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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): Bvember 3, 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))




Iltem 8.01. Other Events.

As previously disclosed, since August 2, 2012, mmcuant to a Purchase and Option Agreement, dateel 18, 2012 and amended
on August 5, 2014 (the “Purchase and Option AgredheValgreen Co. (“Walgreens” or the “Companygshowned a 45% equity interest in
Alliance Boots GmbH (“Alliance Boots”), a leadingtérnational pharmacy-led health and beauty grédgdgreens accounts for its 45%
investment in Alliance Boots using the equity metlod accounting on a thrementh lag basis. As part of the initial 45% investin Alliance
Boots, the Purchase and Option Agreement also giedwValgreens the right, but not the obligatiorelext to acquire the remaining 55%
interest in Alliance Boots (the “Step 2 Acquisitipnat any time during the period beginning Februar@,5 and ending on August 2, 2015
exchange for £3.133 billion in cash, payable irtiSii pounds sterling, and 144,333,468 shares ofk&ahs common stock, subject to certain
specified adjustments set forth in the PurchaseCpttbn Agreement (the “call option”). On AugustZ)14, the Purchase and Option
Agreement was amended to permit the exercise afati®ption beginning on that date, and Walgretémsugh an indirectly wholly-owned
subsidiary to which it previously assigned its tigto the call option, exercised the call optionfugust 5, 2014. On October 17, 2014,
Walgreens entered into an Agreement and Plan ofjdtdthe “Reorganization Merger Agreement”) by antbng Walgreens, Ontario Merger
Sub, Inc., an lllinois corporation and indirect Mlgmwned subsidiary of Walgreens (“Merger SubhdaNalgreens Boots Alliance, Inc., a
Delaware corporation and direct wholly owned suisidof Walgreens (“Walgreens Boots Alliance”). TReorganization Merger Agreement
provides that Merger Sub will merge with and int@dfeens (the “Reorg Merger”), with Walgreens suing the Reorg Merger as a wholly
owned subsidiary of Walgreens Boots Alliance. At #ifective time of the Reorg Merger, issued andtanding shares of Walgreens commor
stock will be converted automatically into the tig receive shares of Walgreens Boots Allianceroom stock, on a one-for-one basis.
Walgreens shareholders will own the same numbshafes of Walgreens Boots Alliance common stodkeyg own of Walgreens common
stock immediately prior to the completion of theoRgMerger, and, after taking into account the cletign ofthe second step transaction, s
shares will represent the same ownership percentfag&lgreens Boots Alliance as they would hav&aligreens immediately following the
completion of the Step 2 Acquisition without thedReMerger. The completion of the Reorg Mergeluisjsct to the satisfaction or waiver of
certain conditions set forth in the Reorganizatiterger Agreement.

Certain unaudited pro forma consolidated finanicifrmation related to the Step 2 Acquisition igahed as Exhibit 99.1 to this
Form 8-K and incorporated herein by reference. Thsudited pro forma consolidated financial infotimra includes adjustments to reconcile
the historical financial statements of Alliance Boprepared in accordance with International FifeiReporting 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 thetd¢hStates and to convert British pounds sterimgunts into U.S. dollars.

Item 9.01. Financial Statements and Exhibits

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

Exhibit Descriptior

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 aggille 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,” “head wind,” “tailwind,” “believe,” “seek,” “estimate,” “ anticipate,” “may,” “possible,”
“assume,” variations of such words and similar eggsions are intended to identify such forward-lnglstatements, which are made pursuan
to the safe harbor provisions of the Private Se@silLitigation Reform Act of 1995. These forwasdking statements are not guarantees of
future performance and are subject to risks, uraigties, and assumptions that could cause actuallte to vary materially from thot
indicated, including, but not limited to: thoseaghg to the Purchase and Option Agreement andrabeeements relating to our strategic
partnership with Alliance Boots, the arrangementd &ransactions contemplated thereby and their ipbsgffects, the proposed holdi
company reorganization, the risks that one or nedosing conditions to the transactions may notédesfied or waived, on a timely basis or
otherwise, including that a governmental entity rpayhibit, delay or refuse to grant approval foetbonsummation of the transactions or that
the required approvals by the Compamnghareholders may not be obtained; the risk ofgenl adverse change that the Company or Allic
Boots or either of their respective businesses sudfgr as a resu



of disruption or uncertainty relating to the trartd#ns; risks associated with changes in economitlausiness conditions generally or in the
markets in which we or Alliance Boots participatisks associated with new business areas and #esyrisks associated with acquisitions,
joint ventures, strategic investments and divesgtuincluding those associated with ci-border transactions; risks associated with
governance and control matters; risks associatatl tie Compar’s ability to timely arrange for and consummateaficing 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 financialitss tax and operating results in the
amounts and at the times anticipated; the poteintiglact of announcement of the transactions or eomation 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; ourility to realize expected savings and benefithénamounts and at the times anticipated,;
changes in management’s assumptions; our commexgiaement with AmerisourceBergen, the arrangenamistransactions contemplated
by our framework agreement with AmerisourceBergahAlliance Boots and their possible effects; rigksociated with equity investments in
AmerisourceBergen including market fluctuations aretther the warrants to invest in AmerisourceBergél be exercised and tt
ramifications thereof; the occurrence of any evehinge or other circumstance that could give tasthe termination, cross-termination or
modification of any of the transaction documerts; tisks associated with transitions in supply agaments; risks that legal proceedings may
be initiated related to the transactions; the amooficosts, fees, expenses and charges incurrédadgreens and Alliance Boots related to the
transactions; the ability to retain key personnganges in financial markets, interest rates andifm currency exchange rates; the risks
associated with international business operatidhs;risk of unexpected costs, liabilities or dejayjsanges in network participation and
reimbursement and other terms; risks of inflatiorihe costs of goods, including generic drugs;siaksociated with the operation and growth
of our customer loyalty program; risks associatathwutcomes of legal and regulatory matters, ahdrges in legislation, regulations or
interpretations thereof; and other factors descdhe Item 1A (Risk Factors) of our most recent FAirK, which is incorporated herein by
reference, and in other documents that we fileuamish with the SEC. Should one or more of theslesror uncertainties materialize, or should
underlying assumptions prove incorrect, actual fessmay vary materially from those indicated oriaipated by such forward-looking
statements. Accordingly, you are cautioned notflaogundue reliance on these forward-looking statets, which speak only as of the date
they are made. Except to the extent required by Vealgreens does not undertake, and expresslyaitiss] any duty or obligation to update
publicly any forwarelooking statement after the date of this repofigther as a result of new information, future eseaohanges in
assumptions or otherwise.

Important Information for Investors and Shareholders

This communication does not constitute an offeselb or the solicitation of an offer to buy any gBties or a solicitation of any vote or
approval, nor shall there be any sale of securiti@y jurisdiction in which such offer, soliciian or sale would be unlawful prior to
registration or qualification under the securilss of any such jurisdiction. No offer of secugstishall be made except by means of a
prospectus meeting the requirements of Sectiorf ffledSecurities Act of 1933, as amended. In comoreevith the proposed transactions
between Walgreens and Alliance Boots, WalgreengBaliance has filed with the SEC a registratitetement on Form S-4 and an
amendment thereto that includes a preliminary psiajement of Walgreens that also constitutes lavpnary prospectus of Walgreens Boots
Alliance. The registration statement has not yebbee effective. This material is not a substitatethe final prospectus/proxy statement or
other documents the parties will file with the SE®er the registration statement has been decleffedtive by the SEC, the definitive proxy
statement/prospectus will be delivered to sharadrsldf WalgreendNVESTORS 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 THEIR ENTIRE TY WHEN THEY BECOME AVAILABLE BECAUSE THEY
CONTAIN AND WILL CONTAIN IMPORTANT INFORMATION ABOU T THE PROPOSED TRANSACTIONS . Investors and
security holders will be able to obtain free coméghe registration statement and the definitivexy statement/prospectus (when available)
and other documents filed with the SEC by Walgremn&/algreens Boots Alliance through the websiténtaéned by the SEC at
www.sec.gov. Copies of the documents filed with the SEC by §ieéns or Walgreens Boots Alliance will be avadafobe of charge on
Walgreens'’ internet website at www.walgreens.eovder the heading “Investor Relations” and theneukde heading “SEC Filings” or by
contacting Walgreens’ Investor Relations Departna¢i(847) 315-2361.

Participants in the Solicitation

Walgreens, Alliance Boots, Walgreens Boots Allianod their respective directors, executive officard 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 canififtdimation about Walgreens’ directors and exeautfficers in Walgreens’ Annual Report
on Form 10-K for the year ended August 31, 2014 msnded and definitive proxy statement filed wlithn SEC on November 25, 2013.
Additional information regarding the persons whe,amder the rules of the SEC, participants irstilcitation of proxies in favor of the
proposed transactions will be set forth in the gretatement/prospectus when it becomes availalia.cén obtain free copies of these
documents, which are filed with the SEC, from Wadgrs using the contact information above.
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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: November 3, 2014 By: /s/ Theodore J. Heidloff

Title: Divisional Vice Presiden
Accounting and Controlle



EXHIBIT 99.1
UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The following unaudited pro forma consolidated fin@l statements and related notes present tharicest consolidated balance
sheet and statement of earnings of Walgreen CoalgWens” or the “Company”) adjusted to reflectlig¢ completion of the reorganization of
Walgreens into a holding company structure (thedtiganization”), pursuant to a merger (the “Reorgdée’) in which a newly formed lllinoi
corporation and wholly owned subsidiary of Walge8&oots Alliance, Inc., a Delaware corporation (1gfaens Boots Alliance”) (which in
turn, prior to the Reorganization will be a whatlyned subsidiary of the Company), will merge wittd anto the Company and the Company
will survive the Reorg Merger as a wholly owned sidiary of Walgreens Boots Alliance, (ii) the afigted acquisition of the remaining 55%
of the issued and outstanding share capital ohAde Boots GmbH (“Alliance Boots”) that the Compames not currently own, in exchange
for £3.133 billion in cash and 144.3 million shacé&Valgreens Boots Alliance, Inc.’'s common stoitle(“Second Step Transaction”) and
(iii) certain related financing transactions (tdgatwith the Reorg Merger and the Second Step addias, referred to as the “Pro Forma
Transaction”). The purchase consideration is stibpeadjustment under certain circumstances. Thdgma adjustments related to the Pro
Forma Transaction reflect the impact of the follogyi

» the completion of the Reorg Merg

» acquisition of the remaining 55% interest ihidice Boots through the Second Step Transactiba.Jompany exercised the
Alliance Boots Call Option on August 5, 20:

» the elimination of the Company’s equity earmifg Alliance Boots, initial 45% equity method istement in Alliance Boots and
intercompany transaction

» the impact of the preliminary purchase price allimeato the underlying assets and liabilities aceg

» the impact of acquiring the remaining 27.5%efiive interest in Walgreens Boots Alliance Develiept GmbH (“WBAD”), a
50/50 global sourcing joint venture establishe@042 by the Company and Alliance Boots, that them@any consolidates for
financial reporting purpose“WBAD");

» the conversion of the Alliance Boots finandéidbrmation from International Financial ReportiBtandards as issued by the
International Accounting Standards Board (“IFRS"generally accepted accounting principles in thédd States (“US GAAP”)
and the translation of British pounds sterling & tbllars; anc

» the impact of $14.0 billion of anticipated pigbdnd private financings to fund the cash portibthe Second Step Transaction, to
refinance substantially all of the existing Alli@nBoots debt and Walgreens short-term borrowingsiidarch 2015 and for
general corporate purpos:

The unaudited pro forma consolidated balance giees effect to the Pro Forma Transaction ashaid occurred on August 31,
2014. Alliance Boots results are presented oneethmonth lag. The unaudited pro forma consolidatattment of earnings for the year ended
August 31, 2014 gives effect to the Pro Forma Taatien as if it had occurred on September 1, 26013first day of the Company2014 fisce
year. Because the exchange ratio in the Reorg M&@me Walgreens Boots Alliance share for eacligv®ans share, the unaudited pro fol
consolidated financial information presented belesuld be identical (but in respect of Walgreenbeathan Walgreens Boots Alliance) if
assuming for purposes of the data presented bélewBécond Step Transaction is completed but thegBeization is not completed.

The unaudited pro forma consolidated financial infation included herein was derived from the Congfmahistorical financial
statements and those of Alliance Boots and is basexbrtain assumptions that we believe to be redde, which are described in the notes.
We have not completed a final valuation analysieegeary to determine the fair values of all ofaitte Boots’ assets and liabilities. As
described in the footnotes to the pro forma finahsiatements, the unaudited pro forma consolidasdshce sheet includes a preliminary
allocation of the purchase price to reflect the Yailue of those assets and liabilities. Accegbheéanformation of Alliance Boots has been
limited to the stated rights in the Shareholdergigement, dated August 2, 2012, by and among thep@oy, Alliance Boots and AB
Acquisitions Holdings Limited, governing, among @thhings, certain rights of the shareholders dfaAte Boots. Upon completion of the
acquisition, or as more information becomes avbldlahe Company will complete a more detailed revié the Alliance Boots preliminary
allocation of the purchase price to reflect the Yailue of those assets and liabilities. As a tesuthat review, more information could become
available that, when analyzed, could have a matenjgact on the combined financial statements. l&rtchanges in certain variables betweer
August 31, 2014, the date of the pro forma balatet, and the actual closing date of the Pro F@mauasaction, such as (a) the Company’s
stock price as of October 31, 2014 (the last pcabte date prior to the date of this document)asf.$2; (b) the British pound sterling to US
dollar exchange rate as of October 31, 2014 ofGth@&1.00; or (c) the composition or value of #issets and liabilities acquired may have a
material impact on the unaudited pro forma consddid financial statements presented he



The Company'’s fiscal year ends on August 31 and\thi@nce Boots fiscal year ends on March 31. Asfilscal year-ends differ by
more than 93 days, financial information for All@Boots for the year ended May 31, 2014 has bseth in preparation of the unaudited pro
forma consolidated financial statements and has pessented using a three-month lag. Also, thetsffef Galenica and WBAD on the
statement of earnings and balance sheet have kelred from the Alliance Boots financial informati for the period presented.

The historical financial information of Alliance Bts was prepared in accordance with IFRS and pedparBritish pounds sterlin
The unaudited pro forma financial statements ineladjustments to convert the financial statemeingdliance Boots from IFRS to US GAAP
and to translate the British pounds sterling am®into US dollars. Management of the Company helassified certain line items from the
financial statements of Alliance Boots to confonthie presentation of the Company’s financial shatets.

The unaudited pro forma consolidated financialestegnts reflect adjustments to give effect to prmfoevents that are directly
attributable to the Pro Forma Transaction, faciusilipportable, and with respect to the statemeatnfings, are expected to have a continuin
impact on the combined results. The unaudited pnm#& consolidated financial statements should ad e conjunction with the accompany
notes to the unaudited pro forma consolidated firstatements. In addition, the unaudited pranBoconsolidated financial statements and
notes thereto should be read in conjunction wijiti{& Company’s audited consolidated financialestents for the year ended August 31,
2014, and the notes relating thereto, (2) “Manageim®iscussion and Analysis of Financial Conditanmd Results of Operations” in the
Company’s Annual Report on Form 10-K for the yaadedd August 31, 2014, as amended, and (3) theeaudtitnsolidated financial statements
of Alliance Boots for the years ended March 31,£2®013 and 2012, and the notes relating theretdamed in the ComparnyCurrent Repo
on Form 8-K as filed with the U.S. Securities an@fiange Commission on May 15, 2014.

The unaudited pro forma consolidated financialinfation is not intended to represent or be indieatif what the combined
company’s financial position or results of operati@ctually would have been had the Pro Forma &ddiam been completed as of the dates
indicated. In addition, the unaudited pro formasmigated financial information does not purporptoject the future financial position or
operating results of the combined company. The ditedi pro forma consolidated statement of earndwgs not include the impacts of any
revenue, cost or other operating synergies thatnesylt from the acquisition of the remaining 55%erest in Alliance Boots or any related
one-time Pro Forma Transaction costs related t&#dwond Step Transaction. The unaudited pro foonadtidated statement of earnings
includes recognized synergy benefits achieved ttwrFirst Step Acquisition as recorded in each aomyjs financial results for the periods
presented. One-time Pro Forma Transaction relatst$ of $29 million for financing, legal and otlpofessional services were incurred
through August 31, 2014 and additional costs apeebed in fiscal 2015.
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Walgreens Boots Alliance and Subsidiaries

Unaudited Pro Forma Consolidated Balance Sheet

Assets

Current Assets:
Cash and cash equivalel
Accounts receivable, n
Inventories

Other current asse

Total Current Asset
Non Current Assets:
Property and equipment, at cost, less accumulate
depreciation and amortizatic
Equity investment in Alliance Boo
Goodwill

Intangible assets, n
Other nor-current assel

Total Nor-Current Asset
Total Assets
Liabilities & Equity
Current Liabilities:
Shor-term borrowings

Trade accounts payak
Accrued expenses and other liabilit

Income taxe:
Total Current Liabilities

Non-Current Liabilities:
Long-term debi

Deferred income taxe
Other nor-current liabilities

Total Nor-Current Liabilities

Commitments and Contingencie
Equity:

Preferred stoc

Common stocl

Paic-in capital

Employee stock loan receivat
Retained earning

Accumulated other comprehensive income/(lt

Treasury stock, at co

Total Shareholders Equi
Noncontrolling interest

Total Equity
Total Liabilities & Equity

As of August 31, 2014

(In US $ millions)

Alliance Effects of the
Boots GmbH
Transaction
Walgreen Co (Note 3) (Note 4)
$ 2,64¢ $ 707 $ (5,019 (4a)
3,21¢ 4,15¢ (44)(4))
6,07¢ 3,18( 52 (49)
— — (3)(4))
30z 76C (32)(49)
— — 55 (4))
12,24 8,807 (4,985
12,257 3,77: (329)(49)
7,24¢ — (7,24¢)(4d)
2,35¢ — 13,977 (4h)
— 7,812 (7,812)(4f)
1,18( 8,491 1,56: (49)
1,89¢ 1,17¢ 79 (49)
24,94( 21,25: 23C
$ 37,18: $ 30,05¢ $ (4,75%)
$ 774 $ 601 $ —
4,31¢ 5,65¢ —
3,701 1,351 2)(4))
— — 38 (4k)
10t 152 —
8,89t 7,75¢ 37
3,73¢ 9,12¢ —
1,04¢ 1,32( 247 (49)
2,94: 704 —
7,72¢ 11,15:¢ 247
8C — 11 (4b)
— 1,81: (1,819 (4e)
1,172 — 9,25¢ (4b)
— — (3,467)(4c)
— 3,66¢ (3,669 (4e)
5) — —
22,22¢ — 31€ (4d)
— 5,517 (5,517)(4e)
— — 9 (4))
— — (38)(4k)
17¢ — (84)(4d)
— (114 114 (4e)
(3,197 — —
20,45' 10,88t (4,880
104 257 (69)(49)
— — (90)(4c)
20,56 11,14 (5,039
$ 37,18: $ 30,05 $ (4,755

Effects of the
Anticipated
Debt Borrowings
Pro Forma
(Note 4i) Consolidatec
$ 3,68: $ 2,02:
— 7,32¢
— 9,30¢
®) 1,08:
3,68( 19,73¢
— 15,70:
— 16,33¢
— 11,23
(47) 3,16(
5€
9 46,43:
$ 3,68¢ $ 66,17(
$ (43¢) 2,18i
(750)
2,00(
— 9,96¢
(8) 5,081
— 25¢
804 17,49t
(9,129 15,73¢
12,00(
() 2,60z
— 3,64¢
2,85¢ 21,98
— 91
— 6,96°
— (5
8 22,54!
13
(3
(47)
5€
— 94
— (3,197)
27 26,48¢
— 20z
27 26,69:
$ 3,68¢ $ 66,17(

See accompanying notes to the unaudited pro foonadatidated financial statements.
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Walgreens Boots Alliance and Subsidiaries
Unaudited Pro Forma Consolidated Statement of Earmgs

For the Year Ended August 31, 2014

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

Net sales

Cost of sale:

Gross Profit

Selling, general and administrative exper

Equity earnings in Alliance Boo

Operating Incom
Interest expense, n

Other (expense)/ incon

Earnings Before Income Tax Provision and Sh
of PostTax Earnings From Associates and J
Ventures

Income tax provisiol

Share of post-tax earnings from associates and
joint ventures

Net Earnings

Net earnings attributable to noncontrolli
interests

Net earnings attributable to Walgreens/Walgre
Boots Alliance

Net earnings per common share attributab
Walgreens/Walgreens Boots Allia—basic

Net earnings per common share attributab
Walgreens/Walgreens Boots Allia—diluted

Average shares outstandi

Dilutive effect of stock option

Average dilutive share

Walgreen Co
$ 76,39
54,82
21,56¢
17,99:

617
4,19¢
15¢€

(481

3,551
1,52¢

$ 1,932

$ 2.0¢

$ 2.0C
953.1
12.1

965.2

Alliance

Effects of the

Boots GmbH
Transaction
(Note 3) (Note 5)
$ 37,26( $ (62)(59)
29,34t (69)(59)
7,91F 7
6,25¢ 94 (5¢)
— (29)(5d)
— (2)(59)
— (617)(5a)
1,66( (67%)
472 —
332 _
1,52( (677)
22 (205)(5a)
— (19)(5¢)
— 35 (5f)
— 11 (5h)
24 —
1,522 (495)
73 (99)(5e)
— (43)(5i)
$  1,44¢ $ (359
(5))
(5))
144.:
— 144.2

Effects of the

Anticipated
Debt Borrowings
Pro Forma
(Note 5b) Consolidatec
$ — $ 113,59(
— 84,09¢
— 29,49
— 24,31(
— 5,181
(417) 61¢
39¢€
5
— (14¢8)
1€ 4,42(
96 1,31¢
(149)
)
— 24
71 3,12¢
— 30
$ 71 $ 3,09¢
$ 2.82
$ 2.7¢
1,097 ..
12.1
— 1,109.!

See accompanying notes to the unaudited pro foonadatidated financial statements.
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Notes to Unaudited Pro Forma Consolidated Financiabtatements
(Amounts are Presented in US $ Millions, unless o#nwise stated)

Note 1: Basis of preparation

The unaudited pro forma consolidated financialestetnts and related notes present the historicalotidated balance sheet and statel
of earnings of the Company adjusted to reflectGbepany’s subsequent deal closure to acquire thaining 55% of the issued and
outstanding share capital of Alliance Boots, inteage for £3.133 billion in cash (approximatelydsbillion at the October 31, 2014 spot rate
of $1.60 to £1.00) and 144.3 million common shavith a value of $9.3 billion based on the Octobkr@014 (the last practicable date prior tc
the date of this document) closing price of $64T##% unaudited pro forma consolidated financiaiesteents also present the effects of the
related public and private financings of $14.0idillto fund the cash portion of the Second Stem3aation, to refinance substantially all of the
existing Alliance Boots debt and Walgreens shartborrowings due in March 2015 and for generapoaate purposes. Further, changes in
certain variables between August 31, 2014, the afatiee pro forma balance sheet, and the actualrgadate of the Pro Forma Transaction
have a material impact on the unaudited pro foraresalidated financial statements presented herein.

Galenica, Ltd.

The Alliance Boots investment in Galenica, Ltd. &lénica”), a Swiss healthcare group, is excludethfthe Alliance Boots financial
statements as this investment was held solelyhiobenefit of other Alliance Boots shareholdersand distributed to such other equity
shareholders, other than the Company, in May 2083daes not form a part of the Pro Forma Transactio

Impact of Alliance Boots Acquisition

As part of the Pro Forma Transaction, Walgreeng8édiance and/or Walgreens will acquire the remirag 55% interest in Alliance
Boots and increase its interest in WBAD to 100%:réutly, WBAD is a 50/50 joint venture between empany and Alliance Boots. Beca
the Company owns a 50% direct interest and aniadditindirect ownership interest through its 45%mnership of Alliance Boots, the financ
results of WBAD are fully consolidated into the Qmamy’s consolidated financial statements with #eaining 27.5% effective interest being
recorded as noncontrolling interest. After the Pooma Transaction, Walgreens Boots Alliance and/afgreens will own the additional 27.¢
effective interest in WBAD through its 100% owndpsbf Alliance Boots. The Alliance Boots statemehtarnings and balance sheet are
presented without WBAD.

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

The assets acquired and liabilities assumed oardie Boots are recognized at their fair value$ the iacquisition occurred on August
2014. Under ASC 805 Business Combinations, theiguely held 45% equity ownership interest in Alii@nBoots is remeasured at fair value
and any difference between the fair value and #megyimg value of the equity interest held is redegd as a gain or loss in the statement of
earnings. The one-time gain or loss resulting ftbenPro Forma Transaction has not been includétkimnaudited pro forma statement of
earnings as it will not have a continuing effectialgreens Boots Alliance, but will be recognizedNalgreens Boots Alliance’s financial
statements on the acquisition date.

Pending Transactions

The unaudited pro forma consolidated financialestents do not include any impact of Alliance Bogshding 12% investment in
Nanjing Pharmaceutical Company Limited for $91 ioill (RMB560 million), the acquisition of Farmacidbumada S.A. in August 2014 f
$584 million (£365 million) or the acquisition df¢ remaining 50% of the UniDrug
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Distribution Group in August 2014 for $106 milli¢g66 million). None of the transactions are considesignificant to the unaudited pro for
financial statements.

Note 2: Significant accounting policies

The unaudited pro forma consolidated financial infation has been compiled using the significanbanting policies as set forth in the
Company’s audited consolidated financial statemimtthe year ended August 31, 2014. The accoumtaligies of Alliance Boots are similar
in most material respects to those of the CompAngess to the information of Alliance Boots hasrbleited to the stated rights in the
Shareholders’ Agreement, dated August 2, 2012 noyaanong the Company, Alliance Boots and AB Acdiaiss Holdings Limited,
governing, among other things, certain rights efshareholders of Alliance Boots. Upon completibthe acquisition, or as more information
becomes available, the Company will complete a rdeteiled review of the Alliance Boots accountirigies. As a result of that review,
differences could be identified between the acdagmtolicies of the two companies that, when comied, could have a material impact on the
combined financial statements. Adjustments wereemtadonvert the financial statements of Alliana®® from IFRS to US GAAP, as
applied by the Company, and conform to the Compmaalgssification of certain assets and liabilitesl translate the British pounds sterling
amounts into US dollars, as set out further in NBotApart from these adjustments, the Company isaware of any differences that would
have a material impact on the combined financatkeshents. For purposes of the unaudited pro foonadatidated financial information,
adjustments arising as part of the acquisitionfarahcing arrangements are described in Notes %band

Note 3: IFRS to US GAAP adjustments and foreign cuency translation

The historical financial information of Alliance Bts was prepared in accordance with IFRS and pedgarBritish pounds sterling. The
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.

Unaudited Pro Forma Alliance Boots Balance Sheet psented in US GAAP as of May 31, 2014

The following table reflects the adjustments madthe Alliance Boots unaudited pro forma consoéddbalance sheet as of May 31, 2014 to
convert from IFRS to US GAAP and from British posrsterling to US dollars using the spot rate 06810 £1.00 as of May 31, 2014. WBA
is excluded from the Alliance Boots financial stagnts as the Company consolidates the joint venture
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Alliance Boots Gmbt IFRS to US GAAF Alliance Boots Gmbt Alliance Boots Gmbt

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 1,89:¢ — 1,89:¢ 3,18(
Other current asse 38t 6€ (3al1,2) 4532 76(
Total Current Assetl 5,172 68 5,24( 8,80z
Non Current Assets:
Property and equipment, at cos
less accumulated depreciatio
and amortizatiol 1,90( 34¢€ (3b1,2,6) 2,24¢ 8,01
Goodwill 4,621 28 (3b6) 4,65( 7,81:
Intangible assets, n 5,311 (257)(3b1,6) 5,054 8,491
Other nor-current assel 47¢ 221(3b3,4,5,6 70C 1,17¢
Total Nor-Current Asset 12,31: 33¢ 12,65( 21,25:
Total Assets £ 17,48¢ £ 407 £ 17,89( $ 30,05¢
Liabilities & Equity
Current Liabilities:
Shor-term borrowings £ 35¢ £ — £ 35¢ $ 601
Trade accounts payak 3,36¢ — 3,36¢ 5,65¢
Accrued expenses and other
liabilities 851 (47) (3c1,2,3) 804 1,351
Income taxe: 10z (11) (3c3) 91 152
Total Current Liabilities 4,677 (58) 4,61¢ 7,75¢
Non-Current Liabilities:
Long-term debi 5,40¢ 2E (3d2) 5,43¢ 9,12¢
Deferred income taxe 77C 1€ (3d4) 78¢ 1,32(
Other nor-current liabilities 37¢€ 43 (3d1,3,4) 41¢ 704
Total Nor-Current Liabilities 6,55¢ 84 6,63¢ 11,15!
Commitments and Contingencie
Equity:
Common stocl 1,07¢ — 1,07¢ 1,81:
Paic-in capital 2,18¢ — 2,18¢ 3,66¢
Retained earninc 2,917 367 3,28¢ 5,517
Accumulated othe
comprehensive income/(los 34 (102) (68) (114
Total Shareholders Equi 6,21« 26& 6,47¢ 10,88t
Noncontrolling interest 37 11€ (3el1,2,3) 15% 257
Total Equity 6,257 381 6,63: 11,14:
Total Liabilities & Equity £ 17,48¢ £ 407 £ 17,89( $ 30,05¢
Adjustments

(8) The adjustments to current assets consist of flening:

1) Reclassification of available-for-sale investisesf £67 million from other non-current assetsemi@&RS, to other current assets
under US GAAP

2) All other adjustments increase other current agse£1 million under US GAAP

(b) The adjustments to n-current assets consist of the followil
1) Reclassification of software £254 million from other intangible assets under IFRSproperty and equipment under US GA,
2) Leases 0£81 million classified as operating leases under3FRhich are classified as capital leases undeGBAP.

3) The AmerisourceBergen Corporation (“Amerisouregen”)warrants are accreted to fair market value ovep#red ending at tt
end of the exercise date under IFRS, which arerdedoat fair value at each period under US GAARItig) in a £262 million
adjustment in other ni-current asset:

4)  Available-for-sale investments of £67 millioreaeclassified from other non-current assets uliRS, to other current assets undel
US GAAP.



(c)

(d)

(€)

5) Unamortized financing fees of £25 million ardted against borrowings under IFRS, whereas theuata@are recorded as a non-
current asset under US GAAP. Also, £17 million namortized financing fees were amortized over atshtife under IFRS than
under US GAAP

6) All other adjustments include an increase opprty and equipment of £11 million, an increasgaddwill of £29 million, a
decrease of intangible assets, ne£3 million and a decrease of other -current assets £16 million under US GAAP

The adjustments to current liabilities consisthef following:

1) Recognition of £5 million in lease obligatiors feases classified as operating leases under, WRiEh are classified as capital
leases under US GAAI

2)  The customer loyalty program is accounted fadeferred income under IFRS and the Company acsdaonit under the
incremental cost method under US GAAP, which reduecrued expenses and other liabilitie£64 million under US GAAFP

3) All other adjustments include an increase of@ed expenses and other liabilities of £12 milliord a decrease of income taxes of
£11 million under US GAAP

The adjustments to n-current liabilities consist of the followin

1) Recognition of 80 million in lease obligations for leases classifas operating under IFRS, which are classifiechpgal under U.
GAAP.

2) Reversal of £25 million of unamortized financiiegs netted against related borrowings under IFR®;h are recorded as other
nor-current assets under US GAA

3) Derecognition of £74 million of future dividemdligations to noncontrolling interests which dd neeet the definition of a liability
under US GAAP

4)  All other adjustments include an increase iredefl income taxes of £16 million and increasesttoér non-current liabilities of¥
million under US GAAP

The adjustments to noncontrolling interests cortdighe following:

1) Reversal of £78 million of current and futurgidend obligations to noncontrolling interests whao not meet the definition of a
liability under US GAAP

2)  Noncontrolling interests increased £32 million mainly related to purchase accountidgistments 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 iegts byE6 million under US GAAP

Unaudited Pro Forma Alliance Boots Statement of Earings presented in US GAAP for the Year Ended May B 2014

The following table reflects the adjustments mamthe Alliance Boots unaudited pro forma consobidattatement of earnings for the

year ended May 31, 2014 to convert from IFRS toG/AP and from British pounds sterling to US dollassng a historical average exchai
rate of $1.61 to £1.00. Financial information fdli#ce Boots for the year ended May 31, 2014 tesntused in preparation of the unaudited
pro forma consolidated financial statements andoeas presented using a three-month lag. The edasfcAlliance Boots, set out below,
exclude Galenica and related amounts which werkided from the Company’s initial 2012 acquisitidb% of the share capital of Alliance
Boots (the “First Step Acquisition”). Also, WBAD eity earnings were excluded as the Company coredelicthe joint venture.
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In millions

Net sales

Cost of sale

Gross Profit

Selling, general and administrati
expense:

Operating Incom

Interest expense, n

Other income

Earnings Before Income Tax Provision and
Share of Post-Tax Earnings From
Associates and Joint Ventur

Income tax provisiol

Share of po-tax earnings from associal
and joint venture

Net earning:

Net earnings attributable to noncontrolli
interests

Net earnings attributable
Walgreens/Walgreens Boots Allian

Adjustments

Alliance Boots Gmbt

IFRS

(GBP)
£ 23,16¢
18,26¢
4,90(

3,78t
1,11¢
31:

80z

15
81¢

33

£ 782

(8) The adjustments to net sales consist of the foligwn

IFRS to US GAAF

Adjustments
(GBP)

£ (10%)(3a)

(100)(3b)
2
87 (3c)
(89

(19)(3d)
205 (3€)

13t
5 (3f)

13C

12 (39)

£ 11€

Alliance Boots Gmbt

US GAAP
(GBP)
£ 23,06¢
18,16¢
4,89¢

3,87:
1,02¢
294
20¢

937
7

15
94¢

£ 90C

Alliance Boots Gmbt

US GAAP
(USD)

$ 37,26(

29,34¢

7,91t

6,25¢
1,66(
47:
33t

1,52(
22

24
1,527

73

$ 1,44¢

* Reclassification of £104 million of revenue endFRS to a reduction of cost of sales under UABAelated to recognized First

Step Transaction synergy benefits recorded duhiag/ear ended May 31, 20!

» All other adjustments increased revenueE2 million under US GAAP

(b) The adjustments to cost of sales consist of tHeviahg:

* Reclassification of £104 million of revenue endFRS to a reduction of cost of sales under U\BAelated to recognized First

Step Transaction synergy benefits recorded duhiag/ear ended May 31, 20!

» All other adjustments increased cost of sale£4 million under US GAAP

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

» Actuarial pension valuations were performedamé&RS and US GAAP for all material Alliance Bopension plans resulting in
£62 million of additional pension expense under USA® due to various differences in pension accognsitandards

* Income related to AmerisourceBergen warrangeeted to fair market value over the period madit the end of the exercise date

under IFRS, which is adjusted to fair market vadaeh period under US GAAP. £18 million was recordge@ reduction in selling,
distribution and store costs and administrativascaader IFRS and reclassified to other income ub&GAAP.

» All other adjustments increased SG&A exper£7 million under US GAAP

(d) The adjustments to interest expense, net, corfdisedollowing:

» Reclassification of pension expenses of £10anirecorded in finance costs less finance incomder IFRS, which are recorded in

SG&A in US GAAP.

* Reclassification of £9 million of finance costsnoncontrolling interests related to future ded obligations and put option
obligations recorded under IFRS, which do not nieetdefinition of a liability under US GAAI

(e) The adjustments to other income consist of the@Wahg:

* Income related to the AmerisourceBergen wasrah£205 million held by Alliance Boots is accieete fair market value and
recorded in selling, distribution and store cosis administrative costs under IFRS, which is adjdi$o fair market value each
period end and recorded in other income under UB\&;

() The adjustments to income tax provision consigheffollowing:

» Derecognition of a £13 million tax credit undERS related to a deferred tax asset for previoastiuired goodwill amortization,
which is not recognized under US GA/

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



(g) The adjustments to net earnings attributable t@aooimolling interests consist of the followir

» Reclassification of £9 million of finance costsnoncontrolling interests related to future ded obligations and put option
obligations recorded under IFRS, which do not nisetefinition of a liability under US GAAI

» All other adjustments decrease the profitlatiiible to noncontrolling interests by £3 milliezlated to the noncontrolling interests
on the IFRS to US GAAP adjustments based on theardrolling interest ownershi

Note 4: Unaudited Pro Forma Consolidated Balance Set Adjustments

Estimated purchase consideration and the fair vafitiee Company’s previously held equity inter@sAiliance Boots as compared to the
fair value of net identifiable assets and lial@ktiacquired is as follows (in millions):

Amount Footnote
Calculation of consideration
Plus: Cash paid to shareholders of Alliance B $ 5,01 (4e)
Plus: Fair value of common stock isst 9,26¢ (4b)
Subtota—fair value of total consideration transfer 14,28:
Less: Consideration attributed to WBAD noncontrglinteres (3,55)) (40)
Subtota—consideratior $10,72¢
Fair value of previously held equity interest
Plus: Fair value of 45% of equity interest alre&éyd by the Compan $ 7,48( (4d)
Recognized amounts of identifiable assets acquireahd liabilities
assumed
Plus: Book value of Alliance Boots’ net assets editig WBAD equity
investmen $10,88t (4e)
Less: Historical Alliance Boots goodw (7,819 (4f)
Subtota—net assets to be acquir $ 3,07:
Fair value adjustments of net assets and noncontilgig interest acquired $ 1,15¢ (49
Goodwill recognized $13,97: (4h)

(a) Represents the cash portion of consideratarsterred upon deal closure (£3.133 billion) usinggexchange rate of $1.60 to £1.00, whicl
represents the spot rate on October 31, 2014ath@tactical date prior to the date of this docuiy

The cash portion of consideration transferred kgesti to change due to fluctuations in exchangestand the US dollar equivalent could
differ materially from $5.0 billion set forth abovdolding all other variables constant, a 10% iaseeor decrease in exchange rates
compared to the exchange rate of $1.60 to £1.00dnnarease or decrease the total consideratidbbyl million. The cash portion of
the consideration transferred will be calculatedr@nclosing date of the acquisition.

(b) Represents the fair value of 144.3 million neissued common shares transferred upon deal eloshe Company stock price utilized in
the calculation of the equity portion of considemattransferred was $64.22 per share on Octobe2@®4 (the last practical date prior to
the date of this document). The issuance of comsback increased common stock and paid-in capitélddymillion and $9.3 billion,
respectively

The equity portion of consideration transferredtibject to change due to fluctuations in the Comisaand/or Walgreens Boots
Alliance’s share price and could differ materidlgm $64.22 per share set forth above. Holdingtier variables constant, a 10%
increase or decrease in the Company’s share priopared to the price set forth above would increasiecrease the total consideration
by $927 million. The equity portion of the consiagon transferred will be calculated on the clositage of the acquisition. We believe a
10% change in the exchange rates used and the @giaock price are reasonably possible duringoréod between the date of this
document and the expected closing date of thedctios.
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(c) 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 Businessh@ations

(in millions) Amount Footnote
Impact of equity transaction
Consideration attributable to WBA $3,551 i.
Less: Carrying value of the Comp¢s pre-existing NCI (90) il
Impact to additional pa-in-capital $3,46 iii.

i. The consideration attributed to the acquisitdbthe remaining 27.5% effective interest of WBARswetermined based on the
relative fair value of Alliance Boots and the feilue of WBAD.

i.  The carrying value of the Compé's pre-existing noncontrolling interest in WBAD as of AwgjuB1, 2014

iii. The difference between the consideration tfamed and the pre-existing carrying value of nortadling interest is reflected as an
adjustment to additional pein capital in the pro forma financial statemel

(d) A step acquisition occurs when a controllingnenship interest is gained over a period of timedér ASC 805 Business Combinations, &
step acquisition in which control is obtained osdyusiness is accounted for as a business contindtie accounting guidance also
requires that previously held equity interestsdragasured at fair value and any difference betweefair value and the carrying value
of the previously held equity interest be recogdias a gain or loss on the statement of earn

(in millions) Amount Footnote

Effect of Transaction on pro forma consolidated badnce sheet
Implied fair value of 45% of equity interest helg the Compan’ $7,48( i.
Carrying value of Compar's equity investment in Alliance Boc 7,24¢ il
Carrying value of Compar's CTA in Alliance Boots in AOC (189 ii.
Carrying value of Compar's share in Alliance Boots AOCI in AO( 10C ii.
Net carrying value of the Compé's equity investment in Alliance Boc 7,16¢ ii.
Total adjustment reflected on the pro forma conlstéd balance she $ 31€ iii.

i. The fair value of the previously held equity invasht in Alliance Boots was determined using theine Approach methodolog

i. Carrying values from the Company’s historicahsolidated balance sheet at August 31, 2014. Gativeltranslation adjustments
(“CTA") of $184 million and the Company’s shareAlfiance Boots’ accumulated other comprehensives)@f $100 million as of
August 31, 2014 were netted against the carryimgevaf the equity investment in Alliance Boc

ii. The resulting gain on remeasurement to falueaf the previously held equity investment inidtice Boots was $316 million,
which is reflected in the unaudited pro forma cdidsded balance sheet in retained earnings. Theigaxcluded from the
unaudited pro forma consolidated statement of egeas it is nonrecurring in natu

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

(9)

Prior to the transaction, Alliance Boots’ histal balance sheet included $7.8 billion of godtthiat was eliminated from the pro forma
consolidated balance sheet and excluded from thassets acquired because the goodwill for thenAdle Boots acquisition will be
determined in purchase accounti

The Company has accounted for the acquiredsssts of Alliance Boots using a preliminary pusehgrice allocation based on the
respective fair value of the assets and liabiliieguired. Access to the information of AllianceoBohas been limited to the stated rights
in the Shareholders’ Agreement, dated August 222B8¢ and among the Company, Alliance Boots andA&sBuisitions Holdings
Limited, governing, among other things, certairmtigof the shareholders of Alliance Boots. Upon plation of the acquisition, or as
more information becomes available, the Compankasinplete a more detailed review of the AlliancaoB preliminary allocation of
the purchase price to reflect the fair value ofthassets and liabilities. As a result of thatawyimore information could become
available that, when analyzed, could have a matenigact on the combined financial statements. R&f¢he table below for a
breakdown of fair value adjustments of net assedsieed (in millions):

Amount Footnote
Net assets
Inventories $ 52
Other current asse (32 i.
Property and equipme (329 il
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 Vi,
Fair value adjustments of net assets and noncontigig interest acquired $1,15¢ Viii.

i. The other current assets contain $32 million\zigreens Boots Alliance/Walgreens stock which baldistributed to certain
Alliance Boots employees through a l-term incentive plar

i.  The property and equipment expected decrease umhdapreciation is $18 millioi

iii. The preliminary valuation of acquired intangghassets is comprised of definite lived intangdsets of $2.8 billion and indefinite
lived intangible assets of $7.3 billion, which teasombined fair value adjustment of $1.6 billioheTindefinite lived intangible
assets are primarily related to certain trade naandgpharmacy licenses. The definite lived intalegétssets primarily relate to
customer relationships whose useful life is estaddb be 12 years. The preliminary annual amoitinas expected to be $112
million of the amortizable intangible asse¢

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

v.  The preliminary fair value of long-term debt wadetermined using book value, which approximaté@s/&ue. Debt issuance costs
have no fair value and are eliminated in purchaseunting.

vi. Deferred income taxes were adjusted to acctmrhe fair value adjustments associated withRhe Forma Transaction. The
analysis of the deferred income taxes was perfonsawy Alliance Boots’ combined blended local staty rate of the location of
the lon¢-lived assets of 20.09

vii. The noncontrolling interest of $69 million e¢és to the management equity plan which will hteskbefore the acquisition, so it
has no value

viii. The final allocation of the purchase pricédlvnie 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 pussharice allocation may result in a material changee fair value of the net ass
acquired and consequently in the value of resigaatwill.
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(h)

The Pro Forma Transaction will be accountedifadter the acquisition method of accounting, wheuires that assets acquired and
liabilities assumed be recognized at their faiuealas of the acquisition date. Goodwill is calimdaas the aggregate fair value of (1) the
consideration expected to be transferred and @ptaviously held equity investment, less thevalues assigned to the acquired
identifiable tangible and intangible assets andagmumed liabilities. As a result, the unauditemifprma consolidated balance sheet is
adjusted to reflect $14.0 billion of goodwill alttitable to the Pro Forma Transaction. Goodwill &iaof expected purchasing synerg
operating efficiencies by benchmarking performase applying best practices across the combineghanyn consolidation of
operations, reductions in selling, general and aitrative expenses and combining workfort

(i) Reflects the $14.0 billion of public and priedinancings (net of $56 million in transaction tsothat are capitalized on the pro forma
balance sheet) from the anticipated sale of appratély $10 billion unsecured, unsubordinated ndtesover various periods and in e
case issued in one or various currencies, issugfnmgproximately $2 billion in short-term commeigiaper and a new approximately $2
billion unsecured term loan with an overall averéiged rate of 2.8% to fund the cash portion of 8exond Step Transaction, to refing
substantially all of the existing Alliance Bootshl@nd Walgreens short-term borrowings due in M&@h5 and for general corporate
purposes. The transaction costs will be amortipadterest expense using the effective interestmathod. The other various balance
sheet accounts are debt related balances, sudriaative assets or liabilities, deferred taxes aoctued interest that are eliminated with
the existing Alliance Boots det

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

(k) The expected future Pro Forma Transaction aafs$88 million for legal and other professionahsees, excluding financing cash noted
in 4i, are recorded as an accrued liability, botsithe expected expenses are nonrecurring, nosxpeas recorde

Note 5: Adjustments to the Unaudited Pro Forma Conslidated Statement of Earnings for the Year Ended Agust 31, 2014

(a) Reflects the elimination of equity income frédiiance Boots of $617 million and the eliminatiohthe US GAAP deferred tax expense
associated with the Compe's equity income of Alliance Boots of $205 millidmetyear ended August 31, 20

(b) Torecord the decrease in interest expense of $ilibmfor the year ended August 31, 2014 assodiatith the anticipated debt financi
described in Footnote 4i above. Interest expenseestimated for the periods using an effectiverasterate of 2.8%. A 1/8% increase or
decrease in the interest rate would impact the ditedipro forma consolidated statement of earning$18 million for the year ended
August 31, 2014. The Alliance Boots tax benefiated to debt was eliminated at a tax rate of 23€lthe new interest expense tax
benefit was calculated at 37.6% due to geographic

(c) The following table details the impact of tleér fvalue adjustments on the unaudited pro fornmsaclidated statement of earnings for the
year ended August 31, 201

Incrementa
amortizatiol
expense
for the
Preliminary Estimatec year ended
Current Appraised Translatec remaining useft August 31,

(in millions) Book Value Value Adjustmen Adjustmen life (years) 2014(i)

Inventories £ 1892 £ 1,92¢ 31  $ 52 <1lyr $ 52

Property and equipme 2,24¢ 2,05( (19€) (329 various (18)

Customer relationshiy 78€ 1,15(C 364 612 12 yr 51

Other intangible assets, net definite liy 4 474 47C 79C various 61

Intangible assets, net indefinite liv 4,26¢ 4,36( 96 161 indefinite —

Other noi-current asset 43 — (43 (73 4yr (18

£ 923 £ 9951 £ 72z $ 1,21t $ 12¢

() The inventory step-up is expensed as the aeduirventory is sold. As this will not have a coning effect beyond one year, the
amount has been excluded from the pro forma stattafearnings. The incremental amortization expesrs property and
equipment and definite lived intangible assets gadsulated using the straight-line method overastimated remaining useful life.
The other non-current assets were for the AlligBaets debt issuance costs that have been refinatimedmount has been
excluded from the pro forma statement of earni
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(d)

(e)
()
(9)
(h)
(i)
@)

The final allocation of the purchase price willdetermined at a later date and is dependent omaeruof factors, including the final
evaluation of the fair value of the tangible anentifiable intangible assets acquired and liab#itassumed. An independent third-party
appraiser assisted in performing the preliminatyation of these assets and the purchase priceasilbm will be adjusted upon a final
valuation. Any change in fair value adjustmentgcsiically any reallocation between definite andefinite lived intangible assets, may
result in a material change in the amortizationmghabove and, accordingly, in Walgreens Boots Atiels goodwill and future earnings.
Represents the expenses directly attributabllee Pro Forma Transaction included in the histdistatement of earnings for the year
ended August 31, 2014 of both the Company and déaBoots. Adjustments of $29 million were madetfar year ended August 31,
2014, respectively, as these costs are nonrecurringture.

The net earnings attributable to noncontrollingiigsts of $99 million for the year ended AugustZ114 have been eliminated as WB
will be 100% owned by Walgreens Boots Alliance/Watmns as a result of the Pro Forma Transac

The incremental tax expense of $35 million flee year ended August 31, 2014 is for additionalesu US taxation of Alliance Boots and
WBAD earnings, assuming Alliance Boots was 100% @ivihy Walgreens Boots Alliance/Walgree

These adjustments are recorded to eliminaggdompany transactions between both the Companybiadce Boots and transactions
between WBAD and Alliance Boot

The income tax benefit reflects the tax impEcdjustments to the unaudited pro forma constditlatatement of earnings which was tax
effected at the statutory rate by legal entity agapby the Company

The net earnings attributable to noncontrollintgrest relating to the Alliance Boots’ managetremuity plan of $43 million for the year
ended August 31, 2014, which will be settled betbeeacquisition, so the expense will not be inedippost acquisitior

Pro forma earnings per share for the year erfdeglist 31, 2014 have been recalculated to shownthact of the Pro Forma Transaction
on a basic and diluted outstanding share basigirasg shares issued in connection with the Pro BoFmansaction were outstanding at
the beginning of both periods present

The following table presents pro forma earningsgbare for the year ended August 31, 2014:

Alliance Boots

Earnings, Effec

of Transaction

Recalculated EF  and Anticipated

Walgreen Cc  with Additional Debt Pro Forme
(in millions, except per share amounts) (Reported Sharest) Borrowings Consolidate
Net Earnings Attributable to Walgreens/WalgreenstB@\lliance $ 193 $ 1932 $ 1,167 $ 3,09¢
Net Earnings Attributable to Walgreen/Walgreens t8ddliance pel
Common Shar- basic $ 20 % 1.7¢ $ 1.06 $ 2.82
Net Earnings Attributable to Walgreen/Walgreens t8@liance pel
Common Shar-diluted $ 20C $ 1.7¢ $ 1.0t $ 2.7¢
Basic share 953.1 1,097.. 1,097. 1,097 ..
Diluted share! 965.2 1,109.! 1,109.! 1,109.!

(1) Reported earnings per share is adjusted to rafiect44.3 million shares issued in conjunction wlith Alliance Boots transactio
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