may result from the acquisitiothefremaining 55% interest in Alliance
Boots or any related one-time Pro Forma Transacists related to the Second Step Transaction.ti@mePro Forma Transaction related
costs of $16 million for financing, legal and otlpeofessional services were incurred through May2814 and additional costs are expected
in fiscal 2015. The pro forma financial statemeaiso do not reflect the potential refinancing oy afthe existing Alliance Boots debt that
Walgreens Boots Alliance will assume upon compietibthe Second Step Transaction and the Reorgédvierg
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Walgreens Boots Alliance and Subsidiaries
Unaudited Pro Forma Condensed Consolidated Balancgheet

As of May 31, 2014
(In US $ millions)

In millions Walgreen Co
Assets
Current Assets:
Cash and cash equivalel $ 2,12¢
Accounts receivable, n 3,02¢
Inventories 6,43¢
Other current asse 334
Total Current Assel 11,92¢
Non Current Assets:
Property and equipment, at cost, less accumulaprediation and
amortization 12,08¢
Equity investment in Alliance Boo 7,03t
Alliance Boots call optiol 924
Goodwill 2,36t
Intangible assets, n 1,232
Other nor-current assef 1,81¢
Total Nor-Current Asset 25,46:
Total Assets $ 37,39:
Liabilities & Equity
Current Liabilities:
Shor-term borrowings $ 78C
Trade accounts payat 4,23¢
Accrued expenses and other liabilit 3,37(
Income taxe: 24
Total Current Liabilities 8,40¢
Non-Current Liabilities:
Long-term debi 3,74
Deferred income taxe 1,01C
Other nor-current liabilities 2,74(
Total Nor-Current Liabilities 7,491
Commitments and Contingencie
Equity:
Preferred stoc —
Common stocl 8C
Paic-in capital 1,12¢
Employee stock loan receivat @)
Retained earning 22,79(
Accumulated other comprehensive income/(lt 20z
Treasury stock, at co (2,779
Total Shareholders Equi 21,41°
Noncontrolling interest 68
Total Equity 21,48
Total Liabilities & Equity $ 37,39:

Alliance Effects of the
Boots GmbH
Transaction
(Note 3) (Note 4)

$ 707 $ (5,267)
— 4,00(

4,15¢ (40)

3,17¢ 52

— (2

75¢€ (32)

8,801 (1,28%)

3,77¢ (329

— (7,03¢

— (924

— 13,92¢

7,81z (7,817)

8,491 1,56:

1,17¢ 7S

21,25 (529)

$ 30,05: $ (1,819
$ 617 $ —
5,652 —

1,33¢ (40)

— 51

15E —

7,761 11

9,271 4,00(

1,322 247
554 —

11,15: 4,247

— 11

1,81¢ (1,819

— 8,93¢

— (3,489

3,66¢ (3,669

— (40¢)

5,51z (5,517)

— (2)

= (59)

— (77)

(114 114

10,88( (5,947)

25¢ (69)

= (56)

11,13¢ (6,079

$ 30,05: $ (1,819

(4h)

(49)

(4))
(4k)

(40)
(49)

(4b)
(4e)
(4b)
(4¢)
(4e)

(4d)
(4e)
(4))
(4k)
(4d)
(4e)

(49)
(49

See accompanying notes to the unaudited pro foondensed consolidated financial statements.
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Consolidatec

$ 1,57C

7,14%
9,66¢

1,061
19,44

15,53

16,29¢

11,28¢
3,07¢
46,18¢
$ 6563

$ 1,397
9,88¢
4,715

16,18

6,582

@
22,32

131

(2,776
26,35
20z

26,55:
$ 6563



Walgreens Boots Alliance and Subsidiaries

Unaudited Pro Forma Condensed Consolidated Statemenf Earnings

For the Nine Months Ended May 31, 2014
(In US $ millions, except for per share data)

In millions

Net sales

Cost of sale:

Gross Profit

Selling, general and administrative exper

Equity earnings in Alliance Boo

Operating Incom
Interest expense, n

Other income

Earnings Before Income Tax Provisi
Income tax provisiol

Share of post-tax earnings from associates ant join
ventures

Net Earnings

Net earnings attributable to noncontrolling intés

Net earnings Attributable to Walgreen (

Net earnings per common share attributable to Viéak
Co—basic

Net earnings per common share attributable to Véak
Co—diluted

Average shares outstandi
Dilutive effect of stock option

Average dilutive share

See accompanying notes to the unaudited pro foondensed consolidated financial statements.

Alliance Effects of the
Boots GmbH
Transaction
Walgreen Co (Note 3) (Note 5)
$ 57,33 $ 28,45: $ (50)
41,09: 22,37 (45)
16,24: 6,07¢ (5)
13,49¢ 4,745 71
— — (16)
— — 3
482 — (482)
3,22¢ 1,33: (539)
112 337 10&
— — (14)
29C 29C —
3,40z 1,28¢ (630)
1,16¢ 15¢€ (15€)
— — (14)
— — 39
— — (30)
— 19 —
2,23¢ 1,14¢ (46<)
65 55 (63)
$ 2,171 $ 1,091 $ (406
$ 2.2¢
$ 2.2t
952.2 144.:
12.1 —
964.: — 144

4

(59)
(59)

(5¢)
(5d)
(59)
(5a;
(5b)
(5¢)

(5a
(5¢0)
(5f)
(Sh)

(5€;

J

(50)
(i)

Pro Forma
Consolidatec

$ 85,73
63,42¢
22,31.
18,29«

4,01¢
541

58C
4,05
1,16:

19

2,91

57

$  2,85¢

$ 2.6C

$ 2.5¢

1,096.¢
12.1

1,108.¢



Walgreens Boots Alliance and Subsidiaries

Unaudited Pro Forma Condensed Consolidated Statemenf Earnings
For the Year Ended August 31, 2013

(In US $ millions, except for per share data)

In millions

Net sales

Cost of sale:

Gross Profit

Selling, general and administrative exper

Gain on sale of busine
Equity earnings in Alliance Boo

Operating Incom
Interest expense, n

Other income

Earnings Before Income Tax Provisi
Income tax provisiol

Share of post-tax earnings from associates ant join
ventures

Net Earnings

Net earnings attributable to noncontrolling intés

Net earnings Attributable to Walgreen (

Net earnings per common share attributable to Véak
Co—basic

Net earnings per common share attributable to Véak
Co—diluted

Average shares outstandi
Dilutive effect of stock option
Average dilutive share

Alliance

Effects of the

Boots GmbH
Transaction
Walgreen Co (Note 3) (Note 5)
$ 72,21 $ 36,44¢ $ (25)
51,09¢ 28,82+ (19)
21,11¢ 7,62¢ (6)
17,54: 6,012 94
— — (17)
— — (16)
— — (2)
20 — —
344 — (344)
3,94( 1,612 (410)
16E 50t 141
(18)
12C 12C —
3,89t 1,227 (539
1,44¢ (5) (109)
— — (19)
— — 8
— — (42)
— 15 —
2,45( 1,247 (371
— 67 —
$  2,45( $ 118C $ @3N
$ 2.5¢
$ 2.5€
946.( 144.:
9.2 —
955.7 — 144.:

(59)
(59)

(5¢)
(5d)
(5e)
(59)

(5a)
(5b)
(5¢0)

(5a)
(5¢0)
(5
(5h)

(50
(i)

See accompanying notes to the unaudited pro foondensed consolidated financial statements.
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Pro Forma
Consolidatec

$ 108,64(
79,90¢
28,73%
23,61¢

20

5,14z
792

24C

4,58¢
1,27¢

15
3,32¢

$  3,25¢



Notes to Unaudited Pro Forma Condensed Consolidatdéinancial Statements
(Amounts are presented in US $ Millions, unless otwise stated)

Note 1: Basis of Preparation

The unaudited pro forma condensed consolidateddiahstatements and related notes present tharibaltconsolidated balance sheet
and statements of earnings of the Company adjtsteflect the Company’s exercise of the Call Optio acquire the remaining 55% of the
issued and outstanding share capital of Alliancet8an exchange for £3.133 billion in cash (apprately $5.3 billion at the May 31, 2014
spot rate of $1.68 to £1.00) and 144.3 million camrshares with a value of $8.9 billion based onfhgust 11, 2014 (the third trading day
after the Compang’ August 6, 2014 announcement and investor cortfereall relating to, among other things, the exseraif the Call Optio
for the Second Step Transaction) closing price6@.80. The unaudited pro forma condensed consetidatancial statements also presen
effects of the related financing transactiores-anticipated debt offering of $4.0 billion. Fuathchanges in certain variables between Ma
2014, the date of the pro forma balance sheetttandctual closing date of the Pro Forma Transactiay have a material impact on the
unaudited pro forma condensed consolidated finhatagements presented herein.

Galenica

The Alliance Boots investment in Galenica, a Swisalthcare group, is excluded from the Alliance 8dmancial statements as this
investment was held solely for the benefit of otAlliance Boots shareholders and was distributeslitth other equity shareholders, other
than the Company, in May 2013 and does not forraragi the Pro Forma Transaction.

Impact of Alliance Boots Acquisition

As part of the Pro Forma Transaction, Walgreens8édiance and/or Walgreens will acquire the remirag 55% interest in Alliance
Boots and increase its interest in WBAD to 100%r&utly, WBAD is a 50/50 joint venture between tempany and Alliance Boots.
Because the Company owns a 50% direct interesaardiditional indirect ownership interest throuighdis% ownership of Alliance Boots,
the financial results of WBAD are fully consoliddtmto the Company’s consolidated financial statets&vith the remaining 27.5% effective
interest being recorded as noncontrolling interfer the Pro Forma Transaction, Walgreens Bodlisrce and/or Walgreens will own the
additional 27.5% effective interest in WBAD throuigh 100% ownership of Alliance Boots. The AlliariBeots income statement and bale
sheet are presented without WBAD.

Because the Company currently consolidates WBA® attquisition of the additional 27.5% effectiveeiist is accounted for as an
equity transaction. The difference between theidenation allocated to the acquired noncontroliimgrest compared to the previous carn
value of the noncontrolling interest is recogniasdan adjustment to paid-in capital.

The assets acquired and liabilities assumed oaidié Boots are recognized at their fair value$ the iacquisition occurred on May 31,
2014. Under ASC 805 Business Combinations, theiguely held 45% equity ownership interest in Alii@Boots and Call Option are
remeasured at fair value and any difference betwlefair value and the carrying value of the egiriterest held and Call Option are
recognized as a gain or loss in the statementrofregs. The one-time gain or loss resulting from Ero Forma Transaction has not been
included in the unaudited pro forma condensed rsiatés of earnings as it will not have a continwgfigct on Walgreens Boots Alliance, but
will be recognized in Walgreens Boots Allianceisaicial statements on the acquisition date.

Pending Transactions

The unaudited pro forma condensed consolidateddiahstatements do not include any impact of Altia Boots’ pending 12%
investment in Nanjing Pharmaceutical Company Lichfier $94 million (RMB560
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million), the acquisition of Farmacias Ahumada SrAAugust 2014 for $630 million (E375 million) dre acquisition of the remaining 50%
of the UniDrug Distribution Group in August 2014 8111 million (E66 million). None of the transamis are considered significant to the
unaudited pro forma financial statements.

Note 2: Significant Accounting Policies

The unaudited pro forma condensed consolidateddiahinformation has been compiled using the $igant accounting policies as set
forth in the Company’s audited consolidated finahstatements for the year ended August 31, 20l8.aEcounting policies of Alliance
Boots are similar in most material respects toehafshe Company. Access to the information ofaltte Boots has been limited to the stated
rights in the Shareholders Agreement, dated Augug012, by and among the Company, Alliance BootsA&B Acquisitions Holdings
Limited, governing, among other things, certairhtigof the shareholders of Alliance Boots. Upon plation of the acquisition, or as more
information becomes available, the Company will ptete a more detailed review of the Alliance Bamtsounting policies. As a result of
that review, differences could be identified betavéiee accounting policies of the two companies, thden conformed, could have a material
impact on the combined financial statements. Adjesits were made to convert the financial staten@mdliance Boots from IFRS to
US GAAP, as applied by the Company, and conforthéoCompany’s classification of certain assetslatilities and translate the British
pounds sterling amounts into US dollars, as sefwthier in Note 3. Apart from these adjustmerite, Company is not aware of any
differences that would have a material impact enagbmbined financial statements. For purposesefitfaudited pro forma condensed
consolidated financial information, adjustmentsiag as part of the acquisition and financing ageanents are described in Notes 4 and 5.

Note 3: IFRS to US GAAP Adjustments and Foreign Curency Translation

The historical financial information of Alliance Bts was prepared in accordance with IFRS and pedparBritish pounds sterling. Tl
Alliance Boots financial information reflected inet pro forma financial information has been adui$te differences between IFRS and
US GAAP and translated from the British poundslistgramounts into US dollars. In addition, certbadances were reclassified from the
Alliance Boots historical financial statements lsatttheir presentation would be consistent withGoenpany.

The following table reflects the adjustments mamthe Alliance Boots unaudited pro forma condercsetsolidated balance sheet as of
May 31, 2014 to convert from IFRS to US GAAP arahirBritish pounds sterling to US dollars using $pet rate of $1.68 to £1.00 as of
May 31, 2014. The WBAD investment is excluded fritva Alliance Boots financial statements as the Camypronsolidates the joint ventu
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Unaudited Pro Forma Alliance Boots Balance Sheet psented in US GAAP as of May 31, 2014

Alliance Boots IFRS to US Alliance Boots Alliance Boots
GmbH GAAP GmbH GmbH
IFRS Adjustments US GAAP US GAAP
In millions (GBP) (GBP) (GBP) (USD)
Assets
Current Assets:
Cash and cash equivalel £ 421 £ — £ 421 $ 707
Accounts receivable, n 2,47¢ — 2,47¢ 4,15¢
Inventories 1,892 — 1,89: 3,17¢
Other current asse 384 68 (3a1,2) 452 75¢
Total Current Asset 5,171 68 5,23¢ 8,801
Non Current Assets:
Property and equipment, at cost, less
accumulated depreciation and amortiza 1,90(C 34¢€ (3b1,2,6) 2,24¢ 3,77:
Goodwill 4,621 29 (3b6) 4,65( 7,81:
Intangible assets, n 5,311 (257) (3b1,6) 5,05¢ 8,491
Other nor-current asset 48C 22C (3b3,4,5,6 70C 1,17¢
Total Nor-Current Asset 12,31: 33¢ 12,65( 21,25:
Total Assets £ 1748 £ 40¢€ £ 17,88¢ $ 30,05
Liabilities & Equity
Current Liabilities:
Shor-term borrowings £ 362 £ 5 (3c1) £ 367 $ 617
Trade accounts payak 3,36¢ — 3,36¢ 5,65:
Accrued expenses and other liabilit 847 (52 (3c2,3) 79t 1,33¢
Income taxe: 10z (10 (3¢c3) 92 15E
Total Current Liabilities 4,67¢ (57) 4,61¢ 7,761
Non-Current Liabilities:
Long-term debt 5,417 10t (3d1,2) 5,52: 9,27
Deferred income taxe 77C 17 (3d4) 781 1,32
Other nor-current liabilities 367 (37) (3d3,4) 33C 554
Total Nor-Current Liabilities 6,554 85 6,63¢ 11,15!
Commitments and Contingencie
Equity:
Common stocl 1,08( — 1,08( 1,81«
Paic-in capital 2,18¢ — 2,18¢ 3,66¢
Retained earning 2,917 364 3,281 5,517
Accumulated other comprehensive income/
(loss) 34 (102) (68) (119
Total Shareholders Equi 6,21°F 262 6,471 10,88(
Noncontrolling interest 38 11€ (3e1,2,3) 154 25¢
Total Equity 6,25:¢ 37¢ 6,631 11,13¢
Total Liabilities & Equity £ 17,48 £ 40€ £ 17,88¢ $ 30,05

Adjustments
(&) The adjustments to current assets consist of tf@viog:

(1) Reclassification of available for sale secastof £67 million from other non-current assetdSiRS, to other current assets under
US GAAP.



(2) All other adjustments increase other current agge£1 million.
(b) The adjustments to n-current assets consist of the followil

(1) Reclassification of computer software asset2%4 million from intangible assets under IFRSpttoperty and equipment under
US GAAP.

(2) Leases 0£81 million classified as operating leases underSFRhich are classified as capital leases undeGBRSP.

(3) The AmerisourceBergen Corporation (“Amerisol®ermyen”) warrants are accreted to fair market valer the period ending at
the end of the exercise date under IFRS, whichesm@rded at fair value at each period under US GAgsRilting in a £262 million
adjustment in other ni-current asset:

(4) Available for sale securities of £67 millioreareclassified from other non-current assets inrdAR other current assets under US
GAAP.

(5) Deferred financing costs of £25 million recatdes an offset to borrowings under IFRS, whereasthounts are recorded as non-
current assets under US GAAP. Also, £17 milliomleferred financing costs were amortized over atehtife under IFRS than
under US GAAP

(6) All other adjustments include an increase operty and equipment of £11 million, an increasgamdwill of £29 million, a
decrease of intangible asset«£3 million and a decrease of other -current assets 17 million.

(c) The adjustments to current liabilities consisthaf following:

(1) Recognition of £5 million in lease obligatioits leases classified as operating leases undes,IaRich are classified as capital
leases under US GAAI

(2) The customer loyalty program is accounted fodeferred revenue under IFRS and the Company atcfor it under the
incremental cost under US GAAP, which reduced gferded revenue liability b£64 million.

(3) All other adjustments include an increase afaed expenses and other liabilities of £12 milkord a decrease of income taxes of
£10 million.

(d) The adjustments to n-current liabilities consist of the followin

(1) Recognition of £80 million in lease obligatidios leases classified as operating under IFRS¢hvhre classified as capital under
US GAAP.

(2) Reversal of £25 million in deferred financingsts netted against related borrowings under IFR®;h are recorded as an asset
under US GAAP

(3) Derecognition of £74 million of future dividetidbility to noncontrolling interests which do noieet the definition of a liability
under US GAAP

(4) All other adjustments include an increase ifeded income taxes of £17 million and increasestbér non-current liabilities of
£37 million.

(e) The adjustments to noncontrolling interests corfighe following:

(1) Reversal of £78 million of current and longrtedividend obligations to noncontrolling interestsich do not meet the definition
of a liability under US GAAP

(2) Noncontrolling interests increased £32 million mainly related to purchase accountidgstments measuring the noncontrolling
interests in a partial acquisition based on thevaiue of identifiable net assets acquired unB&3 compared to fair value under
US GAAP.

(3) All other adjustments increase noncontrolling iests byE6 million.
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Unaudited Pro Forma Alliance Boots Statement of Earings presented in US GAAP for the Nine Months End# May 31, 2014

The following table reflects the adjustments maxithe Alliance Boots unaudited pro forma conders®tsolidated statement of
earnings for the nine months ended May 31, 20bbtwert from IFRS to US GAAP and from British posrsterling to US dollars using a
historical average exchange rate of $1.64 to £I86.balances of Alliance Boots, set out below/)we Galenica and related amounts which
were excluded from the Company’s initial 2012 asdigin of 45% of the share capital of Alliance Ba¢the “First Step Acquisition”). Also,
WBAD equity earnings were excluded as the Compamgalidates the joint venture.

Alliance Boots IFRS to US Alliance Boots Alliance Boots
GmbH GAAP GmbH US GmbH US
IFRS Adjustments GAAP GAAP
In millions (GBP) (GBP) (GBP) (UsD)
Net sales £ 17,41¢ £ (72) (33 £ 17,34« $ 28,45
Cost of sale: 13,71t (749 (3b) 13,64: 22,37,
Gross Profit 3,701 2 3,70:% 6,07¢
Selling, general and administrative exper 2,821 64 (3c) 2,891 4,74
Operating Incom 874 (62 812 1,332
Interest expense, n 217 (12 (3d) 20¢ 337
Other income — 17¢ (3e) 17¢ 29C
Earnings Before Income Tax Provisi 657 12¢ 78t 1,28¢
Income tax provisiol 91 5 (3f) 96 15¢
Share of post-tax earnings from associates ant join
ventures 12 — 12 19
Profit for the perioc 57¢ 12z 701 1,14¢
Profit attributable to noncontrolling intere: 23 11 (39) 34 55
Profit attributable to Alliance Boo £ 55E £ 112 £ 667 $ 1,091

Adjustments

(@) The adjustments to net sales consist of the folign
. Reclassification o£78 million of net sales under IFRS to a reductibnast of sales under US GAAP related to synergyefits.
. All other adjustments increased revenue¢E6 million.

(b)  The adjustments to cost of sales consist of tHeviihg:
. Reclassification o£78 million of net sales under IFRS to a reductibonast of sales under US GAAP related to synergyebits.
. All other adjustments increased cost of sale£4 million.

(c) The adjustments to selling, general and adminisgd‘ SG&A”) expenses consist of the followir

. Actuarial pension valuations were performedamé&RS and US GAAP for all material Alliance Bogpension plans resulting in
£47 million of additional pension expense due tdous differences in pension accounting stand

. Income related to the AmerisourceBergen warrastaccreted to fair market value over the periodrendt the end of the exerci
date under IFRS, which are adjusted to fair mavkiie each period under US GAAP. £18 million warded as a reduction in
SG&A expenses under IFRS and reclassified to atfeeme for US GAAP

. All other adjustments decreased SG&A expel£l million.
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(d) The adjustments to interest expense, net, corfsisedollowing:

. Reclassification of pension expenses of £9ianiltecorded in net interest costs in IFRS, whighracorded in SG&A in US
GAAP.

. Reclassification of £8 million of interest exyge to noncontrolling interests related to futuxedeind liabilities and put option
obligations recorded under IFRS, which do not nisetdefinition of a liability under US GAAI

. All other adjustments increased interest expen<£5 million.
(e) The adjustments to other income consist of thevdhg:

. Income related to the AmerisourceBergen wasrah£178 million held by Alliance Boots is acciéte fair market value and
recorded in SG&A under IFRS, which is adjusteddio fnarket value each period end and recordedharéahcome under US
GAAP.

() The adjustments to income tax provision consisheffollowing:

. Derecognition of a £13 million tax benefit undleRS related to a deferred tax asset for preWyoasquired goodwill amortization,
which is not recognized under US GA#

. All other adjustments increased the incomeptawision by £18 million related to the tax impaéthe pre-tax IFRS to US GAAP
adjustments based on local statutory tax ri

(@) The adjustments to profit attributable to noncadlfitrg interests consist of the followin

. Reclassification of £8 million of interest exyge to noncontrolling interests related to futuxedeind liabilities and put option
obligations recorded under IFRS, which do not nieetefinition of a liability under US GAAI

. All other adjustments decrease the profit latitidble to noncontrolling interests by £3 milliaziated to the noncontrolling interests
on the IFRS to US GAAP adjustments based on theardrolling interest ownershi
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Unaudited Pro Forma Alliance Boots Statement of Earings presented in US GAAP for the Twelve Months Esed August 31, 2013

The following table reflects the adjustments maxdthe Alliance Boots unaudited pro forma consobdadtatement of earnings for the
twelve months ended August 31, 2013 to convert fileRS to US GAAP and from British pounds sterlingtS dollars using a historical
average exchange rate of $1.56 to £1.00. The tedasfcAlliance Boots exclude Galenica and relatadunts which were excluded from the
First Step Acquisition. Also, WBAD equity earninggere excluded as the Company consolidates theyeimture.

Alliance Boots IFRS to US Alliance Boots Alliance Boots
GmbH GAAP GmbH US GmbH US
IFRS Adjustments GAAP GAAP
In millions (GBP) (GBP) (GBP) (USD)
Net sales £ 23,21 £ 101 (3h) £ 23,31 $  36,44¢
Cost of sale: 18,32¢ 113 (3i) 18,43t 28,82:
Gross Profit 4,88¢ (12 4,87¢ 7,62¢
Selling, general and administrative exper 3,76( 87 3)) 3,84 6,017
Operating Incom 1,12¢ (99 1,02 1,612
Interest expense, n 30¢ 19 (3k) 324 50¢
Other income — 78 (30) 78 12C
Earnings Before Income Tax Provisi 821 (40 781 1,22
Income tax provisiol 6 (15) (3m) 9 5)
Share of post-tax earnings from associates ant join
ventures 15 (5) (3n) 1C 15
Profit for the perioc 83C (30 80C 1,245
Profit attributable to noncontrolling intere: 41 2 (30) 43 67
Profit attributable to Alliance Boo £ 78¢ £ (32 £ 7571 $ 1,18(

Adjustments
(h) The adjustments to net sales consist of the folign

. Reclassification of £147 million of net sales the Alliance Boots Russia operations partiaispdsed of in March 2012 that does
not meet the definition of a discontinued operatioder US GAAP

. Reclassification 0£26 million of net sales under IFRS to a reductibnast of sales under US GAAP related to synergyefits.

. The customer loyalty program reduced net da§e517 million because it is accounted for as deférevenue under IFRS and
incremental cost under US GAA

. All other adjustments decreased revenu£3 million.
(i) The adjustments to cost of sales consist of tHewiahg:

. Reclassification of £138 million of cost of ealfor the Alliance Boots Russia operations pdytidisposed of in March 2012 that
does not meet the definition of a discontinued afi@en under US GAAF

. Reclassification 0£26 million of net sales under IFRS to a reductibnast of sales under US GAAP related to synergyefits.
. All other adjustments increased cost of sale£1 million.
() The adjustments to selling, general and adminigg&xpenses consist of the followir

. Actuarial pension valuations were performedam@RS and US GAAP for the material Alliance Bopé&nsion plans resulting in
£73 million of additional pension expense due taous differences in pension accounting stand:

12



(k)

()

(m)

(n)

(0)

Reclassification of £3 million of SG&A for the Alliance Boots Russia@nations partially disposed of in March 2012 thagsino
meet the definition of a discontinued operationamdS GAAP.

All other adjustments increased SG&A £1 million.

The adjustments to interest expense, net, corfsiisedollowing:

Reclassification of £18 million of net interestpense for the Alliance Boots Russia operati@rtaglly disposed of in March 2012
that does not meet the definition of a discontinapdration under US GAAI

Derecognition of E million of interest expense related to futureidiand liabilities and put option obligations receddunder IFR$
which do not meet the definition of a liability LlexdUS GAAP.

All other adjustments increased interest expens<£8 million.

The adjustments to other income consist of thevdhg:

Income related to the AmerisourceBergen wasrah£78 million held by Alliance Boots which is accretedfair market value ar
recorded in net sales under IFRS which is adjustédir market value each period end and recordedhier income under US
GAAP.

The adjustments to income tax provision consisheffollowing:

Reclassification of a £12 million tax benefitder IFRS for changes in tax rates that were pusijorecorded in other
comprehensive income, which is recorded in incaameptovision under US GAAF

All other adjustments increased the incomeptawision by £27 million related to the tax impaéthe pre-tax IFRS to US GAAP
adjustments based on local statutory tax ri

The adjustment to share of g-tax earnings from associates and joint venturesisbaf the following:

Reversal of £6 million gain on the reacquisitaf the Alliance Boots Russia operations that pasially disposed of in March
2012 that does not meet the definition of a disoometd operation under US GAA

All other adjustments increased share of -tax earnings from associates and joint venture£1l million.

The adjustments to profit attributable to noncadltitrg interests consist of the followin

Reclassification of £7 million of interest exyge to noncontrolling interests related to futuxedeind liabilities and put option
obligations recorded under IFRS, which do not nisetefinition of a liability under US GAAI

All other adjustments increase the profit htitable to noncontrolling interests by £5 millieated to the noncontrolling interests
on the IFRS to US GAAP adjustments based on theardrolling interest ownershi
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Note 4: Unaudited Pro Forma Consolidated Balance Set Adjustments

Estimated purchase consideration and the fair vafitiee Company’s previously held equity interest £€all Option in Alliance Boots

as compared to the fair value of net identifiatdseds and liabilities acquired is as follows (idlions):

Amount Footnote
Calculation of consideration
Plus: Cash paid to shareholders of Alliance Bi $ 5,26: (4¢)
Plus: Fair value of common stock isst 8,94¢ (4b)
Subtota—fair value of total consideration transferi 14,21
Less: Consideration attributed to WBAD noncontrglinteres (3,540 (4¢)
Subtota—consideratior $10,67:
Fair value of previously held equity interest
Plus: Fair value of 45% of equity interest and @xdtion already held by the Compa $ 7,48( (40)
Recognized amounts of identifiable assets acquireahd liabilities assumed
Plus: Book value of Alliance Boc' net assets excluding WBAD equity investm $10,88( (4¢)
Less: Historical Alliance Boots goodw (7,819 (4f)
Subtota—net assets to be acquir $ 3,06¢
Fair value adjustments of net assets and noncontilgig interest acquired $ 1,15¢ (49)
Goodwill recognized $13,92¢ (4h)

(@)

(b)

Represents the cash portion of consideratamsferred upon exercise of the Call Optio8.183 billion) using an exchange rate of $1
to £1.00, which represents the spot rate on May 3142

The cash portion of consideration transferred kgesti to change due to fluctuations in exchangestand the US dollar equivalent
could differ materially from $5.3 billion set forttbove. Holding all other variables constant, a 108ease or decrease in exchange
rates compared to the exchange rate of $1.68 @Dftould increase or decrease the total consideraty $526 million. The cash
portion of the consideration transferred will bécaotated on the closing date of the acquisition.

Represents the fair value of 144.3 million neissued common shares transferred upon exercige @all Option. The Company stock
price utilized in the calculation of the equity pon of consideration transferred was $62.00 pareslon August 11, 2014 (the third
trading day after the Company’s August 6, 2014 angement and investor conference call relatingroong other things, the exercise
of the Call Option for the Second Step Transactidhp issuance of common stock increased commak stad paid-in capital by

$11 million and $8.9 billion, respectivel

The equity portion of consideration transferredubject to change due to fluctuations in the Comijsaend/or Walgreens Boots
Alliance’s share price and could differ materigigm $62.00 per share set forth above. Holdingtder variables constant, a 10%
increase or decrease in the Company’s share priogared to the price set forth above would increaskecrease the total
consideration by $895 million. The equity portidrtive consideration transferred will be calculadedthe closing date of the acquisiti
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(c)

(d)

The acquisition of the remaining 27.5% effeetinterest in WBAD was excluded from the preliminpurchase price allocation as the
Company consolidates the joint venture. As a rasfuthe Pro Forma Transaction, the Company will @@06% of WBAD through its
100% ownership of Alliance Boots. A noncontrollimjerest acquired as part of a controlling inteeesjuisition is accounted for as an
equity transaction with no gain or loss recordethastatement of earnings under ASC 805 Businessb@ations

Amount Footnote
Impact of equity transaction
Consideration attributable to WBA $3,54( i.
Less: Carrying value of the Comp¢'s pre-existing NCI (56) il
Impact to additional pa-in-capital $3,48¢ iii.

i. The consideration attributed to the acquisitidthe remaining 27.5% effective interest of WBARBswdetermined based on the

relative fair value of Alliance Boots and the failue of WBAD.

ii.  The carrying value of the Compé's pre-existing noncontrolling interest in WBAD as of M8¢, 2014

iii. The difference between the consideration tfamed and the prexisting carrying value of noncontrolling interestreflected as ¢
adjustment to additional pein capital in the pro forma financial statemel

A step acquisition occurs when a controllinghenship interest is gained over a period of timed&r ASC 805 Business Combinations,
a step acquisition in which control is obtainedraadusiness is accounted for as a business cofitiin&he accounting guidance also
requires that previously held equity interestsdragasured at fair value and any difference betwhezfair value and the carrying value
of the previously held equity interest be recogdias a gain or loss on the statement of earnirtgsmiodification and exercise of the
Call Option on August 5, 2014 is not consideredtifimse statement

Amount Footnote
Effect of Transaction on pro forma consolidated bance sheet
Implied fair value of 45% of equity interest helgthhe Compan $7,48( i.
Carrying value of Compar's equity investment in Alliance Boc 7,03t il
Carrying value of Compar's CTA in Alliance Boots in AOC (219) ii.
Carrying value of Company'’s share in Alliance BoABCI in AOCI 14¢ ii.
Net carrying value of the Company’s equity investiria Alliance Boots 6,96/
Gain (loss) on 45% equity interest already heldigyCompany $ 51¢
Fair value of Call Option held by the Compe $ — i.
Carrying value of Company’s Call Option in AllianBeots 924 ii
Gain (loss) on Call Option over 55% Alliance Boatguity held by the Company $ (924
Total adjustment reflected on the pro forma conlséd balance she $ (40¢) iii.

i. The fair value of the previously held equity invsht in Alliance Boots was determined using theine Approach methodolog
The fair value of the call option over the 55% ué tAlliance Boot’ equity was determined using the Intrinsic Valuerapph.

i.  Carrying values from the Company’s historicaheolidated balance sheet at May 31, 2014. Cumalatanslation adjustments
(“CTA") of $219 million and the Company’s share/Alfiance Boots’ accumulated other comprehensiveine of $148 million as
of May 31, 2014 were netted against the carryirgevaf the equity investment in Alliance Boc
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iii. The resulting loss on remeasurement to falugaf the previously held equity investment andl Oation in Alliance Boots was
$408 million, which is reflected in the unaudite® fiorma condensed consolidated balance sheetdimeel earnings. The loss is
excluded from the unaudited pro forma condensedal@ated statements of earnings as it is nonrgguim nature

(e) Alliance Boots historical stockholders’ equitly$1.8 billion of common stock, $3.7 billion ofidan capital, $5.5 billion of retained
earnings and $114 million of accumulated other cahensive (loss) (“AOCI”) has been eliminated ia tmaudited pro forma
condensed consolidated balance sheet in accordaticacquisition accounting

(f)  Prior to the transaction, Alliance Boots’ histal balance sheet included $7.8 billion of godtithiat was eliminated from the pro forma
condensed consolidated balance sheet and exclumladtie net assets acquired because goodwill éoAttiance Boots acquisition will
be determined in purchase account

(g) The Company has accounted for the acquiredssats of Alliance Boots using a preliminary pusehgrice allocation based on the
respective fair value of the assets and liabiliieguired. Refer to the table below for a breakdowair value adjustments of net assets
acquired (in millions)

Amount Footnote
Net asset:
Inventories $ 52
Other current asse 32 i
Property and equipme (329 ii.
Intangible assets, net definite liv 1,402 iii.
Intangible assets, net indefinite liv 161 iii.
Investments in associates and joint vent 152 iv.
Debt issuance cos (73 V.
Deferred taxe (247) Vi.
Noncontrolling interes 69 Vii.
Fair value adjustments of net assets and noncontiolg interest acquired $1,15¢ viii.

i. The other current assets contain $32 millioaigreens stock which will be distributed to certailiance Boots employees
through a lon-term incentive plar

ii.  The property and equipment expected decrease iumhdepreciation is $18 milliol

iii. The preliminary valuation of acquired intaniglassets is comprised of definite lived intang#émdsets of $2.8 billion and indefinite
lived intangible assets of $7.3 billion, which lafair value adjustment of $1.6 billion. The indé lived intangible assets are
primarily related to certain trade names and phayntiaenses. The definite lived intangible asseisarily relate to customer
relationships. The preliminary annual amortizai®expected to be $112 million of the amortizablkamgible asset

iv.  The preliminary valuation of investments in @asstes and joint ventures was determined usingnidséet valuation approach.
WBAD was excluded from the Alliance Boots investrsein associates and joint ventur

v.  The preliminary fair value of long-term debt widetermined using book value. The refinancing efAlfliance Boots debt is not
considered for these statements. Debt issuance lsage no fair value and are eliminated in purclaaseunting

vi. Deferred income taxes were adjusted to acctaurthe fair value adjustments associated withRte Forma Transaction. The
analysis of the deferred income taxes was perfomsaty the Alliance Bootsombined blended local statutory rate of the lare
of the lon¢-lived assets of 20.09

vii. The noncontrolling interest of $69 million egés to the Alliance Boots’ Management equity pléaich will be settled before the
acquisition, so it has no valt

viii. The final allocation of the purchase pricelvie determined at a later date and is dependeatrmumber of factors, including the
final evaluation of the fair value of the tangillied identifiable intangible assets acquired arallifees assumed. An independent
third-party appraiser assisted in performing theligrinary valuation of these assets and the purchese allocation will be
adjusted upon the final valuation. The final pusgharice allocation may result in a material changée fair value of the net
assets acquired and consequently in the valuesifual goodwill.
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(h) The Pro Forma Transaction will be accountedifoder the acquisition method of accounting, whiuires that assets acquired and
liabilities assumed be recognized at their faiuealas of the acquisition date. Goodwill is calimdaas the aggregate fair value of (1)
consideration expected to be transferred and @ptaviously held equity investment, less thevalues assigned to the acquired
identifiable tangible and intangible assets andagsmumed liabilities. As a result, the unauditemifprma condensed consolidated
balance sheet is adjusted to reflect $13.9 billibgoodwill attributable to the Pro Forma Transaict

(i) Reflects the $4 billion proceeds (net of $23limm in transaction costs) from the anticipatetés# $4 billion Senior Notes due over
various periods with an average fixed rate of 3t6%und the cash portion of the Second Step Traimsaand maintain working capital
needs. The transaction costs will be amortizedterést expense using the effective interest ratdoa.

() These adjustments are recorded to eliminagrdéompany transactions between both the CompanybBiadce Boots and transactions
between WBAD and Alliance Boot

(k) The expected future Pro Forma Transaction aafsg&1 million for legal and other professionaihsees are recorded as an accrued
liability, but since the expected expenses areemnring, no expense was recorded. The accrualmmesontemplate financing costs
related to a potential refinancing of Alliance Badebt.

Note 5: Adjustments to the Unaudited Pro Forma Conglidated Statement of Earnings for the Nine Month€nded May 31, 2014 and
the Year Ended August 31, 2013

(a) Reflects the elimination of equity income from Allice Boots of $482 million and $344 million for thiee months ended May 31, 2C
and the year ended August 31, 2013, respectivetyilze elimination of the US GAAP deferred tax engeeassociated with the
Company'’s equity income of Alliance Boots of $158lion and $109 million for the nine months ende@yB1, 2014 and the year
ended August 31, 2013, respective

(b) To record the increase in interest expensel05%nillion and $141 million for the nine monthsded May 31, 2014 and the year ended

August 31, 2013, respectively, associated withathtécipated debt financing described in Footnotabtive. Interest expense was
estimated for the periods using an effective irderate of 3.5%. A 1/8% increase or decrease iintieeest rate would impact the
unaudited pro forma consolidated statement of egeiby $4 million for the nine months ended May 3114 and $5 million for the
year ended August 31, 201

(c) The following table details the impact of tladrfvalue adjustments on the unaudited pro fornmmlensed consolidated statement of
earnings for the nine months ended May 31, 2014yaadended August 31, 201

Incremental
Preliminary Estimated amortization expense(
Current Appraised Translated remaining useful Nine Months endec Year ended
Book Value Value Adjustment Adjustment life (years) May 31, 2014 August 31, 201
Inventories £ 1,89 £ 1,92¢ 31 $ 52 <1lyr $ — $ 52
Property and equipme 2,24¢ 2,05( (196 (329 various (23 (18)
Intangible assets, n
definite lived 79C 1,62¢ 834 1,40z various 84 112
Intangible assets, net
indefinite lived 4,26¢ 4,36( 96 161 indefinite — —
Other nor-current assel 43 — (43) (73) 4yr (14) (18)
£ 9,23t £ 9,95 £ 722 $ 1,218 $ 57 $ 12¢€

() The inventory step-up is expensed as the aeduirventory is sold. As this will not have a coming effect beyond one year, the
amount has been excluded from the pro forma stateafearnings. The incremental amortization expesrs property and
equipment and definite lived intangible assets @asulated using the straight-line method overastimated remaining useful
life.

The final allocation of the purchase price w#l determined at a later date and is dependennamaer of factors, including the final
evaluation of the fair value of the tangible andntifiable intangible asse
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acquired and liabilities assumed. An independdrd{barty appraiser assisted in performing the prelémjirvaluation of these assets
the purchase price allocation will be adjusted uadimal valuation. Any change in fair value adjusents, specifically any reallocation
between definite and indefinite lived intangibleets, may result in a material change in the amaiitin shown above and, accordingly,
in Walgreens Boots Allian’s goodwill and future earning

(d) Represents the expenses directly attributabled Pro Forma Transaction included in the histdistatement of earnings for the nine
months ended May 31, 2014 and for the year endepigtB1, 2013 of both the Company and Alliance Boatjustments of $16
million and $17 million were made for the nine meended May 31, 2014 and the year ended Augu®03B, respectively, as these
costs are nonrecurring in natu

(e) The net earnings attributable to noncontrollimtgrests of $63 million and $16 million for thene months ended May 31, 2014 and the
year ended August 31, 2013, respectively, have bi@mnated as WBAD will be 100% owned by Walgre®&uwots Alliance/Walgreer
as a result of the Pro Forma Transact

() The incremental tax expense of $39 million &&dmillion for the nine months ended May 31, 20&d the year ended August 31, 2013,
respectively, is for additional current US taxatafrAlliance Boots and WBAD earnings, assuming @iite Boots was 100% owned by
Walgreens Boots Alliance/Walgreel

(@) These adjustments are recorded to eliminaggdampany transactions between both the Companybiadce Boots and transactions
between WBAD and Alliance Boot

(h) The income tax benefit reflects the tax impEcdjustments to the unaudited pro forma constditlatatements of earnings which were
tax effected at the statutory rate by legal ergtjiplied by the Compan

(i) Pro forma earnings per share for the nine meetided May 31, 2014 and the year ended Augu&03B have been recalculated to
show the impact of the Pro Forma Transaction oasichand diluted outstanding share basis, assushiaiges issued in connection with
the Pro Forma Transaction were outstanding at éiganhing of both periods present
The following table presents pro forma earningsgh@re for the nine-month period ended May 31, 2014

Recalculatec Alliance Boots

Walgreen Co EPS with Earnings and
Additional Effects of Pro Forma
(Reported) Shares(?) Transaction Consolidatec

Net Earnings Attributable to Walgreen ( $ 2,171 $ 2,171 $ 68t $ 2,85¢€

Net Earnings Attributable to Walgreen Co. per ComrBbar—basic $ 2.2¢ $ 1.9¢ $ 0.62 $ 2.6

Net Earnings Attributable to Walgreen Co. per ComrBbar—diluted $ 2.2t $ 1.9¢ $ 0.62 $ 2.5¢

Basic share 952.; 1,096.! 1,096.! 1,096.!

Diluted share: 964.: 1,108.¢ 1,108.¢ 1,108.¢
The following table presents pro forma earningsgbare for the twelve month period ended Auguse813:

Recalculatec Alliance Boots

Walgreen Co EPS with Earnings and
Additional Effects of Pro Forma
(Reported) Shares(?) Transaction Consolidatec

Net Earnings Attributable to Walgreen ( $ 2,45( $ 2,45( $ 80¢ $ 3,25¢

Net Earnings Attributable to Walgreen Co. per ComrBhar—basic $ 2.5¢ $ 2.2t $ 0.74 $ 2.9¢

Net Earnings Attributable to Walgreen Co. per ComrShar—diluted $ 2.5¢ $ 2.2 $ 0.74 $ 2.9¢

Basic share 946.( 1,090.: 1,090.! 1,090.!

Diluted share: 955.; 1,099.! 1,099.! 1,099.!

(1) Reported earnings per share is adjusted to rdfiect44.3 million shares issued in conjunction wlith Pro Forma Transactior
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