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This is an offering by Walgreens Boots Alliance, Inc. (“Walgreens Boots Alliance”) of floating rate notes due 2016 (the
“floating rate notes due 2016"), floating rate notes due 2017 (the “floating rate notes due 2017”), % notes due 2017 (the “notes
due 2017"), % notes due 2019 (the “notes due 2019"), % notes due 2021 (the “notes due 2021"), % notes due 2024 (the
“notes due 2024"), % notes due 2034 (the “notes due 2034") and % notes due 2044 (the “notes due 2044"). The floating rate
notes due 2016 and the floating rate notes due 2017 are collectively referred to as the “floating rate notes.” The notes due 2017,
the notes due 2019, the notes due 2021, the notes due 2024, the notes due 2034 and the notes due 2044 are collectively referred
to as the “fixed rate notes.” The floating rate notes and the fixed rate notes are collectively referred to as the “notes.”

Interest on the floating rate notes will be paid quarterly in arrears on , and , beginning
, 2015. Interest on the fixed rate notes will be paid semi-annually in arrears on and of each year,
beginning on , 2015. The floating rate notes due 2016 will mature on , 2016, the floating rate notes due
2017 will mature on , 2017, the notes due 2017 will mature on , 2017, the notes due 2019 will mature
on , 2019, the notes due 2021 will mature on , 2021, the notes due 2024 will mature on ,
2024, the notes due 2034 will mature on , 2034 and the notes due 2044 will mature on , 2044,

On August 2, 2012, we completed the initial investment contemplated by the Purchase and Option Agreement dated
June 18, 2012, as amended on August 5, 2014 (the “Amendment”), by and among Walgreen Co. (together with its successors,
“Walgreens”), Alliance Boots GmbH and AB Acquisitions Holdings Limited (as amended by the Amendment, the “Purchase and
Option Agreement”), which resulted in our acquisition of 45% of the issued and outstanding share capital of Alliance Boots GmbH,
in exchange for $4.025 billion in cash and 83,392,670 shares of Walgreens common stock (the “first step transaction”). The
Purchase and Option Agreement also provided, among other things and subject to the satisfaction or waiver of specified closing
conditions, that we had the right, but not the obligation, to acquire the remaining 55% of the issued and outstanding share capital of
Alliance Boots GmbH (the “call option”) in exchange for £3.133 billion in cash, payable in British pounds sterling, and 144,333,468
shares of Walgreens common stock (the “second step shares”), subject to certain specified adjustments (the “second step
transaction”). Pursuant to the Amendment, the call option became exercisable by us on August 5, 2014, and we, through an indirect
wholly owned subsidiary to which Walgreens previously assigned its rights under the call option, exercised the call option on
August 5, 2014.

In addition, in connection with the second step transaction and pursuant to an Agreement and Plan of Merger, dated as of
October 17, 2014 (the “Reorg Merger Agreement”), by and among Walgreens Boots Alliance, Walgreens and Ontario Merger Sub,
Inc., a direct wholly owned subsidiary of Walgreens Boots Alliance (“Merger Sub”), and subject to the satisfaction of specified
closing conditions, including that the second step transaction will be consummated immediately thereafter, immediately prior to the
completion of the second step transaction, Walgreens will be reorganized into a holding company structure (the “reorganization”),
under which Merger Sub will merge with and into Walgreens (the “reorg merger”) and Walgreens will survive the reorg merger as a
direct wholly owned subsidiary of Walgreens Boots Alliance. In the reorg merger, each outstanding share of Walgreens common
stock will be converted into one share of common stock of Walgreens Boots Alliance and, accordingly, the second step shares will
be 144,333,468 shares of Walgreens Boots Alliance common stock rather than Walgreens common stock, subject to certain
specified adjustments. Following the consummation of the reorganization and the second step transaction, Alliance Boots GmbH
will be an indirect wholly owned subsidiary of Walgreens Boots Alliance.
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If we do not consummate the second step transaction on or prior to the occurrence of a Special Mandatory Redemption
Trigger (as defined below), Walgreens Boots Alliance will be required to redeem all of the notes at a redemption price equal to
101% of their principal amount plus accrued and unpaid interest to, but excluding, the redemption date. In addition, if the second
step transaction is consummated, but the reorganization is not consummated on or prior to the date of the consummation of the
second step transaction, Walgreens Boots Alliance will promptly (and in any event within 10 Business Days (as defined below)) be
merged with and into Walgreens, with Walgreens surviving such merger and assuming Walgreens Boots Alliance’s obligations
under the indenture (as defined below) and the debt securities authenticated and delivered thereunder. We may redeem the fixed
rate notes, at any time in whole or from time to time in part, at the applicable redemption prices described in this prospectus
supplement. If a change of control triggering event as described in this prospectus supplement occurs, unless we have exercised
our option to redeem the fixed rate notes or have defeased the notes as described in the indenture, we will be required to offer to
repurchase the notes at a purchase price equal to 101% of the principal amount of the notes plus accrued and unpaid interest to,
but excluding, the date of purchase.

The notes will be unsecured, unsubordinated debt obligations of Walgreens Boots Alliance and will rank equally in right of
payment with all other unsecured and unsubordinated indebtedness of Walgreens Boots Alliance from time to time outstanding.
Upon issuance, the notes will be fully and unconditionally guaranteed on an unsecured and unsubordinated basis by Walgreens
(the “Walgreens Guarantee”). The Walgreens Guarantee (for so long as it is in place) will be an unsecured, unsubordinated debt
obligation of Walgreens and will rank equally in right of payment with all other unsecured and unsubordinated indebtedness of
Walgreens from time to time outstanding. The purpose of the guarantee by Walgreens is to protect the notes against structural
subordination to certain indebtedness of Walgreens following the reorganization.

The notes will be issued only in registered form in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof. The notes will not be convertible or exchangeable and are not subject to any sinking fund payments.

We do not intend to apply for listing of the notes on any securities exchange. Currently, there is no public market for the
notes.

Investing in the notes involves risks. Please read “ Risk Factors " included or incorporated by reference herein, as
described beginning on page S-19 of this prospectus supplement.

Proceeds, before

Public Underwriting
offering price(1) discount expenses, to us

Per Floating Rate Note due 2016 % % %
Per Floating Rate Note due 2017 % % %
Per Note due 2017 % % %
Per Note due 2019 % % %
Per Note due 2021 % % %
Per Note due 2024 % % %
Per Note due 2034 % % %
Per Note due 2044 % % %
Total $ $ $

(1)  Plus accrued interest, if any, from , 2014,

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapprov ed of
these securities or passed upon the accuracy or ade  quacy of this prospectus supplement or the accompan ying

prospectus. Any representation to the contrary is a criminal offense.
We expect that delivery of the notes will be made to investors in book-entry form through the facilities of The Depository
Trust Company, Clearstream Banking, société anonyme , and Euroclear Bank, S.A./N.V., on or about , 2014,

Joint Book-Running Managers

Goldman, Sachs & Co. BofA Merrill Lynch Deutsche Bank Securities Morgan Stanley
HSBC J.P. Morgan Wells Fargo Securities

Prospectus Supplement dated , 2014
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not, and the underwriters have not, authorized any person to provide you with different or
additional information with respect to this offering. If any person provides you with different or inconsistent information, you should
not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should only assume that the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus is accurate as of the date on the front of the respective document, regardless of the
time of delivery. Our business, properties, financial condition, results of operations and prospects may have changed since those
dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is comprised of two parts. The first part is this prospectus supplement, which contains the terms of this
offering of notes and other information. The second part is the accompanying prospectus dated November 3, 2014, which is part of
the Registration Statement on Form S-3 (No. 333-198773), as amended, and contains more general information, some of which
may not apply to this offering.

This prospectus supplement may add to, update or change the information in the accompanying prospectus. If information in
this prospectus supplement is inconsistent with information in the accompanying prospectus, this prospectus supplement will apply
and will supersede that information in the accompanying prospectus.

It is important for you to read and consider all information contained or incorporated by reference into this prospectus
supplement and the accompanying prospectus in making your investment decision. You should also read and consider the
information in the documents to which we have referred you in “Where You Can Find More Information” in this prospectus
supplement.

No person is authorized to give any information or to make any representation that is different from, or in addition to, those
contained or incorporated by reference into this prospectus supplement or the accompanying prospectus and, if given or made,
such information or representations must not be relied upon as having been authorized. Neither the delivery of this prospectus
supplement and the accompanying prospectus, nor any sale made hereunder, shall under any circumstances create any
implication that there has been no change in our affairs since the date of this prospectus supplement, or that the information
contained or incorporated by reference into this prospectus supplement or the accompanying prospectus is correct as of any time
subsequent to the date of such information.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain
jurisdictions may be restricted by law. This prospectus supplement and the accompanying prospectus do not constitute an offer to
sell, or an invitation on our behalf or on behalf of the underwriters or any of them, to subscribe to or purchase any of the notes, and
may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is
not authorized or to any person to whom it is unlawful to make such an offer or solicitation. See “Underwriting.”

In this prospectus supplement, unless otherwise stated or the context otherwise requires, references to (i) “we,” “us,” “our,”
and “Company” refer to, prior to the completion of the reorg merger, Walgreens and its consolidated subsidiaries, which does not
include Alliance Boots, and, following the completion of the reorg merger, Walgreens Boots Alliance and its consolidated
subsidiaries; (i) “Alliance Boots” refers to Alliance Boots GmbH and its consolidated subsidiaries; (iii) “Walgreens Boots Alliance”
refers to Walgreens Boots Alliance, Inc., and not any of its subsidiaries; and (iv) “Walgreens” refers to Walgreen Co., and not any of
its subsidiaries. Unless the context otherwise requires, references in this prospectus to Walgreens do not give effect to our
proposed acquisition of the remaining 55% of the issued and outstanding share capital of Alliance Boots, disclosed in our public
filings incorporated by reference in this prospectus and described further in this prospectus supplement. If we use a capitalized term
in this prospectus supplement and do not define the term in this prospectus supplement, it is defined in the accompanying
prospectus.
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CAUTIONARY STATEMENTS RELATING TO FORWARD-LOOKING | NFORMATION

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference herein,
include forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking
statements include all statements other than statements of historical facts contained in this prospectus supplement, including
statements regarding our future financial position, business strategy and the plans and objectives of management for future
operations. Words such as “expect,” “likely,” “outlook,” “forecast,” “would,” “could,” “should,” “can,” “will,” “project,” “intend,” “plan,”
“goal,” “target,” “continue,” “sustain,” “synergy,” “on track,” “believe,” “seek,” “estimate,” “anticipate,” “may,” “possible,” “assume,”
variations of such words and similar expressions are intended to identify forward-looking statements.

These forward-looking statements are not guarantees of future performance and involve risks, assumptions and
uncertainties, known or unknown to us, including, but not limited to, those described in the section entitled “Risk Factors” and in
other documents that we file or furnish with the Securities and Exchange Commission (the “SEC”). Should one or more of these
risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those
indicated or anticipated by such forward-looking statements. You are cautioned not to place undue reliance on these forward-
looking statements, which speak only as of the date they are made. Except to the extent required by law, we do not undertake, and
expressly disclaim, any duty or obligation to update publicly any forward-looking statement after the date the statement is made,
whether as a result of new information, future events, changes in assumptions or otherwise.

FINANCIAL PRESENTATION

Unless otherwise indicated, our financial information contained in this prospectus supplement has been prepared in
accordance with generally accepted accounting principles in the United States (“GAAP” or “US GAAP”) applicable at the first day of
the relevant financial period. Our fiscal years end on August 31 and are designated by the calendar year in which the fiscal year
ends. References to our “year” are to our fiscal year, unless the context requires otherwise.

Unless otherwise indicated, Alliance Boots financial information contained in this prospectus supplement has been prepared
in accordance with applicable International Financial Reporting Standards as issued by the International Accounting Standards
Board (“IFRS”). IFRS differs in certain significant respects from GAAP. For a discussion of certain significant differences between
IFRS and GAAP, see “Unaudited Pro Forma Consolidated Financial Information.” Alliance Boots’ fiscal years end on March 31 and
are designated by the calendar year in which the fiscal year ends. References to Alliance Boots’ “year” are to Alliance Boots’ fiscal
year, unless the context requires otherwise.

Our equity earnings, initial investment and the call option exclude the Alliance Boots minority interest in Galenica Ltd., the
Swiss healthcare group (“Galenica”). The Alliance Boots investment in Galenica was distributed to the Alliance Boots shareholders
other than the Company during May 2013, which had no impact to us. We account for our initial 45% investment in Alliance
Boots using the equity method of accounting. Investments accounted for under the equity method are recorded initially at cost and
subsequently adjusted for our share of the net income or loss and cash contributions and distributions to or from these entities. Net
income reported by Alliance Boots is translated from British pounds sterling at the average rate for the period. See Notes 1 and 5 to
our audited consolidated financial statements contained in our Annual Report on Form 10-K for the year ended August 31, 2014, as
amended, which is incorporated by reference in this prospectus supplement, for additional
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information regarding our equity method investments. We utilize a three-month lag in reporting equity income from our investment
in Alliance Boots, reported as equity earnings in Alliance Boots on the Consolidated Statements of Earnings contained in our
consolidated financial statements incorporated by reference in this prospectus supplement.

When we use the term “pro forma,” we (i) for purposes of the unaudited pro forma consolidated statement of earnings
contained herein, give effect to the second step transaction, and certain related events, and the reorganization as if such
transactions had occurred on September 1, 2013 and (ii) for purposes of the unaudited pro forma consolidated balance sheet
contained herein, give effect to the second step transaction, and certain related events, and the reorganization, as if such
transactions had occurred on August 31, 2014. See “Unaudited Pro Forma Consolidated Financial Information.”

S-4
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering discussed elsewhere in this prospectus
supplement, the accompanying prospectus or the documents that are incorporated herein by reference. It does not contain all
of the information that is important to you in deciding whether to purchase the notes. You should read the entire prospectus
supplement, the accompanying prospectus and the documents that are incorporated herein by reference, including the
financial statements and notes thereto, prior to deciding whether to purchase the notes.

Company Overview

Walgreens, together with its subsidiaries, operates the largest drugstore chain in the United States with net sales of
$76.4 billion in the fiscal year ended August 31, 2014. We provide our customers with convenient, omni-channel access to
consumer goods and services, pharmacy, and health and wellness services in communities across America. We offer our
products and services through drugstores, as well as through mail, by telephone and online.

We sell prescription and non-prescription drugs as well as general merchandise, including household items,
convenience and fresh foods, personal care, beauty care, photofinishing and candy. Our pharmacy, health and wellness
services include retail, specialty, infusion and respiratory services, mail service, and convenient care clinics. These services
help improve health outcomes for patients and manage costs for payers including employers, managed care organizations,
health systems, pharmacy benefit managers and the public sector. As of August 31, 2014, we operated 8,309 locations in 50
states, the District of Columbia, Puerto Rico and the U.S. Virgin Islands, including 8,207 drugstores. In addition, Walgreens’
“Take Care Health Systems” subsidiary is a manager of in-store convenient care clinics, with more than 400 locations
throughout the United States.

Walgreens Boots Alliance is a wholly owned subsidiary of Walgreens, incorporated on September 2, 2014 in anticipation
of the reorganization, as discussed below.

The Second Step Transaction and Reorganization

Background and Second Step Transaction.  On August 2, 2012, we completed the initial investment contemplated by
the Purchase and Option Agreement, which resulted in our acquisition of 45% of the issued and outstanding share capital of
Alliance Boots GmbH, in exchange for $4.025 billion in cash and 83,392,670 shares of Walgreens common stock. The
Purchase and Option Agreement also provided, among other things and subject to the satisfaction or waiver of specified
conditions, that we had the right, but not the obligation, to acquire the remaining 55% of the issued and outstanding share
capital of Alliance Boots GmbH in exchange for £3.133 billion in cash, payable in British pounds sterling, and 144,333,468
shares of Walgreens common stock, subject to certain specified adjustments. Prior to the Amendment, the call option was
exercisable by us, in our sole discretion, at any time during the period beginning February 2, 2015, or 30 months after the
completion of the first step transaction, and ending on August 2, 2015, or the third anniversary after the completion of the first
step transaction. Pursuant to the Amendment, the call option became exercisable by us on August 5, 2014, and we, through
an indirect wholly owned subsidiary to which Walgreens previously assigned its rights under the call option, exercised the call
option on August 5, 2014.

The Reorganization. In addition, in connection with the second step transaction and pursuant to the Reorg Merger
Agreement, and subject to the satisfaction of specified closing conditions, immediately prior to the completion of the second
step transaction, Walgreens will be reorganized into
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a holding company structure pursuant to the reorganization and Walgreens will survive the reorg merger as a direct wholly
owned subsidiary of Walgreens Boots Alliance. In the reorg merger, each outstanding share of Walgreens common stock will
be converted into one share of common stock of Walgreens Boots Alliance and, accordingly, the shares issued to the sellers in
the second step transaction will be 144,333,468 shares of Walgreens Boots Alliance common stock rather than Walgreens
common stock, subject to certain specified adjustments. Following the consummation of the reorganization and the second
step transaction, Alliance Boots GmbH will be an indirect wholly owned subsidiary of Walgreens Boots Alliance and it is
expected that Alliance Boots GmbH will be held by Walgreens Boots Alliance through subsidiaries that are not subsidiaries of
Walgreens.

Upon consummation of the reorganization (if the reorganization is consummated on or prior to the date of the
consummation of the second step transaction), Walgreens Boots Alliance will fully and unconditionally guarantee the Existing
Notes (as defined below) on an unsecured and unsubordinated basis (the “Walgreens Boots Alliance Guarantee”). See
“Description of Other Indebtedness.”

If the second step transaction is completed, holders of Walgreens common stock (Walgreens Boots Alliance common
stock if the reorganization is completed) immediately prior to the second step transaction (including the sellers in the second
step transaction and their affiliates, to the extent of their ownership immediately prior to the second step transaction), in the
aggregate, are estimated to hold approximately 86.7% of the pro forma total outstanding shares of the combined company
(based on the number of shares of Walgreens common stock outstanding as of October 20, 2014, assuming completion of the
second step transaction and the issuance of 144,333,468 shares as of that date).

Conditions to Completion of the Second Step Transaction . The completion of the second step transaction depends
on the satisfaction or waiver of several conditions, including the following:

* any consents and filings required or advisable to be obtained or made at or prior to the closing under applicable
antitrust, competition or certain other applicable law having been obtained or made;

* no governmental authority having enacted or entered any law or order that prohibits the consummation of the second
step transaction;

* the accuracy of certain fundamental representations of Alliance Boots and the principal seller in the second step
transaction;

* compliance in all material respects by Alliance Boots and the principal seller with certain fundamental covenants and
obligations set forth in the Purchase and Option Agreement, and by Alliance Boots, the principal seller and certain
related parties with certain contractual obligations;

* no “material adverse effect” with respect to Alliance Boots having occurred; and

* approval of the issuance of Walgreens Boots Alliance (or Walgreens, as applicable) shares in connection with the
second step transaction by Walgreens’ shareholders.

In addition, while we currently intend to consummate the second step transaction as promptly as practicable (in view of,
among other things, integration planning and financing matters) following the satisfaction of the conditions to closing, the
Purchase and Option Agreement provides that, unless otherwise agreed to in writing by Walgreens, we are not required to
consummate the closing of the second step transaction prior to March 9, 2015.

The “Make-Whole” and Change of Control Cash Option Provisions. If the 30-day volume weighted average trading
price of Walgreens shares as of the third business day prior to the closing of
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the second step transaction (the “make-whole vwap”) is less than $31.1778, we would be obligated to deliver additional
consideration to the Alliance Boots sellers equal, in aggregate, to the product of (1) the number of Walgreens Boots Alliance
(or Walgreens, as applicable) shares otherwise deliverable at the second step transaction closing and (2) the difference
between the $31.1778 and the make-whole vwap. We would have the option to pay this amount in any combination of cash
(deliverable in British pounds sterling, based on an agreed-upon exchange rate of £1=$1.5478) and/or additional Walgreens
Boots Alliance (or Walgreens) shares (valued at the make-whole vwap).

In addition, in certain circumstances after certain changes of control of Walgreens, the Alliance Boots sellers would have
the right to elect to receive all second step consideration in cash.

Certain Events under the Purchase and Option Agreement and Related Agreements if the Second Step Transaction is
not Completed. If the closing of the second step transaction does not occur, the principal seller of Alliance Boots has the
right to require Walgreens to return one-fifteenth of the Alliance Boots shares acquired by us in the first step transaction, which
equals 3% of the issued and outstanding share capital of Alliance Boots, in exchange for nominal consideration of one British
pound sterling. However, the principal seller of Alliance Boots has no right to require this return of Alliance Boots shares under
the following circumstances:

* breach by the principal seller or Alliance Boots of (1) certain fundamental representations or (2) certain other
covenants and contractual obligations in a material respect; or

 the failure to close is a result of Walgreens shareholders not approving the second step transaction in a circumstance
where (1) the Walgreens board of directors has obtained a fairness opinion from an internationally recognized
investment bank and (2) the Walgreens board of directors recommends to Walgreens shareholders that they approve
the second step transaction (subject to a customary “fiduciary out” right, without any adverse modification or
withdrawal of such recommendation).

In addition, subject to certain exceptions, if the closing of the second step transaction does not occur, among other
things, Walgreens will continue to own a significant minority interest in Alliance Boots (45% or 42%, as applicable), but certain
of Walgreens’ governance rights as a shareholder of Alliance Boots will be adversely modified.

Conditions to the Completion of the Reorganization.  The completion of the reorg merger and the reorganization
depends on the satisfaction or waiver of several conditions, including the following:

* adoption of the Reorg Merger Agreement and approval of the reorganization by Walgreens shareholders;

* no law, regulation, order or settlement that prohibits the completion of the reorganization;

* receipt of necessary regulatory approvals and third party consents;

* the satisfaction or waiver of each of the conditions with respect to the second step transaction, and written
confirmation by each of the parties to the Purchase and Option Agreement that each such party stands ready to, and
will, consummate the second step transaction immediately following the consummation of the reorg merger;

* the registration statement on Form S-4 registering the issuance of Walgreens Boots Alliance shares in connection
with the reorganization shall have become effective under the Securities Act, and there shall be no stop order
suspending the effectiveness of such registration statement and no proceeding for such purpose shall be pending
before or threatened by the SEC,;
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* the approval of the listing on such national stock exchanges as determined by Walgreens of Walgreens Boots
Alliance’s common stock to be issued in connection with the reorganization; and

* the receipt by Walgreens of an opinion of counsel regarding the U.S. federal income tax treatment of the reorg
merger.

Walgreens may terminate and abandon the reorganization at any time prior to its completion. In addition, the
reorganization is conditioned upon, and will not be completed unless, the second step transaction is completed immediately
following the completion of the reorganization. The second step transaction is not conditioned on the completion of the
reorganization. If (i) certain conditions to closing set forth in the Purchase and Option Agreement are satisfied or (to the extent
permitted by applicable law) waived, and (ii) the reorganization is not completed due to the failure of certain conditions to
closing set forth in the Reorg Merger Agreement to be satisfied (or, to the extent permitted, waived), the termination of the
Reorg Merger Agreement, or otherwise, the second step transaction will be completed through the issuance of shares of
Walgreens (rather than Walgreens Boots Alliance) common stock.

Financing.  Our obligation to complete the second step transaction is not subject to the receipt of financing. We
currently estimate that the total amount of funds required to pay the cash portion of the second step transaction, refinance
substantially all of Alliance Boots’ total borrowings (based on total borrowings of Alliance Boots as of March 31, 2014, of £5.7
billion (equivalent to approximately $9.5 billion based on exchange rates as of March 31, 2014)), and pay related fees and
expenses, will be approximately $14.6 billion. In addition, $750 million principal amount of Walgreens’ 1.000% notes due 2015
(the “1.000% Notes due 2015") will mature on March 13, 2015. In connection with the second step transaction, we anticipate
entering into (i) a new senior unsecured multicurrency revolving credit facility in the aggregate amount of $3.0 billion (the “New
Revolving Facility”) and (ii) a senior unsecured term loan facility in the aggregate amount of £1.25 billion (the “Term Loan
Facility,” and together with the New Revolving Facility, the “New Credit Agreements”). See “Description of Other
Indebtedness.” We expect to use available cash and the proceeds of this offering, together with proceeds from borrowing
under the New Credit Agreements, commercial paper borrowings and/or alternative financing sources, to complete the second
step transaction and related Alliance Boots refinancing activities, and to repay the 1.000% Notes due 2015. For more
information, see “Unaudited Pro Forma Consolidated Financial Information.”

Alliance Boots.  Alliance Boots is a leading international, pharmacy-led health and beauty retailing and pharmaceutical
wholesaling and distribution business. As of August 31, 2014, Alliance Boots had, together with its associates and joint
ventures, pharmacy-led health and beauty retail businesses in 11 countries and operated more than 4,600 health and beauty
retail stores, of which more than 4,450 had a pharmacy, with a growing online presence. In addition, as of March 31, 2014, its
fiscal year end, Alliance Boots had approximately 600 optical practices in the United Kingdom, approximately 180 of which
operated on a franchise basis. Around 30% of its optical practices are located in Boots stores with the balance being
standalone practices. In addition, Alliance Boots is a leader in the United Kingdom hearingcare market through its associate,
Boots Hearingcare, which operated in approximately 430 locations across the United Kingdom, almost all of which are within
Boots stores or standalone Boots Opticians practices. Its pharmaceutical wholesale businesses, together with its associates
and joint ventures, supplied medicines, other healthcare products and related services to more than 180,000 pharmacies,
doctors, health centers and hospitals from more than 370 distribution centers in 20 countries. Unless otherwise specified,
figures regarding Alliance Boots business activities stated above are as of March 31, 2014, with the addition of Farmacias
Ahumada S.A. (“Farmacias Ahumada”) locations at the date of its acquisition on August 11, 2014, and include its associates
and joint ventures.
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Alliance Boots pharmaceutical wholesaling and distribution businesses seek to provide high core service levels to
pharmacists in terms of frequency of delivery, product availability, delivery accuracy, timeliness and reliability at competitive
prices. Alliance Boots also offers its customers innovative added-value services which help pharmacists develop their own
businesses. This includes membership of Alphega Pharmacy, Alliance Boots’ pan-European network for independent
pharmacies. Alphega Pharmacy had a membership of more than 4,800 pharmacies in seven countries as of March 31, 2014.
This is expected to increase as a result of a March 2014 vote by the vivesco pharmacy network in Germany, which has around
950 members, to rebrand as Alphega. In addition to the wholesale of medicines and other healthcare products, Alliance Boots
provides services to pharmaceutical manufacturers who are increasingly seeking to gain greater control over their product
distribution, while at the same time outsourcing non-core activities. These services include pre-wholesale and contract
logistics, direct deliveries to pharmacies, and specialized medicine delivery including related home healthcare.

In its Health & Beauty Division, Alliance Boots has highly-regarded and long established product brands such as No7,
Soltan and Botanics, together with newer brands such as Boots Pharmaceuticals and Boots Laboratories. Alliance Boots is
continuing to internationalize key product brands, increasingly selling them through select retail partners, its own and third
party internet shopping sites, and independent pharmacies. In the United States, where Boots product brands have been sold
through Target for many years, Alliance Boots is introducing No7 and other key Boots product brands into the drugstore
channel through Walgreens on a phased basis. In Europe, its Boots Laboratories line of products was sold by independent
pharmacies in five countries as of March 31, 2014. In addition, Alliance Boots has long-term partnerships with a select number
of third party brand owners to sell their products in Boots stores on an exclusive basis, sharing in the future brand equity.
Alliance Boots also continues to manufacture a significant proportion of its most popular own brand and exclusive products.
Through its Pharmaceutical Wholesale Division and associates, Alliance Boots currently sells Almus, its line of generic
medicines, in five countries and Alvita, its line of patient care products, in six countries.

The principal executive offices of Alliance Boots are located at Untermattweg 8, CH-3027 Bern, Switzerland, and its
telephone number is +41 58 852 8299. For more information concerning the Alliance Boots business, see “The Business of
Alliance Boots.”

Alliance Boots and the Company also established Walgreens Boots Alliance Development GmbH (“WBAD”) in 2012, a
50/50 global sourcing joint venture that we consolidate for financial reporting purposes.

For more information concerning our business, see “Our Business.”

Our principal executive offices are located at 108 Wilmot Road, Deerfield, lllinois 60015, and our telephone number is
(847) 315-2500. Our Internet website address is www.walgreens.com. The information on or connected to our website is not
incorporated by reference into this prospectus supplement or the accompanying prospectus, and you should not consider them
to be a part of this prospectus supplement or the accompanying prospectus.
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Walgreens Summary Consolidated Financial Data

Set forth below is our summary historical financial information for each of our fiscal years ended August 31,
2010, August 31, 2011, August 31, 2012, August 31, 2013 and August 31, 2014. We have derived the historical financial
information for our 2012 year and for, and as of the end of, our 2013 and 2014 years from our audited consolidated financial
statements contained in Walgreens’ Annual Report on Form 10-K for the year ended August 31, 2014, as amended, which is
incorporated by reference in this prospectus supplement. We have derived the historical financial information for, and as of the
end of, our 2010 and 2011 fiscal years and as of the end of our 2012 fiscal year from our audited consolidated financial
statements, which are not incorporated by reference in this prospectus supplement.

Because the information below is a summary, you should read the following information in conjunction with the
information contained under the caption “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and in our financial statements and the notes thereto, in each case included in Walgreens’ Annual Report on Form
10-K, as amended, which is incorporated by reference in this prospectus supplement. See “Where You Can Find More

Information.”

proposed second step transaction and reorganization.

Fiscal Year Ended August 31,

See “Unaudited Pro Forma Consolidated Financial Information” for pro forma financial information reflecting the

2014 2013(1) 2012(1) 2011 2010(4)
Net sales $76,392 $72,217 $71,633 $72,184 $67,420
Cost of sales 54,823 51,098 51,291 51,692 48,444
Gross Profit 21,569 21,119 20,342 20,492 18,976
Selling, general and administrative expenses 17,992 17,543 16,878 16,561 15,518
Gain on sale of business(2) - 20 - 434 -
Equity earnings in Alliance Boots(1) 617 344 - - -
Operating income 4,194 3,940 3,464 4,365 3,458
Interest expense, net(1) (156) (165) (88) (72) (85)
Other (expense)/income(3) (481) 120 - - -
Earnings Before Income Tax Provision 3,557 3,895 3,376 4,294 3,373
Income tax provision 1,526 1,445 1,249 1,580 1,282
Net Earnings 2,031 2,450 2,127 2,714 2,091
Net Earnings attributable to non-controlling interests 99 - - - -
Net Earnings attributable to Walgreen Co. $ 1,932 $ 2,450 $ 2,127 $ 2,714 $ 2,091
As of August 31,
2014 2013 2012 2011 2010
Non-Current Liabilities
Long-term debt $ 3,736 $ 4,477 $ 4,073 $ 2,396 $ 2,389
Deferred income taxes 1,048 600 545 343 318
Other non-current liabilities 2,942 2,067 1,886 1,785 1,735
Assets and Equity
Total Assets $37,182 $35,481 $33,462 $27,454 $26,275
Walgreen Co. Shareholders’ Equity 20,457 19,454 18,236 14,847 14,400
Non-controlling interests 104 - - - -
Shareholders’ Equity 20,561 19,454 18,236 14,847 14,400
Locations
Year-end(5) 8,309 8,582 8,385 8,210 8,046
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(1) On August 2, 2012, Walgreens completed the acquisition of 45% of the issued and outstanding share capital of Alliance
Boots in exchange for cash and Walgreens shares. Walgreens accounts for this investment using the equity method of
accounting on a three-month lag basis. Because the closing of this investment occurred in August 2012, Walgreens’
financial statements for fiscal 2013 reflect 12 months of the dilutive effect of the incremental shares and interest expense
associated with the Alliance Boots investment, but only 10 months (August 2012 through May 2013) of Alliance Boots
results, reported as Equity earnings in Alliance Boots.

(2) Infiscal 2011, Walgreens sold its pharmacy benefit management business, Walgreens Health Initiatives, Inc., to Catalyst
Health Solutions, Inc. and recorded a pre-tax gain of $434 million. In fiscal 2013, Walgreens recorded an additional pre-
tax gain of $20 million relating to a client retention escrow.

(3) Infiscal 2014, Walgreens recognized a non-cash loss of $866 million related to the amendment and exercise of the
Alliance Boots call option to acquire the remaining 55% share capital of Alliance Boots. In addition, Walgreens, Alliance
Boots and AmerisourceBergen Corporation (AmerisourceBergen) entered into a Framework Agreement, dated as of
March 18, 2013, pursuant to which, among other things, Walgreens was issued warrants to purchase
AmerisourceBergen common stock. In fiscal 2014 and 2013, Walgreens recorded pre-tax income of $385 million and
$120 million, respectively, from fair value adjustments of the warrants and the amortization of the deferred credit
associated with the initial value of the warrants.

(4) Includes results of Duane Reade operations since the April 9, 2010 acquisition date.

(5) Locations include drugstores, infusion and respiratory services facilities, specialty pharmacies and mail service facilities.
Locations in 2010 through 2013 also included worksite health and wellness centers, which were part of the Take Care
Employer business in which we sold a majority interest in fiscal 2014. The foregoing does not include locations of
unconsolidated partially owned entities, such as Alliance Boots, of which Walgreens owns 45% of the outstanding share
capital.

Alliance Boots Summary Consolidated Financial Data

Unless otherwise indicated, Alliance Boots’ financial information contained in this prospectus supplement has been
prepared in accordance with IFRS. IFRS differs in certain significant respects from GAAP. The summary consolidated financial
data as at and for the fiscal years ended March 31, 2014, 2013, and 2012 is derived from the audited consolidated financial
statements of Alliance Boots as at and for the fiscal years ended March 31, 2014, 2013 and 2012. The selected historical
consolidated financial data as at and for the fiscal years ended March 31, 2011 and 2010 is derived from the historical
consolidated financial statements of Alliance Boots as at and for the fiscal years ended March 31, 2011 and 2010, as adjusted
retrospectively for the adoption of IAS 19, revised. Alliance Boots’ historical financial information included below for the years
ended March 31, 2013, 2012, 2011, 2010 and for a portion of the year ended March 31, 2014 includes the results of the
associate investment in Galenica then owned by Alliance Boots. The Purchase and Option Agreement excluded this associate
investment, which was until May 10, 2013 legally owned by Alliance Boots for the benefit of Alliance Boots’ shareholders other
than Walgreens, and was transferred to such shareholders on that date. For additional details, see “Unaudited Pro Forma
Consolidated Financial Information.”

Because the information below is a summary, you should read the following information in conjunction with the audited
consolidated financial statements of Alliance Boots as of and for the years ended March 31, 2012, March 31, 2013 and
March 31, 2014, and the notes relating thereto, contained in the Walgreens Form 8-K filed with the SEC on May 15, 2014,
which are incorporated by reference in this prospectus supplement.
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See “Unaudited Pro Forma Consolidated Financial Information” for pro forma financial information reflecting the
proposed second step transaction and reorganization.

2014(1) 2013(2) 2012(3) 2011(4)(5) 2010
for the year ended March 31 £million £million £million £million £million

Continuing operations:
Revenue 23,367 22,406 23,009 19,428 16,911
Profit from operations before associates and joint ventures 1,132 1,054 1,033 973 655
Share of post-tax earnings of associates and joint ventures 86 39 58 73 98
Net gains relating to associates 109 8 - 15 -
Profit from operations 1,327 1,101 1,091 1,061 753
Finance income 33 109 111 105 200
Finance costs (387) (373) (514) (482) (463)
Profit before tax 973 837 688 684 490
Tax(6) (2) (96) (38) (24) 129
Profit for the year from continuing operations 971 741 650 660 619
Discontinued operations:
(Loss)/profit for the year from discontinued operations - - (57) (40) 7
Profit for the year 971 741 593 620 626
Attributable to:
Equity shareholders of the Company 936 707 571 600 630
Non-controlling interests 35 34 22 20 (4)

971 741 593 620 626
as at March 31
Total assets 17,477 19,133 19,352 20,254 18,744
Current liabilities (4,681) (5,712) (4,561) (5,012) (4,019)
Non-current borrowings (5,444) (6,519) (7,641) (8,274) (8,322)
Other non-current liabilities (1,129) (1,231) (1,449) (1,844) (2,063)
Net assets 6,223 5,671 5,701 5,124 4,340
Shareholders’ equity 6,186 5,500 5,468 4,784 4,311
Non-controlling interests 37 171 233 340 29
Total equity 6,223 5,671 5,701 5,124 4,340

Financial information for 2011 and 2010 has been restated for the adoption of the revised IAS 19 Employee Benefits standard.
Financial information for 2010 has been restated to reflect discontinued operations.

(1) In May 2013, the Group (as defined below) distributed its equity interest in Galenica, an associate undertaking.

(2) In October 2012, the Group, together with Walgreens, set up a joint venture company Walgreens Boots Alliance
Development as part of their synergy program. References in this “Alliance Boots Selected Historical Consolidated
Financial Data” section to the “Group” refer to Alliance Boots GmbH and its subsidiaries and their interests in associates
and joint ventures, which includes WBAD.

(3) In March 2012, the Group disposed of a 51% stake in Alliance Healthcare Russia, accounting for the disposal as a
discontinued operation. In November 2012, following the formation of the strategic partnership with Walgreens, the 51%
was reacquired.
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(4) In December 2010, the Group acquired a controlling interest in ANZAG, one of the largest wholesalers in Germany,
which was previously an associate undertaking of the Group.

(5) InJuly 2010, the Group acquired a controlling interest in Hedef Alliance, one of the largest wholesalers in Turkey, which
was previously an associate undertaking of the Group.

(6) Taxincludes net deferred tax credits mainly resulting from the reduction in UK corporation tax rates enacted in 2014,
2013, 2012 and 2011, and in 2010 from a change in UK tax rules which exempted tax on dividends from substantial

shareholdings.
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Issuer

Securities Offered by Walgreens Boots
Alliance

Maturity

Interest

Optional Redemption

The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all of the information that may be important to you. You should read the full text and more specific details contained
elsewhere in this prospectus supplement and the accompanying prospectus. For a more detailed description of the notes, see
the discussion under the caption “Description of the Notes” in this prospectus supplement.

Walgreens Boots Alliance, Inc.

$ of floating rate notes due 2016

$ of floating rate notes due 2017

$ of % notes due 2017

$ of % notes due 2019

$ of % notes due 2021

$ of % notes due 2024

$ of % notes due 2034

$ of % notes due 2044

The floating rate notes due 2016 will mature on , 2016, the
floating rate notes due 2017 will mature on , 2017, the notes due
2017 will mature on , 2017, the notes due 2019 will mature

on , 2019, the notes due 2021 will mature on , 2021,
the notes due 2024 will mature on , 2024, the notes due 2034 will
mature on , 2034 and the notes due 2044 will mature

on , 2044.

Interest on the floating rate notes will accrue from , 2014 at the

rate equal to the three-month U.S. dollar LIBOR as determined at the
beginning of each quarterly period, plus % in the case of the floating rate
notes due 2016 and % in the case of the floating rate notes due 2017.
Interest on the floating rate notes will be payable quarterly in arrears on

, , and , beginning , 2015.

Interest on the fixed rate notes will accrue from , 2014 at the rate

of % per year, in the case of the notes due 2017, % per year, in the case

of the notes due 2019, % per year, in the case of the notes due 2021, %

per year, in the case of the notes due 2024, 9% per year, in the case of the

notes due 2034 and % per year, in the case of the notes due 2044. Interest

on the fixed rate notes will be payable semi-annually in arrears on and
of each year, beginning , 2015.

The floating rate notes will not be redeemable at Walgreens Boots Alliance’s
option.

Walgreens Boots Alliance may redeem (i) the notes due 2017, at any time in
whole or from time to time in part, (i) the notes due 2019, at any time prior to

(one month prior to the maturity date of the notes due 2019) in whole
or from time to
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time prior to in part, (iii) the notes due 2021, at any time prior to

(two months prior to the maturity date of the notes due 2021) in whole
or from time to time prior to in part, (iv) the notes due 2024, at any
time prior to (three months prior to the maturity date of the notes due
2024) in whole or from time to time prior to in part, (v) the notes due
2034, at any time prior to (six months prior to the maturity date of the
notes due 2034) in whole or from time to time prior to in part, and (vi)
the notes due 2044, at any time prior to (six months prior to the
maturity date of the notes due 2044) in whole or from time to time prior to

in part, in each case, at a redemption price equal to the greater of:

» 100% of the principal amount of the fixed rate notes being redeemed;
and

* the sum of the present values of the remaining scheduled payments of
principal and interest thereon (not including any portion of such payments
of interest accrued as of the redemption date), discounted to the
redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Treasury Rate (as defined
below in “Description of the Notes—Optional Redemption”), plus
basis points for the notes due 2017, basis points for the notes
due 2019, basis points for the notes due 2021, basis
points for the notes due 2024, basis points for the notes due
2034 and basis points for the notes due 2044,

plus, in every case, accrued and unpaid interest on the fixed rate notes to be
redeemed to, but excluding, the redemption date

In addition, at any time on or after (one month prior to the maturity
date of the notes due 2019) with respect to the notes due 2019, (two
months prior to the maturity date of the notes due 2021) with respect to the
notes due 2021, (three months prior to the maturity date of the notes
due 2024) with respect to the notes due 2024, (six months prior to the
maturity date of the notes due 2034), with respect to the notes due 2034, or

(six months prior to the maturity date of the notes due 2044), with
respect to the notes due 2044, Walgreens Boots Alliance may redeem some
or all of the applicable series of fixed rate notes at its option, at a redemption
price equal to 100% of the principal amount of the applicable fixed rate notes
being redeemed, plus, in every case, accrued and unpaid interest on the fixed
rate notes being redeemed to, but excluding, the redemption date.

We will also pay the accrued and unpaid interest on the fixed rate notes to the
redemption date.
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Special Mandatory Redemption

Walgreens Merger

Repurchase at the Option of Holders Upon a
Change of Control Triggering Event

Walgreens Guarantee

In the event that the Second Step Closing Date (as defined below) does not
occur on or prior to the occurrence of a Special Mandatory Redemption
Trigger (as defined below), then we will redeem in whole and not in part the
aggregate principal amount of the notes outstanding on the Special Mandatory
Redemption Date (as defined below) at a redemption price equal to 101% of
the aggregate principal amount of the notes, plus accrued and unpaid interest
from and including the date of initial issuance, or the most recent date to which
interest has been paid, whichever is later, to, but excluding, the Special
Mandatory Redemption Date. See “Description of the Notes—Special
Mandatory Redemption.”

If the second step transaction is consummated, but the reorganization is not
consummated on or prior to the date of the consummation of the second step
transaction, Walgreens Boots Alliance will promptly (and in any event within 10
business days) be merged with and into Walgreens, with Walgreens surviving
such merger and assuming the performance of Walgreens Boots Alliance’s
obligations under the indenture and the outstanding debt securities
authenticated and delivered thereunder. See “Description of the Notes—
Walgreens Merger.”

If Walgreens Boots Alliance experiences a “change of control triggering

event” (as defined below), it will be required, unless it has exercised its right to
redeem the fixed rate notes or has defeased the notes as described in the
indenture, to offer to purchase the notes at a purchase price equal to 101% of
their principal amount, plus accrued and unpaid interest, if any, on the notes
repurchased to, but excluding, the date of repurchase.

Upon issuance, the notes will be fully and unconditionally guaranteed on an
unsecured and unsubordinated basis by Walgreens. From and after the
consummation of the reorganization, the Walgreens Guarantee will
automatically terminate, and the obligations of Walgreens under the
Walgreens Guarantee will be unconditionally released and discharged, if and
when (i) the aggregate outstanding principal amount of Capital Markets
Indebtedness (as defined below), including the Existing Notes (as defined
below), and Commercial Bank Indebtedness (as defined below), in each case,
of Walgreens is less than $2,000,000,000 and (ii) Walgreens does not
guarantee any Capital Markets Indebtedness (other than the notes or the
Euro/Sterling Notes (as defined below)) or Commercial Bank Indebtedness, in
each case, of Walgreens Boots Alliance. In addition, the Walgreens
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Ranking

Use of Proceeds

Denomination and Form

Guarantee will automatically terminate, and the obligations of Walgreens
under the Walgreens Guarantee will be unconditionally released and
discharged, if and when the Walgreens Merger is consummated. Further, the
Walgreens Guarantee will automatically terminate, and the obligations of
Walgreens under the Walgreens Guarantee will be unconditionally released
and discharged, with respect to any series of outstanding notes, upon (i)
repayment of such series of outstanding notes in full (including, without
limitation, pursuant to the provisions of the “Special Mandatory Redemption”
section described above), (ii) the satisfaction and discharge of the indenture
with respect to such series of outstanding notes or (iii) the defeasance or
covenant defeasance of such series of outstanding notes in accordance with
the terms of the indenture. Once released in accordance with its terms, the
Walgreens Guarantee will not subsequently be required to be reinstated for
any reason.

The notes will be Walgreens Boots Alliance’s unsecured, unsubordinated debt
obligations and will rank equally in right of payment with all of Walgreens
Boots Alliance’s other unsecured and unsubordinated debt from time to time
outstanding.

The Walgreens Guarantee will be an unsecured, unsubordinated debt
obligation of Walgreens and will (for so long as the Walgreens Guarantee is in
place) rank equally in right of payment with all of Walgreens’ other unsecured
and unsubordinated debt from time to time outstanding.

The net proceeds from the sale of the notes will be used to fund a portion of
the cash consideration payable in connection with the second step
transaction, to refinance substantially all of Alliance Boots’ existing borrowings,
and/or to pay related fees and expenses. Following the completion of the
second step transaction, a portion of the net proceeds from the sale of the
notes may also be used for general corporate purposes, including the
repayment of the 1.000% Notes due 2015. See “Use of Proceeds.”

We will issue the notes in the form of one or more fully registered global notes
registered in the name of a nominee of The Depository Trust Company
(“DTC"). Beneficial interests in the notes will be represented through book-
entry accounts of financial institutions acting on behalf of beneficial owners as
direct and indirect participants in DTC. Clearstream Banking, société anonyme
and Euroclear Bank, S.A./N.V., as operator of the Euroclear System, will hold
interests on behalf of their participants through their respective U.S.
depositaries, which in turn will hold such interests in accounts as participants
of DTC. Except in the limited circumstances described in this
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No Prior Market

Risk Factors

Trustee

Governing Law

Conflicts of Interest

prospectus supplement, owners of beneficial interests in the notes will not be
entitled to have notes registered in their names, will not receive or be entitled
to receive notes in definitive form and will not be considered holders of notes
under the indenture. The notes will be issued only in minimum denominations
of $2,000 and integral multiples of $1,000 in excess thereof.

The notes will be new issues of securities for which there are currently no
markets. Although certain of the underwriters have informed us that they
intend to make a market in each series of notes, they are not obligated to do
so and they may discontinue market-making activities at any time without
notice. We cannot assure you that liquid markets for the notes will develop or
be maintained. We do not intend to apply for listing of the notes on any
securities exchange.

Investing in the notes involves substantial risks. You should carefully consider
the risk factors set forth under the caption “Risk Factors” and the other
information in this prospectus supplement and the documents incorporated by
reference prior to making an investment decision.

Wells Fargo Bank, National Association.

The indenture, the notes and the Walgreens Guarantee will be governed by,
and construed in accordance with, the laws of the State of New York.

Affiliates of certain of the underwriters are lenders under Alliance Boots’
existing credit facilities. A conflict of interest may arise if any one affiliate
receives more than 5% of the proceeds from this offering. HSBC Securities
(USA) Inc. may receive, and other underwriters may receive, more than 5% of
the proceeds from this offering. See “Use of Proceeds” and “Conflicts of
Interest.” This offering will be made in compliance with the requirements of the
Financial Industry Regulatory Authority Rule 5121 (“FINRA Rule 5121").
Because the notes offered hereby will be rated investment grade, pursuant to
FINRA Rule 5121, the appointment of a qualified independent underwriter is
not necessary.
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RISK FACTORS

You should carefully consider the following risk factors, as well as the other information included or incorporated by reference
into this prospectus supplement and the accompanying prospectus, before making an investment decision. These risks are not the
only risks that we face in our business, in respect of the Alliance Boots transaction and/or in connection with this offering. Our
business, financial condition and results of operations, the success of the Alliance Boots transaction and/or the notes offered
hereby could also be affected by additional factors that are not presently known to us or that we currently do not consider to be
material.

Risks Relating to Our Business, the Second Step Tra  nsaction and the Reorganization

For a discussion of the risks related to our business and industries, the second step transaction and the reorganization, you
should carefully consider the risks, uncertainties and assumptions discussed under “Part I—Item 1A. Risk Factors” in Walgreens’
Annual Report on Form 10-K for the fiscal year ended August 31, 2014, as amended, and in other documents that we subsequently
file with the SEC that update, supplement or supersede such information, all of which are incorporated by reference into this
prospectus supplement. See “Where You Can Find More Information.”

Risks Relating to the Notes

The following risks relate specifically to this offering of the notes. There may be additional risks that are not presently known
to us or that we currently do not consider to be material. There are also risks within the economy, the industry and the capital
markets that affect us, this offering and/or the notes, which have not been described below.

We have significant outstanding debt, and we will i ncur significant costs related to the second step t ransaction and in
connection with the financing thereof; our debt wil I increase if we incur additional debt in the futur e and do not retire
existing debt, including upon the completion of the second step transaction.

We have outstanding debt and other financial obligations and significant unused borrowing capacity. As of August 31, 2014,
we had approximately $4.5 billion of outstanding indebtedness. As of March 31, 2014, Alliance Boots had approximately £5.7 billion
(equivalent to approximately $9.5 billion based on exchange rates as of March 31, 2014) of total borrowings. In connection with the
consummation of the second step transaction, and in addition to the notes offered hereby, we are likely to incur significant
additional debt in connection with the financing thereof (including debt under the New Credit Agreements) and the assumption
and/or refinancing of the Alliance Boots debt then outstanding. See “Unaudited Pro Forma Consolidated Financial Information” and
“Capitalization” regarding our debt outstanding on a pro forma basis as of August 31, 2014. Our debt level and related debt service
obligations could have negative consequences, including:

* requiring us to dedicate significant cash flow from operations to the payment of principal, interest and other amounts
payable on our debt, which would reduce the funds we have available for other purposes, such as working capital, capital
expenditures and acquisitions;

* making it more difficult or expensive for us to obtain any necessary future financing for working capital, capital
expenditures, debt service requirements, debt refinancing, acquisitions or other purposes;

* reducing our flexibility in planning for or reacting to changes in our industry and market conditions;
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* making us more vulnerable in the event of a downturn in our business; and
* exposing us to interest rate risk given that a portion of our debt obligations is at variable interest rates.

We may incur or assume significantly more debt in the future, including, but not limited to, in connection with the second step
transaction. If we incur or assume new debt and do not retire existing debt, the risks described above could increase.

Our long-term debt obligations include covenants that may adversely affect our ability to incur certain secured indebtedness
or engage in certain types of sale and leaseback transactions. In addition, our existing credit agreements require us to maintain,
and we anticipate the New Credit Agreements will require us to maintain, as of the last day of each fiscal quarter a ratio of
consolidated debt to total capitalization not to exceed a certain level. Our ability to comply with these restrictions and covenants
may be affected by events beyond our control. If we breach any of these restrictions or covenants and do not obtain a waiver from
the lenders, then, subject to applicable cure periods, our outstanding indebtedness could be declared immediately due and
payable.

We currently expect to finance the cash consideration, the refinancing of substantially all of Alliance Boots’ total borrowings
in connection with the second step transaction, and/or the repayment of the 1.000% Notes due 2015 with a combination of
available cash and the proceeds of this offering, together with proceeds from borrowings under the New Credit Agreements,
commercial paper borrowings and/or alternative financing sources. See “Prospectus Supplement Summary—Company Overview—
The Second Step Transaction and Reorganization—Financing.”

Our obligation to complete the second step transaction is not subject to the receipt of financing. If we are unable to find
financing sources on acceptable terms, or at all, we may experience a material adverse effect on our business, results of operation
and financial condition.

The indenture does not restrict the amount of addit ional debt that we may incur.

The notes and indenture pursuant to which the notes will be issued do not place any limitation on the amount of unsecured
debt that we or our subsidiaries may incur. Our incurrence of additional debt may have important consequences for you as a holder
of the notes, including making it more difficult for us to satisfy our obligations with respect to the notes, a loss in the trading value of
your notes, if any, and a risk that the credit rating of the notes is lowered or withdrawn.

The Walgreens Guarantee will automatically terminat e under certain circumstances, and the notes will b e effectively
subordinated to the existing and future liabilities of Walgreens Boots Alliance’s subsidiaries which d 0 not guarantee the
notes.

Walgreens Boots Alliance is a separate and distinct legal entity from each of its subsidiaries. While Walgreens will fully and
unconditionally guarantee Walgreens Boots Alliance’s obligations under the notes, the guarantee will automatically terminate, and
the obligations under such guarantee will be unconditionally released and discharged, under certain circumstances. For further
information, see “Description of the Notes—Walgreens Guarantee.”

None of Walgreens Boots Alliance’s or Walgreens'’ other subsidiaries (including, upon the completion of the second step
transaction and/or the reorganization, Alliance Boots and its subsidiaries) will guarantee the notes. Consequently, none of these
subsidiaries will have any obligation to pay any amounts due on the notes or to provide Walgreens Boots Alliance or Walgreens
with funds to meet their respective payment obligations on the notes, whether in the form of dividends,
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distributions, loans or other payments. Any payment of dividends, loans or advances by these subsidiaries may be subject to
contractual or legal restrictions. The rights of Walgreens Boots Alliance or Walgreens to receive any assets from any of these
subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to participate in
those assets, will be effectively subordinated to the claims of the creditors of these subsidiaries.

In addition, our equity interest in Alliance Boots GmbH is structurally subordinated to any debt and other liabilities and
commitments of Alliance Boots. As of March 31, 2014, Alliance Boots had approximately £5.7 billion (equivalent to approximately
$9.5 billion based on exchange rates as of March 31, 2014) of total borrowings outstanding.

The notes are subject to prior claims of any of our secured creditors.

The notes will be unsecured, unsubordinated debt obligations of Walgreens Boots Alliance, ranking equally in right of
payment with other unsecured and unsubordinated debt of Walgreens Boots Alliance and effectively subordinated in right of
payment to any secured debt to the extent of the value of the assets constituting the security. Upon issuance, the notes will also be
fully and unconditionally guaranteed on an unsecured and unsubordinated basis by Walgreens, and such guarantee will be an
unsecured, unsubordinated debt obligation of Walgreens, ranking equally in right of payment with other unsecured and
unsubordinated debt of Walgreens and effectively subordinated in right of payment to any secured debt to the extent of the value of
the assets constituting the security. The indenture governing the notes permits us and our subsidiaries to incur secured debt under
specified circumstances, and the amounts incurred could be substantial. If we incur any debt secured by our assets or assets of our
subsidiaries, these assets will be subject to the prior claims of our secured creditors. In the event of a bankruptcy, liquidation,
dissolution, reorganization or similar proceeding, these pledged assets would be available to satisfy secured obligations before any
payment could be made on the notes or the related guarantees. To the extent that such assets cannot satisfy in full any such
secured obligations, the holders of such obligations would have a claim for any shortfall that would rank equally in right of payment
with the notes or the related guarantees. In that case, we may not have sufficient assets remaining to pay amounts due on any or
all of the notes or the related guarantees.

Our credit ratings may not reflect all risks of you r investment in the notes.

The credit ratings assigned to the notes are limited in scope, and do not address all material risks relating to an investment in
the notes, but rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance of
such rating may be obtained from such rating agency. There can be no assurance that such credit ratings will remain in effect for
any given period of time or that a rating will not be lowered, suspended or withdrawn entirely by the applicable rating agencies, if, in
such rating agency'’s judgment, circumstances so warrant.

Agency credit ratings are not a recommendation to buy, sell or hold any security. Each agency’s rating should be evaluated
independently of any other agency’s rating. Actual or anticipated changes or downgrades in our credit ratings, including any
announcement that our ratings are under further review for a downgrade, could affect the market value of the notes and increase
our corporate borrowing costs.

Active trading markets may not develop for the note S.

The notes are new issues of securities with no established trading markets. We do not intend to apply for listing of the notes
on any securities exchange. Certain of the underwriters have advised us that they presently intend to make markets in the notes of
each series as permitted by applicable law. However, the underwriters are not obligated to make a market in each series of notes
and may cease
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their market-making activities at any time at their discretion without notice. In addition, the liquidity of the trading markets in the
notes and the market prices quoted for the notes may be adversely affected by changes in the overall market for securities and by
changes in our financial performance or prospects or of companies in our industry. As a result, no assurance can be given (i) that
active trading markets will develop or be maintained for the notes, (ii) as to the liquidity of any markets that do develop or (iii) as to
your ability to sell any notes you may own or the prices at which you may be able to sell your notes.

We may be required to redeem all of the notes onth e Special Mandatory Redemption Date (as defined bel ow) ata
redemption price equal to 101% of the aggregate pri  ncipal amount of the notes, and, as a result, holde  rs of the notes may
not obtain their expected return on the notes.

We may not consummate the second step transaction within the timeframe specified under “Description of the Notes—
Special Mandatory Redemption.” Our ability to consummate the second step transaction is subject to various closing conditions,
including regulatory approvals, the approval of the shareholders of Walgreens and other matters over which we have limited or no
control. If we fail to consummate the second step transaction on or prior to August 19, 2015 or the Purchase and Option Agreement
is terminated prior to such time, Walgreens Boots Alliance will be required to redeem all of the notes at a redemption price equal to
101% of the aggregate principal amount of the notes, plus accrued and unpaid interest, if any, to, but excluding, the redemption
date. If Walgreens Boots Alliance redeems the notes pursuant to the Special Mandatory Redemption (as defined below), you may
not obtain your expected return on the notes and may not be able to reinvest the proceeds from such Special Mandatory
Redemption in an investment that results in a comparable return. In addition, as a result of the Special Mandatory Redemption
provisions of the notes, the trading prices of the notes may not reflect the financial results of our business or macroeconomic
factors. You will have no rights under the Special Mandatory Redemption if the second step transaction closes, nor will you have
any right to require us to repurchase your notes if, between the closing of this offering and the completion of the second step
transaction, we experience any changes (including any material adverse changes) in our business or financial condition. For a
description of the Special Mandatory Redemption , see “Description of the Notes—Special Mandatory Redemption.”

We may choose to redeem the fixed rate notes of any  series prior to maturity.

Walgreens Boots Alliance may redeem some or all of the fixed rate notes of any series at any time. See “Description of the
Notes—Optional Redemption.” Although the fixed rate notes contain provisions designed to compensate you for the lost value of
your fixed rate notes if Walgreens Boots Alliance redeems some or all of the fixed rate notes prior to maturity, they are only an
approximation of this lost value and may not adequately compensate you. Furthermore, depending on prevailing interest rates at
the time of any such redemption, you may not be able to reinvest the redemption proceeds in a comparable security at an interest
rate as high as the interest rate of the fixed rate notes being redeemed or at an interest rate that would otherwise compensate you
for any lost value as a result of any redemption of fixed rate notes.

We may not be able to repurchase the notes uponac  hange of control.

Unless Walgreens Boots Alliance exercises its right to redeem the fixed rate notes or has defeased the notes as described in
the indenture, upon a change of control triggering event, it will be required to make an offer to each holder of the notes to
repurchase all or any part of such holder’s notes at a price equal to 101% of their principal amount, plus accrued and unpaid
interest, if any, to, but excluding, the date of purchase. A “change of control triggering event” will occur when there is (i) a change of
control involving Walgreens Boots Alliance and (ii) within a specified period in relation to the change of control, the notes are
downgraded by Moody’s Investors Service, Inc. and Standard &
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Poor’s Ratings Services and are rated below an investment grade rating by both of these rating agencies. If Walgreens Boots
Alliance experiences a change of control triggering event, there can be no assurance that it would have sufficient financial
resources available at such time to satisfy its obligations to repurchase the notes. Walgreens Boots Alliance’s failure to purchase
the notes as required under the indenture governing the notes would result in a default under the indenture, which could have
material adverse consequences for us and the holders of the notes. See “Description of the Notes—Change of Control.”
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USE OF PROCEEDS

We expect the net proceeds to us from this offering will be approximately $ billion (after deducting underwriting
discounts and our estimated offering expenses). We will use the net proceeds to us from this offering to fund a portion of the cash
consideration payable in connection with the second step transaction, to refinance substantially all of Alliance Boots’ total
borrowings, and/or to pay related fees and expenses. Following the completion of the second step transaction, a portion of the net
proceeds from the sale of the notes may also be used for general corporate purposes, including the repayment of the 1.000%
Notes due March 13, 2015.

In addition to the net proceeds from this offering, we expect to use available cash and the proceeds from borrowings under
the New Credit Agreements, commercial paper borrowings and/or alternative financing sources, to complete the second step
transaction, the refinancing of substantially all of Alliance Boots’ existing borrowings, the repayment of the 1.000% Notes due
March 13, 2015, and the payment of related fees and expenses.

Set forth below are the principal amounts outstanding (principal amounts outstanding are as of March 31, 2014), interest
rates and maturities of the material borrowings of Alliance Boots currently anticipated to be refinanced by us in connection with the
second step transaction:

Principal
amounts
outstanding as

of 3/31/14
Currency of Spread (£ equivalent,

Facility drawn amount (1) Maturity in millions)
Senior Acquisition Facilities

Revolving Credit Facility GBP 1.75% July 2016 £ 100

Term Loan B GBP 3.00% July 2015 714

Term Loan B/E/F GBP /EUR 3.50% July 2017 4,084

Term Loan D GBP / EUR 4.75% July 2018 278

Subtotal £ 5,176
Other(2)

Bi-lateral term loan GBP 1.00% July 2016 £ 65

Bi-lateral term loan GBP 1.00% July 2017 300

Subtotal 365

Total £ 5,541

(1) Over LIBOR/Euribor.
(2)  Excludes finance lease liabilities and £218 million of other borrowings.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges for each of the last five fiscal years is set forth below. For the purpose of
computing these ratios, “earnings” consist of earnings before income tax provision and before adjustment for income or loss from
equity investees, interest, distributed income of equity-method investees, and the portions of rentals representative of the interest
factor. “Fixed charges” consist of interest expense (which includes amortization of capitalized debt issuance costs), capitalized
interest and the portions of rentals representative of the interest factor.

Fiscal years ended August 31,
2014 2013 2012 2011 2010

Ratio of earnings to fixed charges 3.14 357 3.68 454 4.06
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The table below sets forth our pro forma combined ratio of consolidated earnings to fixed charges for the year ended
August 31, 2014. In the case of the row entitled “Pro forma combined ratio of consolidated earnings to fixed charges,” please see
“Unaudited Pro Forma Consolidated Financial Information” for a description of the pro forma adjustments. See “Unaudited Pro
Forma Consolidated Financial Information” and “Use of Proceeds.”

Fiscal year ended

August 31, 2014
Pro forma combined ratio of consolidated earnings to fixed charges 3.09
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Cash
Total

CAPITALIZATION

The following table sets forth our capitalization as of August 31, 2014 on an actual and pro forma basis. In the case of the
column entitled “Pro Forma,” please see “Unaudited Pro Forma Consolidated Financial Information” for a description of the pro

forma adjustments. See also “Use of Proceeds.” You should also read the financial statements incorporated by reference in this
prospectus supplement and the accompanying prospectus.

debt

1.000% unsecured notes due 2015, net of unamortized discount

1.800% unsecured notes due 2017, net of unamortized discount

5.250% unsecured notes due 2019, net of unamortized discount and interest rate swap fair
market value adjustment

3.100% unsecured notes due 2022, net of unamortized discount

4.400% unsecured notes due 2042, net of unamortized discount

Loans assumed through the purchase of land, buildings and equipment(1)

Other borrowings(2)

Other short-term borrowings

New Revolving Facility ($3.0 billion)

Term Loan Facility (£1.25 billion)

Other financings in connection with the second step transaction and related Alliance Boots
refinancing activities, including the notes offered hereby

Noncontrolling interest

Shareholder’s equity(4)

Total

(1)
(2)
(3)
(4)

capitalization

Various interest rates from 5.000% to 8.750%; various maturities from 2015 to 2035.

Pro Forma includes $163 million of debt at Alliance Boots, which is not expected to be refinanced.

Includes $2,187 million of total short-term borrowings.

As of August 31,
2014 (dollars in

millions)
Pro
Actual Forma
$ 2,646 $ 2,023
$ 750 $ =
999 999
1,010 1,010
1,199 1,199
496 496
40 40
16 179
- 2,000
- 2,000
- 10,000
$ 4,510 $17,923(3)
104 202
20,457 26,489
$25,071 $44,614

Pro forma reflects the increase in common stock paid in capital resulting from the issuance of 144.3 million new shares.

In addition, it is anticipated that we may issue one or more additional series of dollar or non-dollar denominated notes and
guarantees in connection with the second step transaction, the refinancing of Alliance Boots’ existing borrowings and related
matters.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The following unaudited pro forma consolidated financial statements and related notes present our historical consolidated
balance sheet and statement of earnings adjusted to reflect (i) the reorganization and reorg merger, (ii) the second step transaction
and (i) certain related financing transactions (together with the reorg merger and the second step transaction, referred to as the
“pro forma transaction”). The purchase consideration is subject to adjustment under certain circumstances. The pro forma
adjustments related to the pro forma transaction reflect the impact of the following:

» the completion of the reorg merger;

* acquisition of the remaining 55% interest in Alliance Boots through the second step transaction. We exercised the call
option on August 5, 2014;

* the elimination of our equity earnings in Alliance Boots, initial 45% equity method investment in Alliance Boots and
intercompany transactions;

* the impact of the preliminary purchase price allocation to the underlying assets and liabilities acquired;

* the impact of acquiring the remaining 27.5% effective interest in WBAD, a 50/50 global sourcing joint venture established
in 2012 by us and Alliance Boots, that we consolidate for financial reporting purposes;

* the conversion of the Alliance Boots financial information from IFRS to US GAAP and the translation of British pounds
sterling to US dollars; and

 the impact of $14.0 billion of anticipated public and private financings to fund the cash portion of the second step
transaction, to refinance substantially all of the existing Alliance Boots debt and Walgreens short-term borrowings due in
March 2015 and for general corporate purposes.

The unaudited pro forma consolidated balance sheet gives effect to the pro forma transaction as if it had occurred on
August 31, 2014. Alliance Boots results are presented on a three-month lag. The unaudited pro forma consolidated statement of
earnings for the year ended August 31, 2014 gives effect to the pro forma transaction as if it had occurred on September 1, 2013,
the first day of our 2014 fiscal year. Because the exchange ratio in the reorg merger is one Walgreens Boots Alliance share for
each Walgreens share, the unaudited pro forma consolidated financial information presented below would be identical (but in
respect of Walgreens rather than Walgreens Boots Alliance) if assuming for purposes of the data presented below the second step
transaction is completed but the reorganization is not completed.

The unaudited pro forma consolidated financial information included herein was derived from our historical financial
statements and those of Alliance Boots and is based on certain assumptions that we believe to be reasonable, which are described
in the notes. We have not completed a final valuation analysis necessary to determine the fair values of all of Alliance Boots’ assets
and liabilities. As described in the footnotes to the pro forma financial statements, the unaudited pro forma consolidated balance
sheet includes a preliminary allocation of the purchase price to reflect the fair value of those assets and liabilities. Access to the
information of Alliance Boots has been limited to the stated rights in the Shareholders’ Agreement, dated August 2, 2012, by and
among us, Alliance Boots and AB Acquisitions Holdings Limited, governing, among other things, certain rights of the shareholders
of Alliance Boots. Upon completion of the acquisition, or as more information becomes available, we will complete a more detailed
review of the Alliance Boots preliminary allocation of the purchase price to reflect the fair value of those assets and liabilities. As a
result of that review, more information could become available that, when analyzed, could have a material impact on the combined
financial statements. Further, changes in certain variables between August 31, 2014, the date of the pro forma balance sheet, and
the actual closing date of the pro forma transaction, such as (a) our stock price as
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of October 31, 2014 (the last practicable date prior to the date of this document) of $64.22; (b) the British pound sterling to US
dollar exchange rate as of October 31, 2014 of $1.60 to £1.00; or (c) the composition or value of the assets and liabilities acquired
may have a material impact on the unaudited pro forma consolidated financial statements presented herein.

Our fiscal year ends on August 31 and the Alliance Boots fiscal year ends on March 31. As the fiscal year-ends differ by
more than 93 days, financial information for Alliance Boots for the year ended May 31, 2014 has been used in preparation of the
unaudited pro forma consolidated financial statements and has been presented using a three-month lag. Also, the effects of
Galenica and WBAD on the statement of earnings and balance sheet have been excluded from the Alliance Boots financial
information for the period presented.

The historical financial information of Alliance Boots was prepared in accordance with IFRS and prepared in British pounds
sterling. The unaudited pro forma financial statements include adjustments to convert the financial statements of Alliance Boots
from IFRS to US GAAP and to translate the British pounds sterling amounts into US dollars. Our management has reclassified
certain line items from the financial statements of Alliance Boots to conform to the presentation of our financial statements.

The unaudited pro forma consolidated financial statements reflect adjustments to give effect to pro forma events that are
directly attributable to the pro forma transaction, factually supportable, and with respect to the statement of earnings, are expected
to have a continuing impact on the combined results. The unaudited pro forma consolidated financial statements should be read in
conjunction with the accompanying notes to the unaudited pro forma consolidated financial statements. In addition, the unaudited
pro forma consolidated financial statements and notes thereto should be read in conjunction with (1) our audited consolidated
financial statements for the year ended August 31, 2014, and the notes relating thereto, (2) “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the year ended August 31, 2014,
as amended, and (3) the audited consolidated financial statements of Alliance Boots for the years ended March 31, 2014, 2013 and
2012, and the notes relating thereto, contained in our Current Report on Form 8-K as filed with the U.S. Securities and Exchange
Commission on May 15, 2014.

The unaudited pro forma consolidated financial information is not intended to represent or be indicative of what the combined
company'’s financial position or results of operations actually would have been had the pro forma transaction been completed as of
the dates indicated. In addition, the unaudited pro forma consolidated financial information does not purport to project the future
financial position or operating results of the combined company. The unaudited pro forma consolidated statement of earnings does
not include the impacts of any revenue, cost or other operating synergies that may result from the acquisition of the remaining 55%
interest in Alliance Boots or any related one-time pro forma transaction costs related to the second step transaction. The unaudited
pro forma consolidated statement of earnings includes recognized synergy benefits achieved from the first step acquisition as
recorded in each company’s financial results for the periods presented. One-time pro forma transaction related costs of $29 million
for financing, legal and other professional services were incurred through August 31, 2014 and additional costs are expected in
fiscal 2015.
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Assets

Current Assets:
Cash and cash equivalents
Accounts receivable, net
Inventories

Other current assets

Total Current Assets
Non Current Assets:

Property and equipment, at
cost, less accumulated
depreciation and
amortization

Equity investment in Alliance
Boots

Goodwill

Intangible assets, net
Other non-current assets

Total Non-Current
Assets

Total Assets
Liabilities & Equity Current

Liabilities:
Short-term borrowings

Trade accounts payable

Accrued expenses and other
liabilities

Income taxes

Total Current Liabilities

Non-Current Liabilities:
Long-term debt

Deferred income taxes
Other non-current liabilities
Total Non-Current
Liabilities

Walgreen Co.

$

12,242

8,895

2,942

7,726

2,646
3,218
6,076

302

12,257

7,248
2,359

1,180
1,896

24,940

37,182

774

4,315
3,701

105

3,736

1,048

Walgreens Boots Alliance and Subsidiaries
Unaudited Pro Forma Consolidated Balance Sheet
As of August 31, 2014
(In US $ millions)

Alliance Effects of the
Boots GmbH
Transaction
(Note 3) (Note 4)
$ 707 $ (5,013) (4a)
4,155 (44) (4))
3,180 52 (4g)
- (3) (4))
760 (32) (49)
- 55 (4))
8,802 (4,985)
3,773 (329) (4g)
- (7,248) (4d)
- 13,977 (4h)
7,812 (7,812) (4f)
8,491 1,563 (4q)
1,176 79 (49)
21,252 230
$ 30,054 $  (4,755)
$ 601 $ z
5,654 -
1,351 Q) (49)
- 38 (4k)
153 -
7,759 37
9,129 -
1,320 247 (49)
704 -
11,153 247

S-29

Effects of the
Anticipated
Debt Borrowings

Pro Forma
(Note 4i) Consolidated

$ 3,683 $ 2,023

- 7,329

- 9,305

(3) 1,082

3,680 19,739

- 15,701

- 16,336

- 11,234

(47) 3,160
56

9 46,431

$ 3,689 $ 66,170

$ (438) 2,187

(750)

2,000

- 9,969

(8) 5,081

- 258

804 17,495

(9,129) 15,736
12,000

(13) 2,602

- 3,646

2,858 21,984
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Commitments and
Contingencies
Equity:
Preferred stock
Common stock

Paid-in capital

Employee stock loan
receivable
Retained earnings

Accumulated other
comprehensive income/
(loss)

Treasury stock, at cost
Total Shareholders
Equity
Noncontrolling interests

Total Equity
Total Liabilities & Equity

Walgreen Co.

80

1,172

®)
22,229

178

g3,197-)

20,457
104

20,561
$ 37,182

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

- 11 (4b)
1,813 (1,813) (4e)
- 9,258 (4b)
- (3,467) (4c)
3,669 (3,669) (4e)
- 316 (4d)
5,517 (5,517) (4e)
- 9 (4)
- (38) (4k)
- (84) (4d)
(114) 114 (4e)

10,885 (4,880)
257 (69) (49)
- (90) (4c)

11,142 (5,039)

$ 30,054 $  (4,755)

Effects of the
Anticipated
Debt Borrowings

Pro Forma
(Note 4i) Consolidated
- 91
- 6,963
- )
8 22,543
13
(3)
(47)
56
- 94
2 (3,197)
27 26,489
- 202
27 26,691
$ 3,689 $ 66,170

See accompanying notes to the unaudited pro forma consolidated financial statements.
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Walgreens Boots Alliance and Subsidiaries
Unaudited Pro Forma Consolidated Statement of Earni  ngs
For the Year Ended August 31, 2014
(In US $ millions, except for per share data)

Effects of the

Alliance Effects of the Anticipated
Boots GmbH Debt Borrowings
Transaction Pro Forma
Walgreen Co. (Note 3) (Note 5) (Note 5b) Consolidated
Net sales $ 76,392 $ 37,260 $ (62) (59) $ = $ 113,590
Cost of sales 54,823 29,345 (69) (59) - 84,099
Gross Profit 21,569 7,915 7 - 29,491
Selling, general and
administrative expenses 17,992 6,255 94 (5c) - 24,310
- - (29) (5d) -
- - (2) (59) -
Equity earnings in Alliance
Boots 617 - (617) (5a) - -
Operating Income 4,194 1,660 (673) - 5,181
Interest expense, net 156 473 - (417) 613
- - - 396
- - - 5
Other (expense)/ income (481) 333 - - 148
Earnings Before Income
Tax Provision and Share
of Post-Tax Earnings
From Associates and
Joint Ventures 3,557 1,520 (673) 16 4,420
Income tax provision 1,526 22 (205) (5a) 96 1,315
- - (29) (5¢) (149)
- - 35 (5f) (2)
- - 11 (5h) -
Share of post-tax earnings
from associates and joint
ventures - 24 - - 24
Net Earnings 2,031 1,522 (495) 71 3,129
Net earnings attributable to
noncontrolling interests 99 73 (99) (5e) - 30
- - - - (435 - -
Net earnings attributable to
Walgreens/Walgreens
Boots Alliance $ 1932 $ 1,449 $ (353) $ 71 $ 3,099
Net earnings per common
share attributable to
Walgreens/Walgreens
Boots Alliance—basic $ 2.03 (5)) $ 2.82
Net earnings per common
share attributable to
Walgreens/Walgreens
Boots Alliance—diluted $ 2.00 (5)) $ 2.79
Average shares
outstanding 953.1 144.3 1,097.4
Dilutive effect of stock
options 12.1 - 12.1
Average dilutive shares 965.2 - 144.3 - 1,109.5

See accompanying notes to the unaudited pro forma consolidated financial statements.
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Notes to Unaudited Pro Forma Consolidated Financial Statements
(Amounts are Presented in US $ Millions, unless oth  erwise stated)

Note 1: Basis of preparation

The unaudited pro forma consolidated financial statements and related notes present our historical consolidated balance
sheet and statement of earnings adjusted to reflect our subsequent deal closure to acquire the remaining 55% of the issued and
outstanding share capital of Alliance Boots, in exchange for £3.133 billion in cash (approximately $5.0 billion at the October 31,
2014 spot rate of $1.60 to £1.00) and 144.3 million common shares with a value of $9.3 billion based on the October 31, 2014 (the
last practicable date prior to the date of this document) closing price of $64.22. The unaudited pro forma consolidated financial
statements also present the effects of the related public and private financings of $14.0 billion to fund the cash portion of the
second step transaction, to refinance substantially all of the existing Alliance Boots debt and our short-term borrowings due in
March 2015 and for general corporate purposes. Further, changes in certain variables between August 31, 2014, the date of the
pro forma balance sheet, and the actual closing date of the pro forma transaction may have a material impact on the unaudited pro
forma consolidated financial statements presented herein.

Galenica, Ltd.

The Alliance Boots investment in Galenica, a Swiss healthcare group, is excluded from the Alliance Boots financial
statements as this investment was held solely for the benefit of other Alliance Boots shareholders and was distributed to such other
equity shareholders, other than us, in May 2013 and does not form a part of the pro forma transaction.

Impact of Alliance Boots Acquisition

As part of the pro forma transaction, we will acquire the remaining 55% interest in Alliance Boots and increase our interest in
WBAD to 100%. Currently, WBAD is a 50/50 joint venture between us and Alliance Boots. Because we own a 50% direct interest
and an additional indirect ownership interest through our 45% ownership of Alliance Boots, the financial results of WBAD are fully
consolidated into our consolidated financial statements with the remaining 27.5% effective interest being recorded as noncontrolling
interest. After the pro forma transaction, we will own the additional 27.5% effective interest in WBAD through our 100% ownership
of Alliance Boots. The Alliance Boots statement of earnings and balance sheet are presented without WBAD.

Because we currently consolidate WBAD, the acquisition of the additional 27.5% effective interest is accounted for as an
equity transaction. The difference between the consideration allocated to the acquired noncontrolling interest compared to the
previous carrying value of the noncontrolling interest is recognized as an adjustment to paid-in capital.

The assets acquired and liabilities assumed of Alliance Boots are recognized at their fair values as if the acquisition occurred
on August 31, 2014. Under ASC 805 Business Combinations, the previously held 45% equity ownership interest in Alliance Boots is
remeasured at fair value and any difference between the fair value and the carrying value of the equity interest held is recognized
as a gain or loss in the statement of earnings. The one-time gain or loss resulting from the pro forma transaction has not been
included in the unaudited pro forma statement of earnings as it will not have a continuing effect on Walgreens Boots Alliance, but
will be recognized in Walgreens Boots Alliance’s financial statements on the acquisition date.
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Pending Transactions

The unaudited pro forma consolidated financial statements do not include any impact of Alliance Boots’ pending 12%
investment in Nanjing Pharmaceutical Company Limited for $91 million (RMB560 million), the acquisition of Farmacias Ahumada
S.A. in August 2014 for $584 million (£365 million) or the acquisition of the remaining 50% of the UniDrug Distribution Group in
August 2014 for $106 million (£66 million). None of the transactions are considered significant to the unaudited pro forma financial
statements.

Note 2: Significant accounting policies

The unaudited pro forma consolidated financial information has been compiled using the significant accounting policies as
set forth in our audited consolidated financial statements for the year ended August 31, 2014. The accounting policies of Alliance
Boots are similar in most material respects to those of ours. Access to the information of Alliance Boots has been limited to the
stated rights in the Shareholders’ Agreement, dated August 2, 2012, by and among us, Alliance Boots and AB Acquisitions
Holdings Limited, governing, among other things, certain rights of the shareholders of Alliance Boots. Upon completion of the
acquisition, or as more information becomes available, we will complete a more detailed review of the Alliance Boots accounting
policies. As a result of that review, differences could be identified between the accounting policies of the two companies that, when
conformed, could have a material impact on the combined financial statements. Adjustments were made to convert the financial
statements of Alliance Boots from IFRS to US GAAP, as applied by us, and conform to our classification of certain assets and
liabilities and translate the British pounds sterling amounts into US dollars, as set out further in Note 3. Apart from these
adjustments, we are not aware of any differences that would have a material impact on the combined financial statements. For
purposes of the unaudited pro forma consolidated financial information, adjustments arising as part of the acquisition and financing
arrangements are described in Notes 4 and 5.

Note 3: IFRS to US GAAP adjustments and foreign cur  rency translation

The historical financial information of Alliance Boots was prepared in accordance with IFRS and prepared in British pounds
sterling. The Alliance Boots financial information reflected in the pro forma financial information has been adjusted for differences
between IFRS and US GAAP and translated from the British pounds sterling amounts into US dollars. In addition, certain balances
were reclassified from the Alliance Boots historical financial statements so that their presentation would be consistent with ours.
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Unaudited Pro Forma Alliance Boots Balance Sheet pr

esented in US GAAP as of May 31, 2014

The following table reflects the adjustments made to the Alliance Boots unaudited pro forma consolidated balance sheet as
of May 31, 2014 to convert from IFRS to US GAAP and from British pounds sterling to US dollars using the spot rate of $1.68 to
£1.00 as of May 31, 2014. WBAD is excluded from the Alliance Boots financial statements as we consolidate the joint venture.

Alliance Boots

IFRS to US GAAP

GmbH IFRS Adjustments
In millions (GBP) (GBP)
Assets
Current Assets:
Cash and cash equivalents £ 421 £ -
Accounts receivable, net 2,473 -
Inventories 1,893 -
Other current assets 385 68(3a1,2)
Total Current Assets 5,172 68
Non Current Assets:
Property and equipment, at cost, less
accumulated depreciation and
amortization 1,900 346(3b1,2,6)
Goodwill 4,621 29(3b6)
Intangible assets, net 5,311 (257)(3b1,6)
Other non-current assets 479 221(3b3,4,5,6)
Total Non-Current Assets 12,311 339
Total Assets £ 17,483 £ 407
Liabilities & Equity
Current Liabilities:
Short-term borrowings £ 358 £ -
Trade accounts payable 3,366 -
Accrued expenses and other
liabilities 851 (47)(3c1,2,3)
Income taxes 102 (12)(3c3)
Total Current Liabilities 4,677 (58)
Non-Current Liabilities:
Long-term debt 5,409 25(3d2)
Deferred income taxes 770 16(3d4)
Other non-current liabilities 376 43(3d1,3,4)
Total Non-Current Liabilities 6,555 84
Commitments and Contingencies
Equity:
Common stock 1,079 -
Paid-in capital 2,184 -
Retained earnings 2,917 367
Accumulated other comprehensive
income/(loss) 34 (102)
Total Shareholders Equity 6,214 265
Noncontrolling interests 37 116(3e1,2,3)
Total Equity 6,251 381
Total Liabilities & Equity £ 17,483 £ 407
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5,654

1,351
153

7,759

9,129
1,320
704

11,153

1,813
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Adjustments

(@)

(b)

(©)

(d)

The adjustments to current assets consist of the following:

1)

2)

Reclassification of available-for-sale investments of £67 million from other non-current assets under IFRS, to
other current assets under US GAAP.

All other adjustments increase other current assets by £1 million under US GAAP.

The adjustments to non-current assets consist of the following:

1)
2)

3)

4)

5)

6)

Reclassification of software of £254 million from other intangible assets under IFRS, to property and equipment
under US GAAP.

Leases of £81 million classified as operating leases under IFRS, which are classified as capital leases under
US GAAP.

The AmerisourceBergen Corporation (“AmerisourceBergen”) warrants are accreted to fair market value over the
period ending at the end of the exercise date under IFRS, which are recorded at fair value at each period under
US GAAP resulting in a £262 million adjustment in other non-current assets.

Available-for-sale investments of £67 million are reclassified from other non-current assets under IFRS, to other
current assets under US GAAP.

Unamortized financing fees of £25 million are netted against borrowings under IFRS, whereas the amounts are
recorded as a non-current asset under US GAAP. Also, £17 million of unamortized financing fees were
amortized over a shorter life under IFRS than under US GAAP.

All other adjustments include an increase of property and equipment of £11 million, an increase of goodwill of
£29 million, a decrease of intangible assets, net of £3 million and a decrease of other non-current assets of
£16 million under US GAAP.

The adjustments to current liabilities consist of the following:

1)

2)

3)

Recognition of £5 million in lease obligations for leases classified as operating leases under IFRS, which are
classified as capital leases under US GAAP.

The customer loyalty program is accounted for as deferred income under IFRS and we account for it under the
incremental cost method under US GAAP, which reduced accrued expenses and other liabilities by £64 million
under US GAAP.

All other adjustments include an increase of accrued expenses and other liabilities of £12 million and a
decrease of income taxes of £11 million under US GAAP.

The adjustments to non-current liabilities consist of the following:

1)
2)
3)

4)

Recognition of £80 million in lease obligations for leases classified as operating under IFRS, which are
classified as capital under US GAAP.

Reversal of £25 million of unamortized financing fees netted against related borrowings under IFRS, which are
recorded as other non-current assets under US GAAP.

Derecognition of £74 million of future dividend obligations to noncontrolling interests which do not meet the
definition of a liability under US GAAP.

All other adjustments include an increase in deferred income taxes of £16 million and increases of other non-
current liabilities of £37 million under US GAAP.

S-35



Table of Contents

(e) The adjustments to noncontrolling interests consist of the following:

1) Reversal of £78 million of current and future dividend obligations to noncontrolling interests which do not meet
the definition of a liability under US GAAP.

2) Noncontrolling interests increased by £32 million mainly related to purchase accounting adjustments measuring
the noncontrolling interests in a partial acquisition based on the fair value of identifiable net assets acquired
under IFRS compared to fair value under US GAAP.

3) All other adjustments increase noncontrolling interests by £6 million under US GAAP.

Unaudited Pro Forma Alliance Boots Statement of Ear  nings presented in US GAAP for the Year Ended May 3 1, 2014

The following table reflects the adjustments made to the Alliance Boots unaudited pro forma consolidated statement of
earnings for the year ended May 31, 2014 to convert from IFRS to US GAAP and from British pounds sterling to US dollars using a
historical average exchange rate of $1.61 to £1.00. Financial information for Alliance Boots for the year ended May 31, 2014 has
been used in preparation of the unaudited pro forma consolidated financial statements and has been presented using a three-
month lag. The balances of Alliance Boots, set out below, exclude Galenica and related amounts which were excluded from the first
step acquisition. Also, WBAD equity earnings were excluded as we consolidate the joint venture.

Alliance Boots GmbH IFRS to US GAAP Alliance Boots GmbH  Alliance Boots GmbH
IFRS Adjustments US GAAP US GAAP

In millions (GBP) (GBP) (GBP) (USD)
Net sales £ 23,168 £ (102)(3a) £ 23,066 $ 37,260
Cost of sales 18,268 (100)(3b) 18,168 29,345
Gross Profit 4,900 (2) 4,898 7,915
Selling, general and administrative expenses 3,785 87(3c) 3,872 6,255
Operating Income 1,115 (89) 1,026 1,660
Interest expense, net 313 (19)(3d) 294 473
Other income - 205(3e) 205 333
Earnings Before Income Tax Provision and Share of

Post-Tax Earnings From Associates and Joint

Ventures 802 135 937 1,520
Income tax provision 2 5(3f) 7 22
Share of post-tax earnings from associates and joint

ventures 15 - 15 24
Net earnings 815 130 945 1,522
Net earnings attributable to noncontrolling interests 33 12(39) 45 73
Net earnings attributable to Walgreens/Walgreens

Boots Alliance £ 782 £ 118 £ 900 $ 1,449
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Adjustments

(@)

(b)

(c)

(d)

()

(f)

(9)

The adjustments to net sales consist of the following:

. Reclassification of £104 million of revenue under IFRS to a reduction of cost of sales under US GAAP related to
recognized first step transaction synergy benefits recorded during the year ended May 31, 2014.

. All other adjustments increased revenue by £2 million under US GAAP.
The adjustments to cost of sales consist of the following:

. Reclassification of £104 million of revenue under IFRS to a reduction of cost of sales under US GAAP related to
recognized first step transaction synergy benefits recorded during the year ended May 31, 2014.

. All other adjustments increased cost of sales by £4 million under US GAAP.
The adjustments to selling, general and administrative (“SG&A”) expenses consist of the following:

. Actuarial pension valuations were performed under IFRS and US GAAP for all material Alliance Boots pension
plans resulting in £62 million of additional pension expense under US GAAP due to various differences in
pension accounting standards.

. Income related to AmerisourceBergen warrants is accreted to fair market value over the period ending at the
end of the exercise date under IFRS, which is adjusted to fair market value each period under US GAAP.
£18 million was recorded as a reduction in selling, distribution and store costs and administrative costs under
IFRS and reclassified to other income under US GAAP.

. All other adjustments increased SG&A expenses £7 million under US GAAP.

The adjustments to interest expense, net, consist of the following:

. Reclassification of pension expenses of £10 million recorded in finance costs less finance income under IFRS,
which are recorded in SG&A in US GAAP.

. Reclassification of £9 million of finance costs to noncontrolling interests related to future dividend obligations

and put option obligations recorded under IFRS, which do not meet the definition of a liability under US GAAP.
The adjustments to other income consist of the following:

. Income related to the AmerisourceBergen warrants of £205 million held by Alliance Boots is accreted to fair
market value and recorded in selling, distribution and store costs and administrative costs under IFRS, which is
adjusted to fair market value each period end and recorded in other income under US GAAP.

The adjustments to income tax provision consist of the following:

. Derecognition of a £13 million tax credit under IFRS related to a deferred tax asset for previously acquired
goodwill amortization, which is not recognized under US GAAP.

. All other adjustments increased the income tax provision by £18 million related to the tax impact of the pre-tax
IFRS to US GAAP adjustments based on local statutory tax rates.

The adjustments to net earnings attributable to noncontrolling interests consist of the following:

. Reclassification of £9 million of finance costs to noncontrolling interests related to future dividend obligations
and put option obligations recorded under IFRS, which do not meet the definition of a liability under US GAAP.
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. All other adjustments decrease the profit attributable to noncontrolling interests by £3 million related to the
noncontrolling interests on the IFRS to US GAAP adjustments based on the noncontrolling interest ownership.

Note 4: Unaudited Pro Forma Consolidated Balance Sh  eet Adjustments

Estimated purchase consideration and the fair value of our previously held equity interest in Alliance Boots as compared to
the fair value of net identifiable assets and liabilities acquired is as follows (in millions):

(@)

(b)

Amount Footnote
Calculation of consideration
Plus: Cash paid to shareholders of Alliance Boots $ 5,013 (4a)
Plus: Fair value of common stock issued 9,269 (4b)
Subtotal—fair value of total consideration transferred 14,282
Less: Consideration attributed to WBAD noncontrolling interest (3,557) (4c)
Subtotal—consideration $10,725
Fair value of previously held equity interest
Plus: Fair value of 45% of equity interest already held by the Company $ 7,480 (4d)
Recognized amounts of identifiable assets acquired and liabilities assumed
Plus: Book value of Alliance Boots’ net assets excluding WBAD equity
investment $10,885 (4e)
Less: Historical Alliance Boots goodwill (7,812) (41)
Subtotal—net assets to be acquired $ 3,073
Fair value adjustments of net assets and noncontrol ling interest acquired $ 1,155 (49)
Goodwill recognized $13,977 (4h)

Represents the cash portion of consideration transferred upon deal closure (£3.133 hillion) using an exchange rate of
$1.60 to £1.00, which represents the spot rate on October 31, 2014, the last practical date prior to the date of this
document.

The cash portion of consideration transferred is subject to change due to fluctuations in exchange rates, and the US
dollar equivalent could differ materially from $5.0 billion set forth above. Holding all other variables constant, a 10%
increase or decrease in exchange rates compared to the exchange rate of $1.60 to £1.00 would increase or decrease
the total consideration by $501 million. The cash portion of the consideration transferred will be calculated on the
closing date of the acquisition.

Represents the fair value of 144.3 million newly issued common shares transferred upon deal closure. Our stock price
utilized in the calculation of the equity portion of consideration transferred was $64.22 per share on October 31, 2014
(the last practical date prior to the date of this document). The issuance of common stock increased common stock
and paid-in capital by $11 million and $9.3 billion, respectively.

The equity portion of consideration transferred is subject to change due to fluctuations in our and/or Walgreens Boots
Alliance’s share price and could differ materially from $64.22 per share set forth above. Holding all other variables
constant, a 10% increase or decrease in our share price compared to the price set forth above would increase or
decrease the total consideration by $927 million. The equity portion of the consideration transferred will be calculated
on the closing date of the acquisition. We believe a 10% change in the exchange
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rates used and our stock price are reasonably possible during the period between the date of this document and the
expected closing date of the transaction.

(c)  The acquisition of the remaining 27.5% effective interest in WBAD was excluded from the preliminary purchase price
allocation as we consolidate the joint venture. As a result of the pro forma transaction, we will own 100% of WBAD
through our 100% ownership of Alliance Boots. A noncontrolling interest acquired as part of a controlling interest
acquisition is accounted for as an equity transaction with no gain or loss recorded in the statement of earnings under
ASC 805 Business Combinations.

(in millions) Amount Footnote
Impact of equity transaction
Consideration attributable to WBAD $3,557 i.
Less: Carrying value of the Company’s pre-existing NCI (90) ii.
Impact to additional paid-in-capital $3,467 iii.

i. The consideration attributed to the acquisition of the remaining 27.5% effective interest of WBAD was
determined based on the relative fair value of Alliance Boots and the fair value of WBAD.

ii. The carrying value of our pre-existing noncontrolling interest in WBAD as of August 31, 2014.

iii. The difference between the consideration transferred and the pre-existing carrying value of noncontrolling
interest is reflected as an adjustment to additional paid-in capital in the pro forma financial statements.

(d) A step acquisition occurs when a controlling ownership interest is gained over a period of time. Under ASC 805
Business Combinations, a step acquisition in which control is obtained over a business is accounted for as a business
combination. The accounting guidance also requires that previously held equity interests be remeasured at fair value
and any difference between the fair value and the carrying value of the previously held equity interest be recognized
as a gain or loss on the statement of earnings.

(in millions) Amount Footnote
Effect of Transaction on pro forma consolidated bal ance sheet
Implied fair value of 45% of equity interest held by the Company $7,480 i.
Carrying value of Company’s equity investment in Alliance Boots 7,248 ii.
Carrying value of Company’s CTA in Alliance Boots in AOCI (184) ii.
Carrying value of Company’s share in Alliance Boots AOCI in
AOCI 100 il.
Net carrying value of the Company’s equity investment in
Alliance Boots 7,164 ii.

Total adjustment reflected on the pro forma consolidated
balance sheet

&

316 iii.

i. The fair value of the previously held equity investment in Alliance Boots was determined using the Income
Approach methodology.

ii. Carrying values from our historical consolidated balance sheet at August 31, 2014. Cumulative translation
adjustments (“CTA”) of $184 million and our share of Alliance Boots’ accumulated other comprehensive (loss)
of $100 million as of August 31, 2014 were netted against the carrying value of the equity investment in Alliance
Boots.
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()

(f)

(9)

iii. The resulting gain on remeasurement to fair value of the previously held equity investment in Alliance Boots
was $316 million, which is reflected in the unaudited pro forma consolidated balance sheet in retained earnings.
The gain is excluded from the unaudited pro forma consolidated statement of earnings as it is nonrecurring in
nature.

Alliance Boots historical stockholders’ equity of $1.8 billion of common stock, $3.7 billion of paid-in capital, $5.5 billion
of retained earnings and $114 million of accumulated other comprehensive (loss) (“AOCI") has been eliminated in the
unaudited pro forma consolidated balance sheet in accordance with acquisition accounting.

Prior to the transaction, Alliance Boots’ historical balance sheet included $7.8 billion of goodwill that was eliminated
from the pro forma consolidated balance sheet and excluded from the net assets acquired because the goodwill for
the Alliance Boots acquisition will be determined in purchase accounting.

We have accounted for the acquired net assets of Alliance Boots using a preliminary purchase price allocation based
on the respective fair value of the assets and liabilities acquired. Access to the information of Alliance Boots has been
limited to the stated rights in the Shareholders’ Agreement, dated August 2, 2012, by and among us, Alliance Boots
and AB Acquisitions Holdings Limited, governing, among other things, certain rights of the shareholders of Alliance
Boots. Upon completion of the acquisition, or as more information becomes available, we will complete a more
detailed review of the Alliance Boots preliminary allocation of the purchase price to reflect the fair value of those
assets and liabilities. As a result of that review, more information could become available that, when analyzed, could
have a material impact on the combined financial statements. Refer to the table below for a breakdown of fair value
adjustments of net assets acquired (in millions):

Amount Footnote

Net assets
Inventories $ 52
Other current assets (32) i.
Property and equipment (329) ii.
Intangible assets, net definite lived 1,402 iii.
Intangible assets, net indefinite lived 161 iii.
Investments in associates and joint ventures 152 iv.
Debt issuance costs (73) V.
Deferred taxes (247) Vi.
Noncontrolling interest 69 Vii.
Fair value adjustments of net assets and noncontrol ling interest

acquired $1,155 viii.

i. The other current assets contain $32 million of Walgreens Boots Alliance/our stock which will be distributed to
certain Alliance Boots employees through a long-term incentive plan.

ii. The property and equipment expected decrease in annual depreciation is $18 million.

iii. The preliminary valuation of acquired intangible assets is comprised of definite lived intangible assets of $2.8
billion and indefinite lived intangible assets of $7.3 billion, which has a combined fair value adjustment of $1.6
billion. The indefinite lived intangible assets are primarily related to certain trade names and pharmacy licenses.
The definite lived intangible assets primarily relate to customer relationships whose useful life is estimated to be
12 years. The preliminary annual amortization is expected to be $112 million of the amortizable intangible
assets.

iv. The preliminary valuation of investments in associates and joint ventures was determined using the market
valuation approach. WBAD was excluded from the Alliance Boots investments in associates and joint ventures.
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(h)

(i)

0
(k)

V. The preliminary fair value of long-term debt was determined using book value, which approximates fair value.
Debt issuance costs have no fair value and are eliminated in purchase accounting.
Vi. Deferred income taxes were adjusted to account for the fair value adjustments associated with the pro forma

transaction. The analysis of the deferred income taxes was performed using Alliance Boots’ combined blended
local statutory rate of the location of the long-lived assets of 20.0%.

vii.  The noncontrolling interest of $69 million relates to the management equity plan which will be settled before the
acquisition, so it has no value.
viii.  The final allocation of the purchase price will be determined at a later date and is dependent on a number of

factors, including the final evaluation of the fair value of the tangible and identifiable intangible assets acquired
and liabilities assumed. An independent third-party appraiser assisted in performing the preliminary valuation of
these assets and the purchase price allocation will be adjusted upon the final valuation. The final purchase
price allocation may result in a material change in the fair value of the net assets acquired and consequently in
the value of residual goodwill.

The pro forma transaction will be accounted for under the acquisition method of accounting, which requires that assets
acquired and liabilities assumed be recognized at their fair values as of the acquisition date. Goodwill is calculated as
the aggregate fair value of (1) the consideration expected to be transferred and (2) the previously held equity
investment, less the fair values assigned to the acquired identifiable tangible and intangible assets and the assumed
liabilities. As a result, the unaudited pro forma consolidated balance sheet is adjusted to reflect $14.0 billion of
goodwill attributable to the pro forma transaction. Goodwill consists of expected purchasing synergies, operating
efficiencies by benchmarking performance and applying best practices across the combined company, consolidation
of operations, reductions in selling, general and administrative expenses and combining workforces.

Reflects the $14.0 billion of public and private financings (net of $56 million in transaction costs that are capitalized on
the pro forma balance sheet) from the anticipated sale of approximately $10 billion unsecured, unsubordinated notes
due over various periods and in each case issued in one or various currencies, issuance of approximately $2 billion in
short-term commercial paper and a new approximately $2 billion unsecured term loan with an overall average fixed
rate of 2.8% to fund the cash portion of the second step transaction, to refinance substantially all of the existing
Alliance Boots debt and our short-term borrowings due in March 2015 and for general corporate purposes. The
transaction costs will be amortized to interest expense using the effective interest rate method. The other various
balance sheet accounts are debt related balances, such as derivative assets or liabilities, deferred taxes and accrued
interest that are eliminated with the existing Alliance Boots debt.

These adjustments are recorded to eliminate intercompany transactions between both us and Alliance Boots and
transactions between WBAD and Alliance Boots.

The expected future pro forma transaction costs of $38 million for legal and other professional services, excluding
financing costs noted in footnote 4i, are recorded as an accrued liability, but since the expected expenses are
nonrecurring, no expense was recorded.

Note 5: Adjustments to the Unaudited Pro Forma Cons  olidated Statement of Earnings for the Year Ended A ugust 31, 2014

(@)

Reflects the elimination of equity income from Alliance Boots of $617 million and the elimination of the US GAAP
deferred tax expense associated with our equity income of Alliance Boots of $205 million the year ended August 31,
2014.
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(b)

(©)

(d)

()

To record the decrease in interest expense of $16 million for the year ended August 31, 2014 associated with the
anticipated debt financing described in Footnote 4i above. Interest expense was estimated for the periods using an
effective interest rate of 2.8%. A 1/8% increase or decrease in the interest rate would impact the unaudited pro forma
consolidated statement of earnings by $18 million for the year ended August 31, 2014. The Alliance Boots tax benefit
related to debt was eliminated at a tax rate of 23% and the new interest expense tax benefit was calculated at 37.6%
due to geographic mix.
The following table details the impact of the fair value adjustments on the unaudited pro forma consolidated statement
of earnings for the year ended August 31, 2014:
Incremental
amortization
expense
Preliminary Estimated for the
remaining useful year ended
Current Appraised Translated August 31,
(in millions) Book Value Value Adjustment Adjustment life (years) 2014(i)
Inventories £ 1,892 £ 1,923 31 $ 52 <1lyr $ 52
Property and
equipment 2,246 2,050 (196) (329) various (18)
Customer relationships 786 1,150 364 612 12 yr 51
Other intangible
assets, net definite
lived 4 474 470 790 various 61
Intangible assets, net
indefinite lived 4,264 4,360 96 161 indefinite —
Other non-current
assets 43 - (43) (73) 4yr (18)
£ 9,235 £ 9,957 £ 722 $ 1,213 $ 128

0] The inventory step-up is expensed as the acquired inventory is sold. As this will not have a continuing effect
beyond one year, the amount has been excluded from the pro forma statement of earnings. The incremental
amortization expense on property and equipment and definite lived intangible assets was calculated using the
straight-line method over the estimated remaining useful life. The other non-current assets were for the Alliance
Boots debt issuance costs that have been refinanced, the amount has been excluded from the pro forma
statement of earnings.

The final allocation of the purchase price will be determined at a later date and is dependent on a number of factors,
including the final evaluation of the fair value of the tangible and identifiable intangible assets acquired and liabilities
assumed. An independent third-party appraiser assisted in performing the preliminary valuation of these assets and
the purchase price allocation will be adjusted upon a final valuation. Any change in fair value adjustments, specifically
any reallocation between definite and indefinite lived intangible assets, may result in a material change in the
amortization shown above and, accordingly, in Walgreens Boots Alliance’s goodwill and future earnings.

Represents the expenses directly attributable to the pro forma transaction included in the historical statement of
earnings for the year ended August 31, 2014 of both us and Alliance Boots. Adjustments of $29 million were made for
the year ended August 31, 2014, respectively, as these costs are nonrecurring in nature.

The net earnings attributable to noncontrolling interests of $99 million for the year ended August 31, 2014 have been
eliminated as WBAD will be 100% owned by Walgreens Boots Alliance/us as a result of the pro forma transaction.
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® The incremental tax expense of $35 million for the year ended August 31, 2014 is for additional current US taxation of
Alliance Boots and WBAD earnings, assuming Alliance Boots was 100% owned by Walgreens Boots Alliance/us.

() These adjustments are recorded to eliminate intercompany transactions between both us and Alliance Boots and
transactions between WBAD and Alliance Boots.

(h)  The income tax benefit reflects the tax impact of adjustments to the unaudited pro forma consolidated statement of
earnings which was tax effected at the statutory rate by legal entity applied by us.

0] The net earnings attributable to noncontrolling interest relating to the Alliance Boots’ management equity plan of $43
million for the year ended August 31, 2014, which will be settled before the acquisition, so the expense will not be
incurred post acquisition.

)] Pro forma earnings per share for the year ended August 31, 2014 have been recalculated to show the impact of the
pro forma transaction on a basic and diluted outstanding share basis, assuming shares issued in connection with the
pro forma transaction were outstanding at the beginning of both periods presented.

The following table presents pro forma earnings per share for the year ended August 31, 2014:

Alliance Boots
Earnings, Effects

Recalculated EPS of Transaction

Walgreen Co. and Anticipated
with Additional Debt Pro Forma

(in millions, except per share amounts) (Reported) Shares(1) Borrowings Consolidated
Net Earnings Attributable to Walgreens/Walgreens

Boots Alliance $ 1932 $ 1932 $ 1,167 $ 3,099
Net Earnings Attributable to Walgreen/Walgreens

Boots Alliance per Common Share - basic $ 2.03 $ 176 $ 1.06 $ 2.82
Net Earnings Attributable to Walgreen/Walgreens

Boots Alliance per Common Share - diluted $ 2.00 $ 174 $ 1.05 $ 2.79
Basic shares 953.1 1,097.4 1,097.4 1,097.4
Diluted shares 965.2 1,109.5 1,109.5 1,109.5

(1) Reported earnings per share is adjusted to reflect the 144.3 million shares issued in conjunction with the Alliance
Boots transaction.
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OUR BUSINESS

Walgreens, together with its subsidiaries, operates the largest drugstore chain in the United States with net sales of $76.4
billion in the fiscal year ended August 31, 2014. We provide our customers with convenient, omni-channel access to consumer
goods and services, pharmacy, and health and wellness services in communities across America. We offer our products and
services through drugstores, as well as through mail, by telephone and online.

We sell prescription and non-prescription drugs as well as general merchandise, including household items, convenience
and fresh foods, personal care, beauty care, photofinishing and candy. Our pharmacy, health and wellness services include retalil,
specialty, infusion and respiratory services, mail service, and convenient care clinics. These services help improve health outcomes
for patients and manage costs for payers including employers, managed care organizations, health systems, pharmacy benefit
managers and the public sector. As of August 31, 2014, we operated 8,309 locations in 50 states, the District of Columbia, Puerto
Rico and the U.S. Virgin Islands, including 8,207 drugstores. In addition, Walgreens’ “Take Care Health Systems” subsidiary is a
manager of in-store convenient care clinics, with more than 400 locations throughout the United States.

Walgreens Boots Alliance, Inc. is a newly formed corporation incorporated on September 2, 2014 under the laws of
Delaware and is a direct wholly owned subsidiary of Walgreens. To date, Walgreens Boots Alliance has not conducted any
activities other than those incident to its formation, the offering contemplated hereby and matters related thereto, other financing
activities related to the reorganization and second step transaction, and the matters contemplated by the Reorg Merger Agreement.
Walgreens Boots Alliance currently has no material assets, operating revenues or cash flows. Immediately following the completion
of the reorganization, Walgreens Boots Alliance will be a holding company and, accordingly, its business is expected to be operated
through its direct and indirect operating subsidiaries and will initially consist of the combined assets and operations of Walgreens
and Alliance Boots.

Our principal executive offices are located at 108 Wilmot Road, Deerfield, lllinois 60015, and our telephone number is
(847) 315-2500.

Recent Developments

Exercise of Call Option to Complete the Second Step Transaction and Announcement of the Reorganization.  On August 2,
2012, we completed the initial investment contemplated by the Purchase and Option Agreement, which resulted in our acquisition
of 45% of the issued and outstanding share capital of Alliance Boots, in exchange for $4.025 billion in cash and 83,392,670 shares
of Walgreens common stock. The Purchase and Option Agreement also provided, among other things and subject to the
satisfaction or waiver of specified conditions, that we had the right, but not the obligation, to acquire the remaining 55% interest in
Alliance Boots in exchange for £3.133 billion in cash, payable in British pounds sterling, and 144,333,468 shares of Walgreens
common stock, subject to certain specified adjustments. Prior to the Amendment, the call option was exercisable by us, in our sole
discretion, at any time during the period beginning February 2, 2015, or 30 months after the completion of the first step transaction,
and ending on August 2, 2015, or the third anniversary after the completion of the first step transaction. Pursuant to the
Amendment, the call option became exercisable by us on August 5, 2014, and we, through an indirect wholly owned subsidiary to
which Walgreens previously assigned its rights under the call option, exercised the call option on August 5, 2014.

In addition, in connection with the second step transaction and pursuant to the Reorg Merger Agreement, and subject to the
satisfaction of specified closing conditions, immediately prior to the
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completion of the second step transaction, Walgreens will be reorganized into a holding company structure pursuant to the
reorganization and Walgreens will survive the reorg merger as a direct wholly owned subsidiary of Walgreens Boots Alliance. In the
reorg merger, each outstanding share of Walgreens common stock will be converted into one share of common stock of Walgreens
Boots Alliance and, accordingly, the shares issued to the sellers in the second step transaction will be 144,333,468 shares of
Walgreens Boots Alliance common stock rather than Walgreens common stock, subject to certain specified adjustments. Following
the consummation of the reorganization and the second step transaction, Alliance Boots will be an indirect wholly owned subsidiary
of Walgreens Boots Alliance and it is expected that Alliance Boots will be held by Walgreens Boots Alliance through subsidiaries
that are not subsidiaries of Walgreens.

For more information, see “Prospectus Supplement Summary—Company Overview—The Second Step Transaction and
Reorganization” and “The Business of Alliance Boots” below.

Additional Information .  For more information concerning our business and other important information, please refer to the
Walgreens Annual Report on Form 10-K for the year ended August 31, 2014, as amended, and other documents filed by
Walgreens or Walgreens Boots Alliance with the SEC, which are incorporated by reference into this prospectus supplement and the
accompanying prospectus. See “Where You Can Find More Information.”
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THE BUSINESS OF ALLIANCE BOOTS

References in this “The Business of Alliance Boots” section to “Alliance Boots” refer to Alliance Boots GmbH and its
subsidiaries included in the consolidated financial statements of Alliance Boots incorporated by reference into this prospectus
supplement and the accompanying prospectus and do not include unconsolidated partially owned entities, except as otherwise
indicated or the context otherwise requires. Figures in “—Business Activities” are estimates as of March 31, 2014, with the addition
of Farmacias Ahumada locations at the date of acquisition on August 11, 2014, and include associates and joint ventures.

Alliance Boots is a leading international pharmacy-led health and beauty group. Alliance Boots delivers a range of products
and services to customers including pharmacy-led health and beauty retailing and pharmaceutical wholesaling and distribution.
Working in close partnership with manufacturers and pharmacists, Alliance Boots is committed to improving health in the local
communities it serves and helping its customers and patients to look and feel their best. Alliance Boots’ focus is on growing its two
core business activities of pharmacy-led health and beauty retailing and pharmaceutical wholesaling and distribution while
increasingly developing and internationalizing its product brands.

Alliance Boots GmbH was established in Switzerland in March 2008 as a Swiss holding company for the Alliance Boots
group. AB Acquisitions Holdings Limited, the ultimate parent company of Alliance Boots, was formed in April 2007 in connection
with the acquisition in a private equity transaction by AB Acquisitions Holdings Limited of Alliance Boots plc in June 2007, which
was at that time listed on the London Stock Exchange. Alliance Boots plc was formed in July 2006 through the merger of two UK-
listed public companies, Alliance UniChem Plc and Boots Group PLC, both of which had a history deeply rooted in the
pharmaceutical industry.

Business Activities

Pharmacy-led Health and Beauty Retailing.  Alliance Boots, including its associates and joint ventures, has pharmacy-led
health and beauty retail businesses in 11 countries, each focused on helping people look and feel their best.

Together with its associates and joint ventures, Alliance Boots operate more than 4,600 health and beauty retail stores, of
which more than 4,450 have a pharmacy, with a growing online presence. In Europe, Alliance Boots is a market leader in pharmacy
with stores in the UK, Norway, the Republic of Ireland, the Netherlands and Lithuania. Alliance Boots also has pharmacies in
Mexico, Chile and Thailand and its associates and joint ventures operate pharmacies in China, Italy and Croatia. In addition,
approximately 80 Boots branded stores operate in the Middle East on a franchise basis.

Alliance Boots’ stores are conveniently located and put pharmacists at the heart of healthcare. Alliance Boots’ pharmacists
are well placed to provide a significant role in the provision of healthcare services, working closely with other primary healthcare
providers in the communities Alliance Boots serves.

Alliance Boots’ principal retail brand in the Health & Beauty Division is Boots, which Alliance Boots uses in the UK, Norway,
the Republic of Ireland, the Netherlands and Thailand. The Boots offering is differentiated from that of competitors due to a number
of factors including the product brands that Alliance Boots owns and “only at Boots” exclusive products.

Boots Opticians is one of the leaders in the UK optical market, with around 600 practices, of which around 180 operate on a
franchise basis. Around 30% of practices are located in Boots stores
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with the balance being standalone optical practices. In addition, Alliance Boots has a leading position in the UK hearingcare market
through its associate, Boots Hearingcare, which operates in around 430 locations across the UK, almost all of which are within
Boots stores or standalone Boots Opticians practices.

Alliance Boots continually seeks to enhance its position as a trusted pharmacy brand in the UK and a leading provider of
healthcare, beauty advice and services in local communities. It does this by delivering expert customer care, through investment
in existing stores, by selectively expanding its store portfolio and, increasingly, through developing its omni-channel offering.

Pharmaceutical Wholesaling and Distribution.  Alliance Boots’ pharmaceutical wholesale businesses, together with its
associates and joint ventures, supply medicines, other healthcare products and related services to more than 180,000 pharmacies,
doctors, health centers and hospitals from more than 370 distribution centers in 20 countries.

Alliance Boots’ businesses seek to provide high core service levels to pharmacists in terms of frequency of delivery, product
availability, delivery accuracy, timeliness and reliability at competitive prices. Alliance Boots also offers its customers innovative
added-value services which help pharmacists develop their own businesses. This includes membership of Alphega Pharmacy,
Alliance Boots’ pan-European network for independent pharmacies. Alphega Pharmacy has a membership of more than 4,800
pharmacies in seven countries. This is expected to increase as a result of a March 2014 vote by the vivesco pharmacy network in
Germany, which has around 950 members, to rebrand as Alphega.

In addition to the wholesale of medicines and other healthcare products, Alliance Boots provides services to pharmaceutical
manufacturers who are increasingly seeking to gain greater control over their product distribution while at the same time
outsourcing non-core activities. These services include pre-wholesale and contract logistics, direct deliveries to pharmacies, and
specialized medicine delivery including related home healthcare.

Combined with local engagement, scale is very important in pharmaceutical wholesaling. In addition to being the largest
pharmaceutical wholesaler/distributor in Europe, Alliance Boots ranks as one of the top three in many of the individual countries
in which it operates.

Alliance Boots continually seeks to grow its wholesale and related distribution activities organically and through acquisitions,
including investments in associates and joint ventures. These acquisitions are either in current or complementary business areas in
countries in which Alliance Boots already operates or in new geographical markets which are typically large, fast growing and
where it sees the potential for market consolidation .

Product Brands

In Alliance Boots’ Health & Beauty Division, Alliance Boots has highly-regarded and long established product brands such as
No7, Soltan and Botanics, together with newer brands such as Boots Pharmaceuticals and Boots Laboratories. Product innovation
and development, packaging and product marketing capabilities are key focus areas to enable Alliance Boots to develop new and
existing brands.

Alliance Boots is continuing to internationalize key product brands, increasingly selling them through select retail partners, its
own and third party internet shopping sites, and independent pharmacies. In the U.S., where Boots product brands have been sold
through Target for many years,
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Alliance Boots is introducing No7 and other key Boots product brands into the drugstore channel through Walgreens on a phased
basis. In Europe, Alliance Boots’ Boots Laboratories range of products is sold by independent pharmacies in five countries.

In addition, Alliance Boots has a long-term partnerships with a select number of third party brand owners to sell their
products in Boots stores on an exclusive basis, sharing in the future brand equity. Alliance Boots continues to manufacture a
significant proportion of its most popular own brand and exclusive products.

In Alliance Boots’ Pharmaceutical Wholesale Division and associates, Almus, Alliance Boots’ range of generic medicines, is
sold in five countries and Alvita, Alliance Boots’ range of patient care products, is sold in six countries.
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DESCRIPTION OF THE NOTES

The following description of the terms of the notes offered hereby supplements, and to the extent it is inconsistent therewith
replaces, the description of the general terms of debt securities set forth in the accompanying prospectus, to which description
reference is hereby made. In this “Description of the Notes” section, the terms “we,” “our,” “us” and “Company” refer solely to
Walgreens Boots Alliance, Inc. (and not its subsidiaries) and any person that succeeds thereto, and is substituted therefor, under
the terms of the indenture (as defined below).

General

The notes will be issued as eight separate series of debt securities under an indenture to be entered into by and among us
and Wells Fargo Bank, National Association, as trustee (the “trustee”), with certain terms of the notes being set forth in an officers’
certificate (together, the “indenture”).

The notes will not have the benefit of any sinking fund. The notes will not be convertible or exchangeable.

The provisions of the indenture relating to defeasance and covenant defeasance as described in the indenture will apply to
the notes.

We will issue the notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Walgreens Guarantee

On the issue date, Walgreens will fully and unconditionally guarantee the notes on an unsecured and unsubordinated basis.
We refer to the guarantee of the notes by Walgreens as the “Walgreens Guarantee.”

Under the Walgreens Guarantee, Walgreens will guarantee to each holder and the trustee, on an unsecured, unsubordinated
basis, the full and prompt payment of principal of, premium, if any, interest on, and additional amounts, if any, with respect to, each
series of outstanding notes, when and as the same become due and payable, whether at stated maturity, upon redemption, by
declaration of acceleration or otherwise, including all fees and expenses due and owing to the trustee pursuant to the terms of the
indenture.

The purpose of the guarantee by Walgreens is to protect the notes against structural subordination to certain indebtedness
of Walgreens following the reorganization.

From and after the consummation of the reorganization, the Walgreens Guarantee will automatically terminate, and the
obligations of Walgreens under the Walgreens Guarantee will be unconditionally released and discharged, if and when (i) the
aggregate outstanding principal amount of Capital Markets Indebtedness, including the Existing Notes, and Commercial Bank
Indebtedness, in each case, of Walgreens is less than $2,000,000,000 and (ii) Walgreens does not guarantee any Capital Markets
Indebtedness (other than the notes or the Euro/Sterling Notes) or Commercial Bank Indebtedness, in each case, of the Company.
In addition, the Walgreens Guarantee will automatically terminate, and the obligations of Walgreens under the Walgreens
Guarantee will be unconditionally released and discharged, if and when the Walgreens Merger is consummated. Further, the
Walgreens Guarantee will automatically terminate, and the obligations of Walgreens under the Walgreens Guarantee will be
unconditionally released and discharged, with respect to any series of outstanding
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notes, upon (i) repayment of such series of outstanding notes in full (including, without limitation, pursuant to the provisions of the
“Special Mandatory Redemption” section described below), (ii) the satisfaction and discharge of the indenture with respect to such
series of outstanding notes or (iii) the defeasance or covenant defeasance of such series of outstanding notes in accordance with
the terms of the indenture. Once released in accordance with its terms, the Walgreens Guarantee will not subsequently be required
to be reinstated for any reason.

With respect to each separate series of outstanding notes, Walgreens may and the trustee shall (subject to the terms of the
Walgreens Guarantee), with the consent of the holders of not less than a majority in principal amount of the outstanding notes of
each series affected by such amendment, modification or waiver, by act of said holders delivered to Walgreens and the trustee,
enter into an agreement for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions
of the Walgreens Guarantee in respect of such series of outstanding notes, of modifying in any manner the rights of the holders of
the notes of such series under the Walgreens Guarantee, of releasing Walgreens from any or all of its obligations under the
Walgreens Guarantee in respect of such series or of waiving any past default with respect to such series and its consequences.

“Capital Markets Indebtedness” means any indebtedness consisting of bonds, debentures, notes or other similar debt
securities issued in (a) a public offering registered under the Securities Act or (b) a private placement to institutional investors that is
resold in accordance with Rule 144A or Regulation S of the Securities Act, whether or not it includes registration rights entitling the
holders of such debt securities to registration thereof with the SEC. The term “Capital Markets Indebtedness” shall not, for the
avoidance of doubt, be construed to include any indebtedness issued to institutional investors in a direct placement of such
indebtedness that is not resold by an intermediary (it being understood that, without limiting the foregoing, a financing that is
distributed to not more than ten persons (provided that multiple managed accounts and affiliates of any such persons shall be
treated as one person for the purposes of this definition) shall be deemed not to be so underwritten or resold), or any indebtedness
under the New Credit Agreements (as amended or refinanced from time to time), Commercial Bank Indebtedness, capitalized lease
obligation or recourse transfer of any financial asset or any other type of indebtedness incurred in a manner not customarily viewed
as a “securities offering.”

“Commercial Bank Indebtedness” means indebtedness for borrowed money (including undrawn commitments in respect
thereof) owed to commercial banks under financing arrangements comparable to the New Credit Agreements (including such
arrangements on a bilateral basis, but excluding indebtedness under the New Credit Agreements).

“Euro/Sterling Notes” means each series of euro or sterling, as applicable, denominated, unsecured, unsubordinated notes
issued or to be issued by Walgreens Boots Alliance to fund a portion of the cash consideration payable in connection with the
second step transaction, to refinance substantially all of Alliance Boots’ total borrowings, and/or to pay related fees and expenses,
and a portion of the net proceeds from the sale of which, following the completion of the second step transaction, may also be used
for general corporate purposes.

“Existing Notes” means the (i) 1.000% Notes due 2015, (ii) 1.800% Notes due 2017, (iii) 5.250% Notes due 2019,
(iv) 3.100% Notes due 2022 and (v) 4.400% Notes due 2042, in each case, issued by Walgreens and outstanding on the date of
this prospectus supplement.

The guarantee agreement related to the Walgreens Guarantee will contain a covenant prohibiting Walgreens from
consolidating or amalgamating with or merging into any other person (whether or not affiliated with Walgreens), unless Walgreens
is the surviving person or the surviving person (if other than Walgreens) is organized and existing under the laws of the United
States, any state thereof or the District of Columbia and shall expressly assume the obligations under the Walgreens Guarantee.
Notwithstanding the foregoing, such covenant shall not apply to the Walgreens Merger (as defined below) or any transaction in
connection therewith or related thereto. See “—Walgreens Merger” below.
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Ranking

The notes will be our unsecured, unsubordinated debt obligations and will rank equally in right of payment with all of our
other unsecured and unsubordinated debt from time to time outstanding.

The Walgreens Guarantee will be an unsecured, unsubordinated debt obligation of Walgreens and will (for so long as the
Walgreens Guarantee is in place) rank equally in right of payment with all of Walgreens’ other unsecured and unsubordinated debt
from time to time outstanding.

Interest Payments and Maturity

The floating rate notes due 2016 will initially be limited to $ aggregate principal amount and will mature on
2016. The floating rate notes due 2017 will initially be limited to $ aggregate principal amount and will mature on ,
2017. The notes due 2017 will initially be limited to $ aggregate principal amount and will mature on , 2017. The
notes due 2019 will initially be limited to $ aggregate principal amount and will mature on , 2019. The notes due
2021 will initially be limited to $ aggregate principal amount and will mature on , 2021. The notes due 2024 will
initially be limited to $ aggregate principal amount and will mature on , 2024. The notes due 2034 will initially be
limited to $ aggregate principal amount and will mature on , 2034. The notes due 2044 will initially be limited to
$ aggregate principal amount and will mature on , 2044,

The fixed rate notes of each series will bear interest at the applicable rate shown on the cover of the prospectus supplement,
accruing from November , 2014 or the most recent interest payment date to which interest has been paid or provided
for.

We will pay interest on the fixed rate notes semi-annually in arrears on and of each year, beginning on
, 2015, to persons in whose names the fixed rate notes are registered at the close of business on the preceding
or (whether or not a Business Day), as the case may be. We will calculate the amount of interest payable on the
fixed rate notes on the basis of a 360-day year of twelve 30-day months. If the date on which a payment of interest or principal on
the fixed rate notes is scheduled to be paid is not a Business Day, then that interest or principal will be paid on the next succeeding
Business Day but no further interest will be paid in respect of the delay in such payment.

We will pay interest on the floating rate notes quarterly in arrears on , , and , beginning
, 2015, to persons in whose names the floating rate notes are registered at the close of business on the preceding
, or , as the case may be, subject to the Business Day Convention. Interest payable on the floating

rate notes will be calculated on the ba3|s of the actual number of calendar days in the calculation period divided by 360.

The interest rate for the first Interest Period will be the three-month U.S. dollar LIBOR, as determined on , 2014,
plus % in the case of the floating rate notes due 2016 and % in the case of the floating rate notes due 2017. The interest rate
for each Interest Period after the first Interest Period will be the three-month U.S. dollar LIBOR, as determined on the applicable
Interest Determination Date, plus % in the case of the floating rate notes due 2016 and % in the case of the floating rate notes
due 2017. The interest rate for the floating rate notes will be reset quarterly on each Interest Reset Date. The calculation agent will
determine the three-month U.S. dollar LIBOR in accordance with the following provisions: with respect to any Interest Determination
Date, the three-month U.S. dollar LIBOR will be the rate (expressed as a percentage per annum) for deposits in U.S. dollars having
a maturity of three months that appears on the designated LIBOR page (as described below) as of 11:00 a.m., London time, on
such Interest Determination Date. If the three-month U.S. dollar LIBOR does not appear on the designated LIBOR page, the three-
month U.S. dollar LIBOR, in respect of such Interest Determination Date, will be determined as follows: the calculation agent will
request the principal London offices of each of four major reference banks in the London interbank
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market, as selected by the calculation agent (after consultation with us), to provide the calculation agent with its offered quotation
for deposits in U.S. dollars for the period of three months commencing on the applicable Interest Reset Date, to prime banks in the
London interbank market at approximately 11:00 a.m., London time, on that Interest Determination Date and in a principal amount
of not less than $1,000,000 for a single transaction in U.S. dollars in such market at such time. If at least two quotations are
provided, then the three-month U.S. dollar LIBOR on such Interest Determination Date will be the arithmetic mean of such
quotations. If fewer than two such quotations are provided, then the three-month U.S. dollar LIBOR on such Interest Determination
Date will be the arithmetic mean of the rates quoted at approximately 11:00 a.m., New York City time, on such Interest
Determination Date by three major reference banks in New York City selected by the calculation agent (after consultation with us)
for loans in U.S. dollars to leading European banks, having a three-month maturity and in a principal amount of not less than
$1,000,000 for a single transaction in U.S. dollars in such market at such time; provided , however , that if the calculation agent
requests quotations from banks that are not providing quotations in the manner described by this sentence, the three-month U.S.
dollar LIBOR determined as of such Interest Determination Date will be the three-month U.S. dollar LIBOR in effect prior to such
Interest Determination Date.

The “designated LIBOR page” shall be Bloomberg L.P. page “BBAM” or such other page as may replace Bloomberg L.P.
page “BBAM” on that service.

All percentages resulting from any calculation of any interest rate for the floating rate notes will be rounded, if necessary, to
the nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point rounded upward ( e.g .,
3.876545% (or .03876545) would be rounded to 3.87655% (or .0387655)), and all U.S. dollar amounts will be rounded to the
nearest cent, with one-half cent being rounded upward. Each calculation of the interest rate on the floating rate notes by the
calculation agent will (in the absence of manifest error) be final and binding on the holders of the floating rate notes and us.

“Business Day” means any day other than a Saturday, Sunday or other day on which banking institutions in New York City or
in the city where the Corporate Trust Office is located are authorized or obligated by law, regulation or executive order to close.

“Business Day Convention” means if any interest payment date in respect of any floating rate note (other than the maturity
date) is not a Business Day, then such interest payment date will be postponed to the next succeeding Business Day unless that
Business Day is in the next succeeding calendar month, in which case the interest payment date will be the immediately preceding
Business Day. If any such interest payment date (other than the maturity date) is postponed or brought forward as described
above, the interest amount will be adjusted accordingly and the holder will be entitled to more or less interest, respectively. If the
maturity date in respect of the floating rate notes is not a Business Day, the payment of principal and interest at the maturity date
will not be made until the next following Business Day and no further interest will be paid in respect of the delay in such payment.

“Corporate Trust Office” means the principal office of the trustee from which at any particular time, the trustee administers
the indenture, which office is presently located at 150 East 42nd Street, 40th Floor, New York, New York 10017, except that with
respect to the presentation of Securities for payment or for registration of transfer or exchange and the location of the Securities
Registrar such term means the office or agency of the trustee at which at any particular time its corporate agency business shall be
conducted.

“Interest Determination Date” means, for each Interest Reset Date, the second London Business Day preceding such
Interest Reset Date.
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“Interest Period” means for the floating rate notes the period beginning on, and including, an interest payment date and
ending on, but not including, the following interest payment date; provided that the first Interest Period will begin on November
, 2014, and will end on, but not include, the first interest payment date.

“Interest Reset Date” means for each Interest Period, other than the first Interest Period, the first day of such Interest Period.

“London Business Day” means any day other than a Saturday, Sunday or other day on which banking institutions in London
are authorized or obligated by law, regulation or executive order to close.

Wells Fargo Bank, National Association will act as calculation agent for the floating rate notes under a Calculation Agency
Agreement between us and Wells Fargo Bank, National Association.

The major reference banks may include affiliates of the underwriters.

The notes will cease to bear interest upon maturity unless, upon due presentation, payment of the amount due is improperly
withheld or refused, in which case the notes will continue to bear interest (before as well as after judgment) until the day on which
all sums due in respect of such notes up to that day are received by or on behalf of the relevant holder of such notes.

Optional Redemption
The floating rate notes will not be redeemable at our option.

We may redeem (i) the notes due 2017, at any time in whole or from time to time in part, (ii) the notes due 2019, at any time
prior to (one month prior to the maturity date of the notes due 2019) in whole or from time to time prior to in part,
(iii) the notes due 2021, at any time prior to (two months prior to the maturity date of the notes due 2021) in whole or from
time to time prior to in part, (iv) the notes due 2024, at any time prior to (three months prior to the maturity date of
the notes due 2024) in whole or from time to time prior to in part, (v) the notes due 2034, at any time prior to (six
months prior to the maturity date of the notes due 2034) in whole or from time to time prior to in part, and (vi) the notes due
2044, at any time prior to (six months prior to the maturity date of the notes due 2044) in whole or from time to time prior to

in part, in each case, at our option at a redemption price equal to the greater of (the “Applicable Premium?”):

(1) 100% of the principal amount of the fixed rate notes to be redeemed; or

(2) the sum of the present values of the remaining scheduled payments of principal and interest thereon (not including any
portion of such payments of interest accrued as of the redemption date), discounted to the redemption date on a semi-annual basis

(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate, plus basis points for the notes due
2017, plus basis points for the notes due 2019, plus basis points for the notes due 2021, basis points for the
notes due 2024, basis points for the notes due 2034 and basis points for the notes due 2044,

plus, in every case, accrued and unpaid interest on the fixed rate notes to be redeemed to, but excluding, the redemption date.

In addition, at any time on or after (one month prior to the maturity date of the notes due 2019) with respect to the
notes due 2019, (two months prior to the maturity date of the notes
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due 2021) with respect to the notes due 2021, (three months prior to the maturity date of the notes due 2024) with respect
to the notes due 2024, (six months prior to the maturity date of the notes due 2034), with respect to the notes due 2034, or

(six months prior to the maturity date of the notes due 2044), with respect to the notes due 2044, we may redeem some or
all of the applicable series of fixed rate notes at our option, at a redemption price equal to 100% of the principal amount of the
applicable fixed rate notes to be redeemed, plus, in every case, accrued and unpaid interest on the fixed rate notes to be redeemed
to, but excluding, the redemption date.

Further, installments of interest on fixed rate notes to be redeemed that are due and payable on interest payment dates
falling on or prior to a redemption date will be payable on the applicable interest payment date to the registered holders as of the
close of business on the relevant record date according to such fixed rate notes and the indenture.

For purposes of the optional redemption provisions of the fixed rate notes, the following terms will be applicable:

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having an
actual or interpolated maturity comparable to the remaining term of the fixed rate notes to be redeemed that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of such fixed rate notes.

“Comparable Treasury Price” means, with respect to any redemption date, (1) the average of four Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations,
(2) if we obtain fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations or (3) if only one
Reference Treasury Dealer Quotation is received, such quotation.

“Primary Treasury Dealer” means a primary United States government securities dealer in the United States.
“Quotation Agent” means the Reference Treasury Dealer appointed by us.

“Reference Treasury Dealer” means (i) Goldman, Sachs & Co., Deutsche Bank Securities Inc. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated (or their respective affiliates that are Primary Treasury Dealers) and their respective successors;
provided , however , that if any of the foregoing shall cease to be a Primary Treasury Dealer, we will substitute therefor another
Primary Treasury Dealer, and (ii) any other Primary Treasury Dealers we select.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date,
the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to us by such Reference Treasury Dealer at 3:30 p.m. (New York City time) on
the third Business Day preceding such redemption date.

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to
actual or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption
date.

Notice of any redemption will be mailed, or delivered electronically if held by DTC in accordance with DTC’s customary
procedures, at least 30 days but not more than 60 days before the redemption date to each registered holder of the fixed rate notes
to be redeemed. Unless we default in payment of

S-54



Table of Contents

the redemption price, on and after the redemption date, interest will cease to accrue on the fixed rate notes or portions thereof
called for redemption. If less than all of the fixed rate notes of any series are to be redeemed, the fixed rate notes to be redeemed
shall be selected by the trustee by a method the trustee deems to be fair and appropriate, in accordance with applicable DTC
procedures.

Special Mandatory Redemption

The terms of the notes will require us to retain the proceeds of the notes until the Second Step Closing Date (as defined
below). In the event that the Second Step Closing Date does not occur on or prior to August 19, 2015 or if the Purchase and Option
Agreement is terminated at any time on or prior to August 19, 2015 (each of such events being a “Special Mandatory Redemption
Trigger™), then we will redeem in whole and not in part the aggregate principal amount of the notes outstanding on the Special
Mandatory Redemption Date (as defined below) at a redemption price (the “Special Mandatory Redemption Price”) equal to 101%
of the aggregate principal amount of the notes, plus accrued and unpaid interest from and including the date of initial issuance, or
the most recent date to which interest has been paid, whichever is later, to, but excluding, the Special Mandatory Redemption Date
(the “Special Mandatory Redemption”) (subject to the right of holders of record on the relevant record date to receive interest due
on the relevant interest payment date). From and after the date of the initial issuance of the notes and until the earlier of (x) the
consummation of the reorganization or (y) the Walgreens Merger, Walgreens will from time to time transfer additional funds to us as
necessary for us to pay accrued and unpaid interest from and including the date of initial issuance to, but excluding, the Special
Mandatory Redemption Date, and the premium component of the Special Mandatory Redemption Price.

We will cause a notice of Special Mandatory Redemption to be mailed to the trustee and mailed, or delivered electronically if
held by DTC in accordance with DTC’s customary procedures, to the holders of the notes at their registered addresses no later
than 10 days following the occurrence of a Special Mandatory Redemption Trigger, which shall provide for the redemption of the
notes on or prior to the third business day (the “Special Mandatory Redemption Date”) following the date of such notice. Upon the
deposit of funds sufficient to pay the Special Mandatory Redemption Price of all notes to be redeemed on the Special Mandatory
Redemption Date with the trustee or a paying agent on or before such Special Mandatory Redemption Date, the notes will cease to
bear interest and all rights under the notes shall terminate.

The provisions described in this “Special Mandatory Redemption” section may not be waived or modified without the written
consent of all holders of the notes.

Upon the occurrence of the Second Step Closing Date, the provisions described in this “Special Mandatory Redemption”
section will cease to apply.

“Second Step Closing Date” means the date on which the second step transaction is consummated.

Change of Control

If a change of control triggering event occurs with respect to the notes, unless we have exercised our option to redeem the
fixed rate notes as described above or have defeased the notes as described in the indenture, we will be required to make an offer
(a “change of control offer”) to each holder of the notes to repurchase all or any part (equal to $2,000 or an integral multiple of
$1,000 in excess thereof) of that holder’s notes on the terms set forth in such notes. In a change of control offer, we will be required
to offer payment in cash equal to 101% of the aggregate principal amount of notes
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repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to, but excluding, the date of repurchase (a
“change of control payment”). Within 30 days following any change of control triggering event or, at our option, prior to any change
of control, but after public announcement of the transaction that constitutes or may constitute the change of control, a notice will be
mailed to the trustee and mailed, or delivered electronically if held by DTC in accordance with DTC’s customary procedures, to
holders of the notes, describing the transaction that constitutes or may constitute the change of control triggering event and offering
to repurchase the notes on the date specified in the applicable notice, which date will be no earlier than 30 days and no later than
60 days from the date such notice is mailed (or delivered electronically) (a “change of control payment date”). The notice will, if
mailed (or delivered electronically) prior to the date of consummation of the change of control, state that the change of control offer
is conditioned on the change of control triggering event occurring on or prior to the applicable change of control payment date.

On each change of control payment date, we will, to the extent lawful:
* accept for payment all notes or portions of notes properly tendered pursuant to the applicable change of control offer;

* deposit with the paying agent an amount equal to the change of control payment in respect of all notes or portions of notes
properly tendered; and

 deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers’ certificate stating the
aggregate principal amount of notes or portions of notes being repurchased.

We will not be required to make a change of control offer upon the occurrence of a change of control triggering event if a
third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by
us and such third party purchases all notes properly tendered and not withdrawn under its offer. In addition, we will not repurchase
any notes if there has occurred and is continuing on the change of control payment date an event of default under the indenture,
other than a default in the payment of the change of control payment upon a change of control triggering event.

We will be required to comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder, to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a
result of a change of control triggering event. To the extent that the provisions of any securities laws or regulations conflict with the
change of control offer provisions of the notes, we will be required to comply with such securities laws and regulations and will not
be deemed to have breached our obligations under the change of control offer provisions of the notes by virtue of any such conflict
and compliance.

For purposes of the change of control offer provisions of the notes, the following terms will be applicable:
“Board of Directors” means our board of directors or any authorized committee thereof.

“Change of control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance
or other disposition (other than by way of merger or consolidation), in one or more series of related transactions, of all or
substantially all of our assets and the assets of our subsidiaries, taken as a whole, to any person, other than us or one of our
subsidiaries; (2) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which
is that any person becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or
indirectly, of more than 50% of our outstanding voting stock or other voting stock into which our voting stock is reclassified,
consolidated, exchanged or changed, measured
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by voting power rather than number of shares; (3) we consolidate with, or merge with or into, any person, or any person
consolidates with, or merges with or into, us, in any such event pursuant to a transaction in which any of our outstanding voting
stock or the voting stock of such other person is converted into or exchanged for cash, securities or other property, other than any
such transaction where the shares of our voting stock outstanding immediately prior to such transaction constitute, or are converted
into or exchanged for, a majority of the voting stock of the surviving person or any direct or indirect parent company of the surviving
person immediately after giving effect to such transaction, measured by voting power rather than number of shares; (4) the first day
on which a majority of the members of our Board of Directors are not continuing directors; or (5) the adoption of a plan relating to
our liquidation or dissolution. Notwithstanding the foregoing, (i) the reorganization (and each transaction in connection therewith or
related thereto) shall not constitute a change of control, (i) the Walgreens Merger (and each transaction in connection therewith or
related thereto) shall not constitute a change of control and (iii) a transaction will not be deemed to involve a change of control
under clause (2) above if (1) we become a direct or indirect wholly owned subsidiary of a holding company and (2)(A) the direct or
indirect holders of the voting stock of such holding company immediately following that transaction are substantially the same as
the holders of our voting stock immediately prior to that transaction or (B) immediately following that transaction no person (other
than a holding company satisfying the requirements of this sentence) is the beneficial owner, directly or indirectly, of more than 50%
of the voting stock of such holding company. The term “person,” as used in this definition, has the meaning given thereto in

Section 13(d)(3) of the Exchange Act.

The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or
other disposition of “all or substantially all” of our assets and those of our subsidiaries taken as a whole. Although there is a limited
body of case law interpreting the phrase “substantially all” there is no precise established definition of the phrase under applicable
law. Accordingly, the ability of a holder of notes to require us to repurchase its notes as a result of a sale, lease, transfer,
conveyance or other disposition of less than all of our assets and of those of our subsidiaries taken as a whole to another person or
group may be uncertain.

“Change of control triggering event” means the occurrence of both a change of control and a rating event.

“Continuing directors” means, as of any date of determination, any member of our Board of Directors who (1) was a member
of such Board of Directors on the date the notes were issued or (2) was nominated for election, elected or appointed to such Board
of Directors with the approval of a majority of the continuing directors who were members of such Board of Directors at the time of
such nomination, election or appointment (either by a specific vote or by approval of our proxy statement in which such member
was named as a nominee for election as a director, without objection to such nomination).

“Investment grade rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, and the equivalent investment grade credit rating from any replacement rating agency or rating agencies
selected by us.

“Moody’s” means Moody'’s Investors Service, Inc. and its successors.

“Rating agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the notes or fails
to make a rating of the notes publicly available for reasons outside of our control, a “nationally recognized statistical rating
organization” as defined under Section 3(a)(62) of the Exchange Act selected by us (as certified by a resolution of our Board of
Directors) as a replacement agency for Moody’s or S&P, or both of them, as the case may be.
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“Rating event” means the rating on the notes is lowered by both rating agencies and the notes are rated below an investment
grade rating by both rating agencies, in any case on any day during the period (which period will be extended so long as the rating
of the notes is under publicly announced consideration for a possible downgrade by any of the rating agencies) commencing upon
the first public notice of the occurrence of a change of control or our intention to effect a change of control and ending 60 days
following the consummation of the change of control.

“S&P” means Standard & Poor’s Rating Services, a division of The McGraw-Hill Companies, Inc., and its successors.

“Voting stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as
of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the board of directors of
such person.

Certain Covenants

The covenants described in the accompanying prospectus under the captions “Description of Securities—Covenants
Applicable to Debt Securities Issued under the Walgreens Boots Alliance Indenture—Limitation on Liens,” “Description of
Securities—Covenants Applicable to Debt Securities Issued under the Walgreens Boots Alliance Indenture—Limitation on Sale and
Leaseback Transactions” and “Description of Securities—Covenants Applicable to Debt Securities Issued under the Walgreens
Boots Alliance Indenture—Merger, Consolidation or Sale of Assets” apply to the notes.

Walgreens Merger

Promptly (and in any event within 10 Business Days) after the consummation of the second step transaction, if the
reorganization is not consummated on or prior to the date of the consummation of the second step transaction, we will merge with
and into Walgreens (the “Walgreens Merger”), with Walgreens surviving such merger and expressly assuming, by supplemental
indenture satisfactory in form to the trustee, the due and punctual payment of the principal of and premium, if any, interest on, and
additional amounts, if any, with respect to all of the outstanding debt securities authenticated and delivered under the indenture,
and the performance of our obligations under the indenture and the outstanding debt securities authenticated and delivered
thereunder.

Upon consummation of the Walgreens Merger in accordance with the immediately preceding paragraph, Walgreens shall
succeed to, and be substituted for us, and may exercise every right and power of ours, under the indenture with the same effect as
if Walgreens had been named as the issuer therein; and thereafter, we shall be released from all obligations and covenants under
the indenture and the notes.

The covenant described in the accompanying prospectus under the captions “Description of Securities—Covenants
Applicable to Debt Securities Issued under the Walgreens Boots Alliance Indenture—Merger, Consolidation or Sale of Assets” shall
not apply to the Walgreens Merger or any transaction in connection therewith or related thereto.

Defeasance; Satisfaction and Discharge

The notes will be subject to defeasance and discharge, and the covenants set forth in the accompanying prospectus under
the captions “Description of Securities—Covenants Applicable to Debt Securities Issued under the Walgreens Boots Alliance
Indenture—Limitation on Liens,” “Description of Securities—Covenants Applicable to Debt Securities Issued under the Walgreens
Boots
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Alliance Indenture—Limitation on Sale and Leaseback Transactions” and “Description of Securities—Covenants Applicable to Debt
Securities Issued under the Walgreens Boots Alliance Indenture—Merger, Consolidation or Sale of Assets” (together with the other
covenants set forth in section 4.2(3) of the indenture and our obligations under “—Change of Control” above) will, in each case, be
subject to covenant defeasance, as set forth in the indenture, provided, that upon any redemption that requires the payment of the
Applicable Premium, the amount deposited shall be sufficient for purposes of the indenture to the extent that an amount is
deposited with the trustee equal to the Applicable Premium calculated as of the date of the notice of redemption (and calculated as
though the redemption date were the date of such notice of redemption), with any deficit as of the redemption date only required to
be deposited with the trustee on or prior to the redemption date.

Events of Default

The provisions of the indenture described under “Description of Securities—Events of Default” in the accompanying
prospectus will apply to the notes.

Concerning the Trustee

Wells Fargo Bank, National Association is the trustee, securities registrar, paying agent, and calculation agent. Wells Fargo
Bank, National Association, in each of its capacities, including without limitation as trustee, securities registrar, paying agent, and
calculation agent, assumes no responsibility for the accuracy or completeness of the information contained in this document or the
related documents or for any failure by us or any other party to disclose events that may have occurred and may affect the
significance or accuracy of such information. We maintain banking relationships in the ordinary course of business with the trustee
and its affiliates.

Book-entry System

Global Notes

We will issue the notes in the form of one or more global notes (the “global notes”) in definitive, fully registered, book-entry
form. The global notes will be deposited with or on behalf of The Depository Trust Company, which we refer to as DTC, and
registered in the name of Cede & Co., as nhominee of DTC or such other name as may be requested by an authorized
representative of DTC.

DTC, Clearstream and Euroclear

Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions acting on
behalf of beneficial owners as direct and indirect participants in DTC. Investors may hold interests in the global notes through either
DTC (in the United States), Clearstream Banking, société anonyme , Luxembourg, which we refer to as “Clearstream,” or Euroclear
Bank S.A./N.V., as operator of the Euroclear System, which we refer to as “Euroclear,” in Europe, either directly if they are
participants in such systems or indirectly through organizations that are participants in such systems. Clearstream and Euroclear
will hold interests on behalf of their participants through customers’ securities accounts in Clearstream’s and Euroclear’s names on
the books of their United States depositaries, which in turn will hold such interests in customers’ securities accounts in the United
States depositaries’ names on the books of DTC.

We have obtained the information in this section concerning DTC, Clearstream and Euroclear and the book-entry system
and procedures from sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.
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We understand that:

* DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered under Section 17A of the Exchange Act.

¢ DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants, which we refer to
as “direct participants,” deposit with DTC.

» DTC also facilitates the post-trade settlement among direct participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between direct participants’
accounts, which eliminates the need for physical movement of securities certificates.

* Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations.

* DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation, which we refer to as “DTCC.” DTCC is
the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of
which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.

¢ Access to the DTC system is also available to others, such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a direct
participant, either directly or indirectly, which we refer to as “indirect participants.”

* The DTC rules applicable to direct and indirect participants are on file with the SEC.

We understand that Clearstream is incorporated under the laws of Luxembourg as a professional depositary. Clearstream
holds securities for its participants and facilitates the clearance and settlement of securities transactions between its participants
through electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides to its participants, among other things, services for safekeeping, administration, clearance and
settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets in
several countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the
Supervision of the Financial Sector. Clearstream participants are recognized financial institutions around the world, including
underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and other organizations and may
include the underwriters. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearstream participant either directly or indirectly.

We understand that Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and settle
transactions between Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby
eliminating the need for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash.
Euroclear provides various other services, including securities lending and borrowing and interfaces with domestic markets in
several countries. Euroclear is operated by Euroclear Bank S.A./N.V., which we refer to as the “Euroclear Operator,” under contract
with Euroclear Clearance Systems S.C., a Belgian cooperative corporation, which we refer to as the “Cooperative.” All operations
are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are
accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on
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behalf of Euroclear participants. Euroclear participants include banks (including central banks), securities brokers and dealers, and
other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other
firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or indirectly.

We understand that the Euroclear Operator is licensed by the Belgian Banking and Finance Commission to carry out banking
activities on a global basis. As a Belgian bank, it is regulated and examined by the Belgian Banking and Finance Commission.

We have provided the descriptions of the operations and procedures of DTC, Clearstream and Euroclear in this prospectus
supplement solely as a matter of convenience, and we make no representation or warranty of any kind with respect to these
operations and procedures. These operations and procedures are solely within the control of those organizations and are subject to
change by them from time to time. None of us, the underwriters or the trustee takes any responsibility for these operations or
procedures, and you are urged to contact DTC, Clearstream and Euroclear or their participants directly to discuss these matters.

We expect that under procedures established by DTC:

* upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the accounts of direct
participants designated by the underwriters with portions of the principal amounts of the global notes; and

* ownership of the notes will be shown on, and the transfer of ownership thereof will be effected only through, records
maintained by DTC or its nominee, with respect to interests of direct participants, and the records of direct and indirect
participants, with respect to interests of persons other than participants.

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in definitive
form. Accordingly, the ability to transfer interests in the notes represented by a global note to those persons may be limited. In
addition, because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold interests through
participants, the ability of a person having an interest in notes represented by a global note to pledge or transfer those interests to
persons or entities that do not participate in DTC’s system, or otherwise to take actions in respect of such interest, may be affected
by the lack of a physical definitive security in respect of such interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee will be considered the sole
owner or holder of the notes represented by that global note for all purposes under the indenture and under the notes. Except as
provided below, owners of beneficial interests in a global note will not be entitled to have notes represented by that global note
registered in their names, will not receive or be entitled to receive physical delivery of certificated notes and will not be considered
the owners or holders thereof under the indenture or under the notes for any purpose, including with respect to the giving of any
direction, instruction or approval to the trustee. Accordingly, each holder owning a beneficial interest in a global note must rely on
the procedures of DTC and, if that holder is not a direct or indirect participant, on the procedures of the participant through which
that holder owns its interest, to exercise any rights of a holder of notes under the indenture or a global note.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made
on account of notes by DTC, Clearstream or Euroclear, or for maintaining, supervising or reviewing any records of those
organizations relating to the notes.

Payments on the notes represented by the global notes will be made to DTC or its nominee, as the case may be, as the
registered owner thereof. We expect that DTC or its nominee, upon receipt of
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any payment on the notes represented by a global note, will credit participants’ accounts with payments in amounts proportionate to
their respective beneficial interests in the global note as shown in the records of DTC or its nominee. We also expect that payments
by participants to owners of beneficial interests in the global note held through such participants will be governed by standing
instructions and customary practice as is now the case with securities held for the accounts of customers registered in the names of
nominees for such customers. The participants will be solely responsible for those payments.

Distributions on the notes held beneficially through Clearstream will be credited to cash accounts of its customers in
accordance with its rules and procedures, to the extent received by the United States depositary for Clearstream.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions
Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law
(collectively, the “Terms and Conditions”). The Terms and Conditions govern transfers of securities and cash within Euroclear,
withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in Euroclear. All securities in
Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The
Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear participants and has no record of or
relationship with persons holding through Euroclear participants.

Distributions on the notes held beneficially through Euroclear will be credited to the cash accounts of its participants in
accordance with the Terms and Conditions, to the extent received by the United States depositary for Euroclear.

Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available funds.
Secondary market trading between Clearstream and/or Euroclear participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream and Euroclear, as applicable, and will be settled using the procedures
applicable to conventional Eurobonds in immediately available funds.

Cross-market transfers between participants in DTC, on the one hand, and Clearstream or Euroclear participants, on the
other, will be effected through DTC in accordance with DTC rules on behalf of the relevant European international clearing system
by the United States depositary. Such cross-market transactions, however, will require delivery of instructions to the relevant
European international clearing system by the counterparty in such system in accordance with its rules and procedures and within
its established deadlines (European time). The relevant European international clearing system will, if the transaction meets its
settlement requirements, deliver instructions to the United States depositary to take action to effect final settlement on its behalf by
delivering or receiving the notes in DTC, and making or receiving payment in accordance with normal procedures for same-day
funds settlement applicable to DTC. Clearstream and Euroclear participants may not deliver instructions directly to their United
States depositaries.

Because of time zone differences, the securities account of a Clearstream or Euroclear participant purchasing an interest in
a note from a participant in DTC will be credited, and any such crediting will be reported to the relevant Clearstream or Euroclear
participant, during the securities settlement processing day (which must be a business day for Clearstream or Euroclear)
immediately following the settlement date of DTC. We understand that cash received in Clearstream or Euroclear
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as a result of sales of interests in a note by or through a Clearstream or Euroclear participant to a participant in DTC will be
received with value on the settlement date of DTC but will be available in the relevant Clearstream or Euroclear cash account only
as of the business day for Clearstream or Euroclear following DTC's settlement date.

Although we understand that DTC, Clearstream and Euroclear have agreed to the foregoing procedures to facilitate transfers
of interests in the notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue
to perform such procedures and such procedures may be changed or discontinued at any time. Neither we nor the trustee will have
any responsibility for the performance by DTC, Clearstream or Euroclear or their respective participants or indirect participants of
their respective obligations under the rules and procedures governing their operations.

Certificated Notes

We will issue certificated notes to each person that DTC identifies as the beneficial owner of the notes represented by a
global note upon surrender by DTC of the global note if:

¢ DTC notifies us that it is no longer willing or able to act as a depositary for such global note or ceases to be a clearing
agency registered under the Exchange Act, and we have not appointed a successor depositary within 90 days of that
notice or becoming aware that DTC is no longer so registered or willing or able to act as a depositary;

* an event of default has occurred and is continuing, and DTC requests the issuance of certificated notes; or
* we determine not to have the notes represented by a global note.

Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect participant in identifying
the beneficial owners of the notes. We and the trustee may conclusively rely on, and will be protected in relying on, instructions
from DTC or its nominee for all purposes, including with respect to the registration and delivery, and the respective principal
amounts, of the certificated notes to be issued.
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DESCRIPTION OF OTHER INDEBTEDNESS

Set forth below is a summary of certain outstanding indebtedness and other anticipated financing arrangements of
Walgreens and Walgreens Boots Alliance. The following summary is not a complete description of the terms of these debt
obligations and financing arrangements and is qualified in its entirety by reference to the applicable governing agreements, which
with respect to existing indebtedness of Walgreens are included as exhibits to Walgreens filings with the SEC incorporated by
reference in this prospectus supplement and the accompanying prospectus. See “Where You Can Find More Information.”

Existing Notes

In January 2009, Walgreens issued and sold $1.0 billion aggregate principal amount of 5.25% notes due 2019. In addition, in
September 2012, Walgreens issued and sold $4.0 billion aggregate principal amount of notes, consisting of $550.0 million of
floating rate notes due 2014 (the “2014 floating rate notes”), $750.0 million of 1.000% notes due 2015, $1.0 billion of 1.800% notes
due 2017, $1.2 billion of 3.100% notes due 2022 and $500.0 million of 4.400% notes due 2042. Walgreens repaid the 2014 floating
rate notes when they matured in March 2014. The 1.000% Notes due 2015 will mature on March 13, 2015. As of the date of this
prospectus supplement, $4.45 billion aggregate principal amount of such notes remains outstanding. We refer to such outstanding
notes as the “Existing Notes”.

Existing Credit Agreements

In July 2011, Walgreens entered into a senior unsecured revolving credit facility, which facility was subsequently amended in
February 2012 and July 2012, in the aggregate amount of $500.0 million, pursuant to a credit agreement with Bank of America,
N.A., as administrative agent and the lenders party thereto (the “2011 Credit Agreement”). In July 2012, Walgreens entered into a
senior unsecured revolving credit facility in the aggregate amount of $850.0 million, pursuant to a credit agreement with Bank of
America, N.A., as administrative agent and the lenders party thereto (the “2012 Credit Agreement” and together with the 2011
Credit Agreement, the “Existing Credit Agreements”). We anticipate that it will be a condition precedent to the effectiveness of the
New Revolving Facility, that the Existing Credit Agreements be terminated and prepaid in full.

New Credit Agreements

In connection with the second step transaction, we anticipate entering into (i) the New Revolving Facility, pursuant to a
revolving credit agreement with Bank of America, N.A. as administrative agent, HSBC Securities (USA) Inc., as syndication agent,
and the lenders party thereto and (ii) the Term Loan Facility, pursuant to a term loan agreement with Bank of America, N.A, as
administrative agent, HSBC Bank plc, as syndication agent, and the lenders party thereto.

We anticipate that $2.25 billion of the New Revolving Facility will be available for borrowings by Walgreens prior to the
consummation of the second step transaction, with the remaining $750.0 million thereunder becoming available for borrowings
upon the affirmative vote of the majority of common shares of Walgreens represented and entitled to vote at a Walgreens
shareholder meeting to approve the issuance of the second step shares. Further, we anticipate that Walgreens Boots Alliance will
become a borrower under the New Revolving Facility upon consummation of the reorganization and that wholly owned subsidiaries
of Walgreens Boots Alliance (or, if the reorganization is not consummated, Walgreens) will be permitted to become borrowers
under the New Revolving Facility subject to the satisfaction of certain conditions customary for committed bank financings of this

type.
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We anticipate that the Term Loan Facility will be available for borrowings by Walgreens Boots Alliance (or, if the reorganization is
not consummated, Walgreens) on (or immediately prior to) the Second Step Closing Date (the “Funding Date”). We anticipate that
the New Revolving Facility will mature on the five year anniversary of the date on which it becomes effective and that the Term
Loan Facility will mature on the five year anniversary of the Funding Date.

We anticipate that borrowings under the New Revolving Facility will be used for general corporate purposes, which may
include financing a portion of the second step transaction and repaying or refinancing certain indebtedness of Walgreens, Alliance
Boots and their respective subsidiaries. We anticipate that borrowings under the Term Loan Facility will be used to finance a portion
of the second step transaction, repay or refinance certain indebtedness of Walgreens, Alliance Boots and their respective
subsidiaries and to pay related transaction costs.

We anticipate the New Credit Agreements will require us to maintain, as of the last day of each fiscal quarter a ratio of
consolidated debt to total capitalization not to exceed a certain level. We also anticipate the New Credit Agreement will contain
other customary representations, warranties and covenants.

To the extent the reorganization is consummated on or prior to the Second Step Closing Date, we anticipate that Walgreens
will guarantee the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all obligations of
Walgreens Boots Alliance under the New Revolving Facility and the Term Loan Facility, which guarantee shall remain in full force
and effect for so long as either (A) the aggregate outstanding principal amount of Capital Markets Indebtedness, including the
Existing Notes, and Commercial Bank Indebtedness, in each case, of Walgreens is greater than or equal to $2,000,000,000 or
(B) Walgreens guarantees any Capital Markets Indebtedness or Commercial Bank Indebtedness, in each case, of Walgreens Boots
Alliance.

Anticipated Guarantee in Connection with the Second Step Transaction

Upon consummation of the reorganization (if the reorganization is consummated on or prior to the date of the consummation
of the second step transaction), Walgreens Boots Alliance will fully and unconditionally guarantee the Existing Notes on an
unsecured and unsubordinated basis. We refer to the guarantee of the notes by Walgreens Boots Alliance as the “Walgreens Boots
Alliance Guarantee.”

Under the Walgreens Boots Alliance Guarantee, Walgreens Boots Alliance will guarantee to each holder and the trustee, on
an unsecured, unsubordinated basis, the full and prompt payment of principal of, premium, if any, interest on, and additional
amounts, if any, with respect to, each series of the Existing Notes, when and as the same become due and payable, whether at
stated maturity, upon redemption, by declaration of acceleration or otherwise, including all fees and expenses due and owing to the
trustee pursuant to the terms of the Walgreen Co. Indenture (as defined in the prospectus to which this prospectus supplement is
attached).

The Walgreens Boots Alliance Guarantee will automatically terminate, and the obligations of Walgreens Boots Alliance under
the Walgreens Boots Alliance Guarantee will be unconditionally released and discharged, if and when the aggregate outstanding
principal amount of the Existing Notes is less than $400,000,000. In addition, the Walgreens Boots Alliance Guarantee will
automatically terminate, and the obligations of Walgreens Boots Alliance thereunder will be unconditionally released and
discharged with respect to any series of Existing Notes, upon the occurrence of an Existing Notes Rating Event with respect to such
series of Existing Notes. Once released in accordance with its terms, the Walgreens Boots Alliance Guarantee will not
subsequently be required to be reinstated for any reason.
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With respect to each separate series of outstanding notes, Walgreens Boots Alliance may and the trustee shall (subject to
the terms of the Walgreens Boots Alliance Guarantee), with the consent of the holders of not less than a majority in principal
amount of the outstanding notes of each series affected by such amendment, modification or waiver, by act of said holders
delivered to Walgreens Boots Alliance and the trustee, enter into an agreement for the purpose of adding any provisions to or
changing in any manner or eliminating any of the provisions of the Walgreens Boots Alliance Guarantee in respect of such series of
outstanding notes, of modifying in any manner the rights of the holders of Existing Notes of such series under the Walgreens Boots
Alliance Guarantee, of releasing Walgreens Boots Alliance from any or all of its obligations under the Walgreens Boots Alliance
Guarantee in respect of such series or of waiving any past default with respect to such series and its consequences.

As used in this section:

“Applicable Rating” means, at the time of determination, a rating equal to the rating by each applicable rating agency on the
notes at such time.

“Existing Notes Rating Event” means, with respect to any series of Existing Notes, the receipt by us of written confirmation
from each rating agency that it would continue to assign a rating to such series of outstanding Existing Notes equal to or higher
than the Applicable Rating after giving effect to the termination of the Walgreens Boots Alliance Guarantee and the unconditional
release and discharge of our obligations thereunder, in each case, with respect to such series of outstanding Existing Notes.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of the material U.S. federal income tax considerations that may be relevant to U.S.
Holders and Non-U.S. Holders (each as defined below) with respect to the ownership and disposition of the notes acquired in this
offering, but does not purport to be a complete analysis of all the potential tax considerations. This discussion is based on the
Internal Revenue Code of 1986, as amended (the “Code”), the Treasury regulations promulgated thereunder, and administrative
rulings of the Internal Revenue Service (“IRS”) and judicial decisions, each as in effect as of the date hereof. These authorities are
subject to differing interpretations and may change, possibly on a retroactive basis, and any such change could affect the accuracy
of the statements and conclusions set forth herein.

This discussion applies only to beneficial owners that purchase notes in the initial offering at their original “issue price” (i.e.,
the first price at which a substantial amount of the notes is sold to purchasers (other than bond houses, brokers or similar persons
or organizations acting in the capacity of underwriters, placement agents or wholesalers) for cash) and hold notes as capital assets
within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address tax
considerations applicable to subsequent purchasers of the notes. This discussion does not address all aspects of U.S. federal
income taxation that may be relevant to particular investors in light of their individual circumstances or the U.S. federal income tax
consequences applicable to holders that are subject to special rules under the U.S. federal income tax laws including, for example,
banks and other financial institutions, insurance companies, tax-exempt organizations, holders of notes that are pass-through
entities or investors in such pass-through entities, dealers in securities or foreign currency, regulated investment companies, real
estate investment trusts, U.S. Holders whose “functional currency” is not the U.S. dollar, traders in securities that elect a mark-to-
market method of accounting, holders liable for the alternative minimum tax, “controlled foreign corporations,” “passive foreign
investment companies,” certain former citizens or former long-term residents of the United States, and persons holding notes as
part of a hedge, straddle, constructive sale, conversion transaction or other integrated transaction or risk reduction transaction. This
discussion does not address the tax consequences of the ownership or disposition of notes arising under the unearned income
Medicare contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010, and does not address any U.S.
federal tax laws other than those pertaining to the income tax, nor does it address any foreign, state or local tax consequences.

As used herein, a “U.S. Holder” means a beneficial owner of a note that is, for U.S. federal income tax purposes:
* an individual who is a citizen or resident of the United States;

* acorporation created or organized in or under the laws of the United States, any state within the United States, or the
District of Columbia;

* an estate the income of which is subject to U.S. federal income tax regardless of its source; or

e atrustif (i) a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust, or (ii) the trust validly elected
to be treated as a U.S. person under applicable Treasury regulations.

As used herein, a “Non-U.S. Holder” is a beneficial owner of a note that is neither a U.S. Holder nor a partnership for U.S.
federal income tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds notes, the U.S. federal
income tax treatment of a partner in such partnership will generally depend
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upon the status of the partner and the activities of the partnership. Beneficial owners of notes that are partnerships or partners in
such partnerships should consult their own tax advisors regarding the tax consequences to them of the purchase, ownership and
disposition of notes.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCES RELATING TO THE OWNERSHIP AND DISPOSITION OF NOTES.
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE PARTICULAR TAX
CONSEQUENCES TO THEM OF OWNING AND DISPOSING OF THE NOTES, AS WELL AS THE APPLICATION AND EFFECT
OF ANY STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX LAWS.

The terms of the notes provide for payments by us in excess of stated interest or principal, or prior to their scheduled
payment dates, under certain circumstances. The possibility of such payments may implicate special rules under Treasury
regulations governing “contingent payment debt instruments.” According to those Treasury regulations, the possibility that such
payments of excess or accelerated amounts will be made will not affect the amount of income a holder recognizes in advance of
the payment of such excess or accelerated amounts, if there is only a remote chance as of the date the notes are issued that such
payments will be made. We intend to take the position that the likelihood that such payments of excess or accelerated amounts will
be made is remote within the meaning of the applicable Treasury regulations. The remainder of this discussion assumes that this
position will be respected. Our position that these contingencies are remote is binding on a holder unless such holder discloses its
contrary position to the IRS in the manner required by applicable Treasury regulations. Our position is not, however, binding on the
IRS, and if the IRS were to challenge this position successfully, a holder might be required to, among other things, accrue interest
income based on a projected payment schedule and comparable yield, which may be in excess of stated interest, and treat as
ordinary income rather than capital gain any income realized on the taxable disposition of a note. In the event a contingency
described above occurs, it would affect the amount, timing and character of the income or loss recognized by a holder. Prospective
holders should consult their own tax advisors regarding the tax consequences if the notes were treated as contingent payment debt
instruments. The remainder of this discussion assumes that the notes will not be considered contingent payment debt instruments.

As described above under “Prospectus Supplement Summary” and “Description of the Notes—Walgreens Merger,” the
offering of the notes will be consummated prior to the completion of the reorg merger or the Walgreens Merger, as the case may
be. Although not free from doubt, we intend to take the position, and this discussion assumes, that neither the reorg merger nor the
Walgreens Merger will result in a change of obligor under the notes that would be treated as a “significant modification” of the notes
for U.S. federal income tax purposes, and therefore will not result in a deemed exchange of such notes for such purposes. As a
result, there would be no tax consequences to beneficial owners of notes upon the reorg merger or the Walgreens Merger. It is
possible, however, that the IRS could treat the reorg merger or the Walgreens Merger as involving a change of obligor under the
notes that constitutes a significant modification of the notes for U.S. federal income tax purposes, resulting in a deemed exchange
of such notes for “new” notes. If such a position were taken and sustained, the deemed exchange would be a taxable transaction to
beneficial owners of notes. In addition, if the issue price of the “new” notes as of the date of the deemed exchange is less than the
adjusted issue price of the “old” notes, beneficial owners could be treated as acquiring the “new” notes with original issue discount
(“OID"). In the case of a U.S. Holder, such OID would be included in income as it accrued, regardless of such beneficial owner’s
regular method of tax accounting, and regardless of when any related cash was actually received. The determination of whether a
significant modification will have occurred is subject to a facts and circumstances test, and is not entirely clear. Prospective holders
should consult their own tax advisors regarding the potential tax consequences of the reorg merger and the Walgreens Merger.
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U.S. Holders
Payments of Interest

Payments of stated interest on a note will generally be taxable to U.S. Holders as ordinary interest income at the time such
interest payments are accrued or received, depending on such U.S. Holder’s regular method of accounting for U.S. federal income
tax purposes. It is anticipated, and this discussion assumes, that the issue price of the notes will be equal to the stated principal
amount or if the issue price is less than the stated principal amount, the difference will be a de minimis amount (as set forth in the
applicable Treasury regulations).

Sale, Exchange, Redemption or Other Taxable Disposi  tion of the Notes

Upon the sale, exchange, redemption or other taxable disposition of a note, a U.S. Holder generally will recognize gain or
loss equal to the difference, if any, between (i) the sum of all cash plus the fair market value of all other property received on such
disposition (other than amounts properly attributable to accrued and unpaid interest, which, to the extent not previously included in
income, will be treated as ordinary interest income), and (ii) such U.S. Holder’s adjusted tax basis in the note. A U.S. Holder’s
adjusted tax basis in the note will generally equal the amount such U.S. Holder paid for the note. Any gain or loss recognized on
the sale, exchange, redemption or other taxable disposition of a note generally will be capital gain or loss, and will be long-term
capital gain or loss if, at the time of such disposition, the U.S. Holder held the note for a period of more than one year. Long-term
capital gains recognized by certain non-corporate U.S. Holders, including individuals, are generally subject to tax at preferential
rates. The deductibility of capital losses is subject to limitations.

Information Reporting and Backup Withholding

Information reporting generally will apply to payments of principal and interest on the notes and payments of the proceeds
from a sale or other disposition of the notes. U.S. federal backup withholding (currently, at a rate of 28%) generally will apply to
such payments if the U.S. Holder fails to (i) provide a properly completed and executed IRS Form W-9 to the applicable withholding
agent providing such U.S. Holder's correct taxpayer identification number and complying with certain certification requirements, or
(i) otherwise establish an exemption from backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or
allowed as a credit against the U.S. Holder's U.S. federal income tax liability, if any, provided that the required information is
furnished to the IRS in a timely manner.

Non-U.S. Holders
Payments of Interest

Subiject to the discussion below under “—Information Reporting and Backup Withholding” and “—FATCA,” payments of
interest on the notes to a Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax under the “portfolio
interest exemption,” provided that:

* such interest is not effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United
States (or, in the case of an income tax treaty resident, is not attributable to a permanent establishment of the non-U.S.
Holder in the United States);

* the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of all classes
of our voting stock;

¢ the Non-U.S. Holder is not a “controlled foreign corporation” with respect to which we are a “related person” within the
meaning of the Code; and
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* either (1) the beneficial owner of the notes provides the applicable withholding agent with a properly completed and
executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, certifying, under penalties of perjury, that it is not a
“U.S. person” (as defined in the Code) and providing its name and address or (2) a financial institution that holds notes on
behalf of the beneficial owner certifies to the applicable withholding agent, under penalties of perjury, that it has received
such properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from the beneficial
owner and provides the applicable withholding agent with a copy thereof.

If a Non-U.S. Holder cannot satisfy the requirements of the “portfolio interest exemption” described above, payments of
interest made to such Non-U.S. Holder will generally be subject to U.S. federal withholding tax at a rate of 30%, or such lower rate
as may be specified by an applicable income tax treaty, unless such interest is effectively connected with such Non-U.S. Holder’s
conduct of a trade or business in the United States (and, if required by an applicable income tax treaty, is attributable to a
permanent establishment of the Non-U.S. Holder in the United States) and such Non-U.S. Holder provides the applicable
withholding agent with a properly completed and executed IRS Form W-8ECI. In order to claim an exemption from or reduction of
withholding under an applicable income tax treaty, a Non-U.S. Holder generally must provide to the applicable withholding agent a
properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable. Non-U.S. Holders should consult their
own tax advisors regarding their entittement to benefits under an applicable income tax treaty and the requirements for claiming any
such benefits.

Interest paid to a Non-U.S. Holder that is effectively connected with such Non-U.S. Holder’s conduct of a trade or business
within the United States (and, if required by an applicable income tax treaty, is attributable to a permanent establishment of the
Non-U.S. Holder in the United States), generally will not be subject to the U.S. federal withholding tax discussed above, provided
that the Non-U.S. Holder provides the applicable withholding agent with a properly completed and executed IRS Form W-8ECI.
Instead, such interest generally will be subject to U.S. federal income tax on a net income basis at regular graduated U.S. federal
income tax rates in the same manner as if such Non-U.S. Holder were a U.S. person. A Non-U.S. Holder that is a corporation may
be subject to an additional “branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income tax
treaty) on its “effectively connected earnings and profits” for the taxable year, subject to certain adjustments.

Sale, Exchange, Redemption or Other Taxable Disposi  tion of the Notes

Subject to the discussion below under “—Information Reporting and Backup Withholding” and “—FATCA,” any gain realized
on the sale, exchange, redemption or other taxable disposition of a note by a Non-U.S. Holder (other than amounts properly
attributable to accrued and unpaid interest, which generally will be treated as described under “—Non-U.S. Holders—Payments of
Interest”) generally will not be subject to U.S federal income or withholding tax, unless:

* such gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, is attributable to a permanent establishment of the Non-U.S. Holder in the
United States); or

¢ such Non-U.S. Holder is an individual who is present in the United States for a period of 183 days or more during the
taxable year of the disposition and certain other conditions are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at
regular graduated U.S. federal income tax rates in the same manner as if such Non-U.S. Holder were a U.S. person. A Non-U.S.
Holder that is a corporation may be subject to an additional “branch profits tax” at a rate of 30% (or such lower rate as may be
specified under an applicable income tax treaty) on its “effectively connected earnings and profits” for the taxable year, subject to
certain adjustments.
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Gain described in the second bullet point above generally will be subject to U.S. federal income tax at a 30% rate (or such
lower rate as may be specified under an applicable income tax treaty), which gain may be offset by certain U.S.-source capital
losses, if any, of the Non-U.S. Holder.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS and to each Non-U.S. Holder the amount of interest paid to such Non-U.S.
Holder and the amount of tax, if any, withheld with respect to such payments. These reporting requirements apply regardless of
whether withholding was reduced or eliminated by an applicable income tax treaty. This information may also be made available to
the tax authorities in the country in which a Non-U.S. Holder resides or is established pursuant to the provisions of a specific treaty
or agreement with those tax authorities.

U.S. backup withholding tax (currently, at a rate of 28%) is imposed on certain payments to persons that fail to furnish the
information required under the U.S. information reporting rules. Interest paid to a Non-U.S. Holder generally will be exempt from
backup withholding if the Non-U.S. Holder provides the applicable withholding agent with a properly completed and executed IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable, or otherwise establishes an exemption.

Under Treasury regulations, the payment of proceeds from the disposition of a note by a Non-U.S. Holder effected at a U.S.
office of a broker generally will be subject to information reporting and backup withholding, unless the Non-U.S. Holder provides a
properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS Form W-8), certifying such
Non-U.S. Holder’'s non-U.S. status or by otherwise establishing an exemption. The payment of proceeds from the disposition of
notes by a Non-U.S. Holder effected at a non-U.S. office of a U.S. broker or a non-U.S. broker with certain specified U.S.
connections generally will be subject to information reporting (but not backup withholding) unless such Non-U.S. Holder provides a
properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS Form W-8), certifying such
Non-U.S. Holder’s non-U.S. status or by otherwise establishing an exemption. Backup withholding will apply if the disposition is
subject to information reporting and the broker has actual knowledge that the Non-U.S. Holder is a U.S. person.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or
allowed as a credit against the Non-U.S. Holder’'s U.S. federal income tax liability, if any, provided that the required information is
furnished to the IRS in a timely manner. Non-U.S. Holders should consult their own tax advisors regarding the application of these
rules to their particular circumstances.

FATCA

Under legislation enacted in 2010 and administrative guidance, collectively referred to as FATCA, a U.S. federal withholding
tax of 30% generally will be imposed on certain payments made to a “foreign financial institution” (as specifically defined under
these rules) unless such institution enters into an agreement with the U.S. tax authorities to withhold on certain payments and to
collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which
includes certain equity and debt holders of such institution, as well as certain account holders that are foreign entities with U.S.
owners). Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States
governing these withholding and reporting requirements may be subject to different rules. Under the legislation and administrative
guidance, a U.S. federal withholding tax of 30% generally also will be imposed on certain payments made to a non-financial foreign
entity unless such entity provides the applicable withholding agent with a certification identifying certain of its direct and indirect
U.S. owners. Under certain circumstances, a
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Non-U.S. Holder may be eligible for refunds or credits of such taxes if such Non-U.S. Holder files a U.S. federal income tax return.
These withholding taxes generally will be imposed on payments of interest on the notes to, and, beginning after December 31,
2016, on payments of gross proceeds from a disposition (including a sale or redemption) of the notes to, foreign financial
institutions or non-financial foreign entities (including in their capacity as agents or custodians for beneficial owners of notes) that
fail to satisfy the above requirements. Prospective investors should consult their own tax advisors regarding the effects of FATCA
on their investment in the notes.

S-72



Table of Contents

UNDERWRITING

Walgreens Boots Alliance, Walgreens and the underwriters for the offering named below have entered into an underwriting
agreement with respect to the notes. Subject to certain conditions, each underwriter has severally agreed to purchase the principal
amount of notes indicated in the following table.

Principal Principal Principal Principal Principal Principal Principal Principal
Amount of Amount of Amount of Amount of Amount of Amount of Amount of Amount of
Floating Rate Floating Rate
Notes due Notes due Notes due Notes due Notes due Notes due
Notes due Notes due
Underwriters 2016 2017 2017 2019 2021 2024 2034 2044
Goldman, Sachs & Co. $ $ $ $ $ $ $ $
Deutsche Bank Securities Inc.
Merrill Lynch, Pierce,
Fenner & Smith
Incorporated
Morgan Stanley & Co. LLC
HSBC Securities (USA) Inc.
J.P. Morgan Securities LLC
Wells Fargo Securities, LLC
Total $ $ $ $ $ $ $ $

The underwriters are committed to take and pay for all of the notes being offered, if any are taken. The offering of the notes
by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in whole or in part.

Notes sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of
this prospectus supplement. Any notes sold by the underwriters to securities dealers may be sold at a discount from the initial
public offering price of upto % of the principal amount of the floating rate notes due 2016, upto % of the principal amount of
the floating rate notes due 2017, upto % of the principal amount of the notes due 2017, upto % of the principal amount of the
notes due 2019, upto % of the principal amount of the notes due 2021, upto % of the principal amount of the notes due 2024,
upto % of the principal amount of the notes due 2034 and upto % of the principal amount of the notes due 2044. Any such
securities dealers may resell any notes purchased from the underwriters to certain other brokers or dealers at a discount from the
initial public offering price of upto % of the principal amount of the floating rate notes due 2016, upto % of the principal
amount of the floating rate notes due 2017, upto % of the principal amount of the notes due 2017, upto % of the principal
amount of the notes due 2019, upto % of the principal amount of the notes due 2021, upto % of the principal amount of the
notes due 2024, upto % of the principal amount of the notes due 2034 and upto % of the principal amount of the notes due
2044. If all the notes are not sold at the initial offering price, the underwriters may change the offering price and the other selling
terms.

The notes are new issues of securities with no established trading markets. The notes will not be listed on any securities
exchange or on any automated dealer quotation system. We have been advised by the underwriters that the underwriters intend to
make markets in the notes but are not obligated to do so and may discontinue market making at any time without notice. No
assurance can be given as to the liquidity of the trading markets for the notes.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $ . We have agreed to indemnify the several underwriters against,
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or contribute to payments that the underwriters may be required to make in respect of, certain liabilities, including certain liabilities
under the Securities Act.

We expect to deliver the notes against payment for the notes on the  business day following the date of the pricing of the
notes (“T+ ). Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three
business days, unless the parties to a trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the
date of pricing or the next succeeding business day will be required, by virtue of the fact that the notes initially will settle in T+ , to
specify alternative settlement arrangements to prevent a failed settlement.

Stabilization and Short Positions

In connection with the offering, the underwriters may purchase and sell notes in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by
the underwriters of a greater number of notes than they are required to purchase in the offering. Stabilizing transactions consist of
certain bids or purchases made for the purpose of preventing or retarding a decline in the market price of the notes while the
offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a
portion of the underwriting discount received by it because the representatives have repurchased notes sold by or for the account
of such underwriter in stabilizing or short covering transactions.

These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may stabilize,
maintain or otherwise affect the market price of the notes. As a result, the price of the notes may be higher than the price that
otherwise might exist in the open market. If these activities are commenced, they may be discontinued by the underwriters at any
time without notice. These transactions may be effected in the over-the-counter market or otherwise.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include sales and trading, commercial and investment banking, advisory, investment management, investment research, principal
investment, hedging, market making, brokerage and other financial and non-financial activities and services. Certain of the
underwriters and their respective affiliates have provided, and may in the future provide, a variety of these services to us and to
persons and entities with relationships with us, for which they received or will receive customary fees and expenses. Goldman,
Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, J.P. Morgan Securities LLC and
Wells Fargo Securities, LLC or their affiliates are lenders under Walgreens’ Existing Credit Agreements. Goldman, Sachs & Co.,
Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, HSBC Securities
(USA) Inc., J.P. Morgan Securities LLC and Wells Fargo Securities, LLC or their affiliates are expected to be lenders under our
New Credit Agreements.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors
and employees may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans,
commodities, currencies, credit default swaps and other financial instruments for their own account and for the accounts of their
customers, and such investment and trading activities may involve or relate to assets, securities and/or instruments of ours or our
affiliates (directly, as collateral securing other obligations or otherwise) and/or persons and
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entities with relationships with us or our affiliates. Certain of the underwriters or their affiliates that have a lending relationship with
us routinely hedge, and certain other underwriters or their affiliates may hedge, their credit exposure to us consistent with their
customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including
potentially the notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of
the notes offered hereby. The underwriters and their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets,
securities or instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions in
such assets, securities and instruments.

Selling Restrictions
European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”), each underwriter has represented and agreed that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not made and will
not make an offer of notes which are the subject of the offering contemplated by this prospectus supplement to the public in that
Relevant Member State other than:

(@) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the issuer for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall require the issuer or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the
notes to be offered so as to enable an investor to decide to purchase or subscribe the notes, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive”
means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and the expression
“2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(8 it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it
in connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply
to the issuer; and
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(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the notes in, from or otherwise involving the United Kingdom.

Hong Kong

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an
offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” within the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or document relating to the notes may be issued or may
be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the
laws of Hong Kong) other than with respect to notes which are or are intended to be disposed of only to persons outside Hong
Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the
Financial Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any notes, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise
in compliance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial
guidelines of Japan.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, this prospectus supplement and the accompanying prospectus and any other document or
material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or
distributed, nor may the notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is
not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one
or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose
sole purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares and
debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that
corporation or that trust has acquired the notes under Section 275 except: (1) to an institutional investor under Section 274 of the
SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.
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Conflicts of Interest

Affiliates of certain of the underwriters are lenders under Alliance Boots’ existing credit facilities. A conflict of interest may
arise if any one affiliate receives more than 5% of the proceeds from this offering. HSBC Securities (USA) Inc. may receive, and
other underwriters may receive, more than 5% of the proceeds from this offering. See “Use of Proceeds.” This offering will be made
in compliance with the requirements of the Financial Industry Regulatory Authority Rule 5121. Because the notes offered hereby

will be rated investment grade, pursuant to FINRA Rule 5121, the appointment of a qualified independent underwriter is not
necessary.
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LEGAL MATTERS

Certain legal matters related to the offering will be passed upon for us by Wachtell, Lipton, Rosen & Katz, New York, New
York. Certain legal matters related to the offering will be passed upon for the underwriters by Davis Polk & Wardwell LLP, New
York, New York.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Walgreen Co. Annual Report on
Form 10-K for the fiscal year ended August 31, 2014, as amended, and the effectiveness of Walgreens’ internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports which are incorporated herein by reference (which reports (1) expresses an unqualified opinion on the consolidated
financial statements for the fiscal year ended August 31, 2014 and includes an explanatory paragraph indicating that their report is
based in part on the report of KPMG LLP, an independent registered public accounting firm, which is also incorporated herein by
reference with respect to the consolidated financial statements of Alliance Boots GmbH (which Walgreens accounts for using the
equity method of accounting on a three month lag) insofar as it relates to the amounts included for the Walgreens’ equity
investment and equity earnings in Alliance Boots GmbH, on the basis of International Financial Reporting Standards as issued by
the International Accounting Standards Board, as of May 31, 2014 and 2013, and for the year ended May 31, 2014 and ten months
ended May 31, 2013 and (2) expresses an unqualified opinion on the effectiveness of internal control over financial reporting). Such
consolidated financial statements have been so incorporated in reliance upon the reports of such firms given upon their authority as
experts in accounting and auditing.

The consolidated financial statements of Alliance Boots GmbH as of March 31, 2014 and 2013, and for each of the years in
the three-year period ended March 31, 2014, have been incorporated in this prospectus supplement and the accompanying
prospectus by reference from the Walgreen Co. Current Report on Form 8-K filed May 15, 2014, in reliance upon the report of
KPMG LLP, independent auditors, which is incorporated herein by reference, and upon the authority of such firm as experts in
accounting and auditing.

INDUSTRY AND MARKET DATA

We obtained or created the market and competitive position data used throughout this prospectus supplement and the
documents incorporated by reference herein and in the accompanying prospectus from research, surveys or studies conducted by
third parties, information provided by customers and industry or general publications. Industry publications and surveys generally
state that they have obtained information from sources believed to be reliable, but do not guarantee the accuracy and
completeness of such information. While we believe that each of these studies and publications and other information is reliable,
neither we nor the underwriters have independently verified such data and neither we nor the underwriters make any representation
as to the accuracy of such information.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC. You may
read and copy any reports, statements or other information we file with the SEC at the SEC’s public reference room at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our

S-78



Table of Contents

filings also are available to the public on the Internet, through a database maintained by the SEC at http://www.sec.gov . In addition,
reports, proxy statements and other information concerning us may be inspected at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 10005 or of the NASDAQ Stock Market, One Liberty Plaza, 165 Broadway, New York, New
York, 10006.

Walgreens and Walgreens Boots Alliance filed a registration statement on Form S-3, as amended, to register with the SEC
the securities described in this prospectus supplement and the accompanying prospectus. This prospectus supplement and the
accompanying prospectus is part of that registration statement. As permitted by SEC rules, this prospectus supplement and the
accompanying prospectus do not contain all the information contained in the registration statement or the exhibits to the registration
statement. You may refer to the registration statement and accompanying exhibits for more information about us and our securities.

The SEC allows us to incorporate by reference into this document the information we file with the SEC. This means that we
can disclose important information to you by referring you to other documents that we identify as part of this prospectus supplement
and the accompanying prospectus. The information incorporated by reference is considered to be part of this prospectus
supplement and the accompanying prospectus.

We incorporate by reference the documents listed below:

1. Annual Report of Walgreen Co. on Form 10-K for the fiscal year ended August 31, 2014, as amended by the
amendment thereto on Form 10-K/A filed on November 3, 2014

2. Current Reports of Walgreen Co. on Form 8-K filed on May 15, 2014, September 8, 2014, September 16,
2014, September 26, 2014 and November 3, 2014

Notwithstanding the foregoing, information furnished under Iltems 2.02 and 7.01 of any Current Report on Form 8-K,
including the related exhibits under Item 9.01, is not incorporated by reference in this prospectus supplement or the accompanying
prospectus.

We also incorporate by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than documents or information deemed to have been furnished and not filed in accordance with SEC rules),
on or after the date of this prospectus supplement until we have terminated the offering. Those documents will become a part of this
prospectus supplement and the accompanying prospectus from the date that the documents are filed with the SEC. Information that
becomes a part of this prospectus supplement and the accompanying prospectus after the date of this prospectus supplement will
automatically update and may replace information in this prospectus supplement and the accompanying prospectus and
information previously filed with the SEC.

You may request a copy of any of these documents from us without charge, excluding certain exhibits to the documents, by
writing or telephoning us at the following address:

c/o Walgreen Co.

108 Wilmot Road
Deerfield, lllinois 60015
Telephone: (847) 315-2500
Attention: Investor Relations

Documents may also be available on our website at www.walgreens.com . We do not intend our website address to be an
active link and information contained on our website does not constitute a part of this prospectus or any accompanying prospectus
supplement (or any document incorporated by reference herein or therein).
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Walgreens
AT THE CORNER OF HAT T &HEALTHY
Walgreen Co.

Walgreens Boots Alliance, Inc.

Debt Securities

Guarantees

Walgreen Co. and/or Walgreens Boots Alliance, inay, from time to time, in one or more series, offesell debt securities. The
obligations of Walgreen Co. or Walgreens Bootsahltie, Inc., as the case may be, under the dehitsmay be fully and unconditionally
guaranteed by the other company as describedsmpthspectus, and any additional guarantor ideqtifi an applicable prospectus supplen
The prospectus supplements may also add, updateage information contained in this prospectus.nvdg offer and sell these securities
from time to time in amounts, at prices and on tetihat will be determined at the time of the aggille offering. You should read this
prospectus and the applicable prospectus suppleaentell as the documents incorporated by referenthis prospectus and the applicable
prospectus supplement, carefully before you invest.

The securities may be offered and sold to or thnauwrgderwriters, dealers or agents as designatedtfroe to time, or directly to one or
more other purchasers or through a combinatiomcii snethods. See “Plan of Distribution.” If any endriters, dealers or agents are involved
in the sale of any of the securities, their naraes, any applicable purchase price, fee, commigsialiscount arrangements between or amon
them, will be set forth, or will be calculable frdime information set forth, in the applicable presis supplement.

This prospectus may not be used to offer and selirities unless accompanied by a prospectus supple

Y ou should carefully consider therisk factorsincluded and incor porated by referencein this prospectus and
the applicable prospectus supplement before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or determined if this
prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectusis November 3, 2014.



Table of Contents

About This Prospectus

Where You Can Find More Informatic
The Companie

Forwarc-Looking Statement

Ratio of Earnings to Fixed Charg
Use of Proceed

Description of Securitie

Plan of Distributior

Legal Matters

Experts

TABLE OF CONTENTS

&
oo hwkE Rlo

e vl
g g1 W

You should rely only on the information contained or incorporated by reference in this prospectus, in any accompanying prospectus
supplement or in any free writing prospectus filed by us with the SEC. We have not authorized anyone to provide you with different or
inconsistent information. If anyone provides you with different or inconsistent information, you should not rely on it. You should not assume that
the information contained in or incorporated by reference in this prospectus, any prospectus supplement or any free writing prospectusis
accurate as of any date after their respective dates, even though this prospectus or a prospectus supplement is delivered or securities are sold on
a later date. Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus, the accompanying prospectus supplement and any free writing prospectus filed by us do not constitute an offer to sell or
the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do they constitute an offer to sell or
the solicitation of an offer to buy securitiesin any jurisdiction to any person to whomit is unlawful to make such offer or solicitation in such

jurisdiction.
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ABOUT THISPROSPECTUS

This prospectus is part of a registration statertieattwe filed with the United States Securitied &xchange Commission, or the SEC,
under a shelf registration process. Under thisfshglstration process, we may sell debt securdigs related guarantees under this prospectu
in one or more offerings from time to time. Thiggpectus provides you with a general descriptiain@fdebt securities and related guarantee
we may offer. Each time we sell securities, we piithvide a prospectus supplement containing sgeiaifiormation about the terms of that
offering. The prospectus supplement may also goldiate or change information contained in this peofiss, and accordingly, to the extent
inconsistent, information in this prospectus isesspded by the information in the prospectus supgte. You should read both this prospectu:
and any prospectus supplement together with additioformation described under the heading “Whéva Can Find More Information”.

The prospectus supplement will describe: the texitise debt securities and related guaranteeseaff@my initial public offering price,
the price paid to us for the debt securities atated guarantees, the net proceeds to us, the mahdistribution and any underwriting
compensation and the other specific material tegtaged to the offering of these securities. Forerdetail on the terms of the debt securities
and related guarantees, you should read the exfilleitl with or incorporated by reference in ougistration statement of which this prospectu:
forms a part.

Unless the context otherwise requires, in this peotus, we use the terms the “Company”, “we”, “@sid “our” to refer, prior to the
completion of the reorganization (as defined beltwValgreen Co. and its consolidated subsidigvidéch does not include Alliance Boots
GmbH, or Alliance Boots) and, following the comjdet of the reorganization, to Walgreens Boots Altia, Inc. and its consolidated
subsidiaries. Unless the context otherwise reguiefsrences in this prospectus to Walgreen Caadgive effect to our proposed acquisition
of the remaining 55% interest in Alliance Bootsattised in our public filings incorporated by refece in this prospectus. References to
“securities” include any security that we mightl seider this prospectus or any prospectus supplerRefierences to “$” and “dollars” are to
United States dollars.

This prospectus contains summaries of certain pi@vs contained in key documents described inpitispectus. All of the summaries
are qualified in their entirety by the actual doants, which you should review before making yowestment decision. Copies of the
documents referred to herein have been filed, bibeifiled or incorporated by reference as exkhiltit the registration statement of which this
prospectus is a part, and you may obtain copidisasie documents as described below under “WhereCéouFind More Information”.

Because Walgreen Co. is a wkllewn seasoned issuer, as defined in Rule 405eo8#turities Act of 1933, as amended, or the Sées
Act, we may add to and offer additional securibgdiling a prospectus supplement with the SEGattime of the offer.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file annual, quarterly and autrreports, proxy statements and other informatiih the SEC. You may read and c«
any reports, statements or other information weiith the SEC at the SEC'’s public reference roba0a F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 fthduinformation on the public reference room. @limgs also are available to the public
on the Internet, through a database maintainetidopEC at http://www.sec.govn addition, reports, proxy statements and oithf@rmation
concerning us may be inspected at the officeseof\tw York Stock Exchange, 20 Broad Street, NewkYNew York 10005 or of the
NASDAQ Stock Market, One Liberty Plaza, 165 Broagiwdew York, New York, 1000¢
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Walgreen Co. and Walgreens Boots Alliance, Inedfia registration statement on Form S-3 to regigitrthe SEC the securities
described in this prospectus. This prospectusrisgbahat registration statement. As permitted3BC rules, this prospectus does not conta
the information contained in the registration stagat or the exhibits to the registration statem¥ou may refer to the registration statement
and accompanying exhibits for more information ahmuand our securities.

The SEC allows us to incorporate by referencetimodocument the information we file with the SH®is means that we can disclose
important information to you by referring you tdhet documents that we identify as part of this pecsus. The information incorporated by
reference is considered to be part of this prosgect

We incorporate by reference the documents listéolbe

1. Annual Report of Walgreen Co. on Form 10-K fuz fiscal year ended August 31, 2014, as amendédaebgmendment thereto on
Form 1(-K/A filed on November 3, 201

2. Current Reports of Walgreen Co. on Form 8-Kdfitem May 15, 2014, September 8, 2014, Septembe(ligl, September 26, 2014
and November 3, 201

Notwithstanding the foregoing, information furnishender Items 2.02 and 7.01 of any Current Repoffarm 8-K, including the related
exhibits under Item 9.01, is not incorporated fgmence in this prospectus.

We also incorporate by reference any future filingsmake with the SEC under Sections 13(a), 13&pr 15(d) of the Securities
Exchange Act of 1934, as amended (other than doeisnoe information deemed to have been furnishednan filed in accordance with SEC
rules), on or after the date of this prospectud wet have terminated the offering. Those documarilishecome a part of this prospectus from
the date that the documents are filed with the SEGrmation that becomes a part of this prospeatftes the date of this prospectus will
automatically update and may replace informatiothis prospectus and information previously fileidhwhe SEC.

You may request a copy of any of these documeats frs without charge, excluding certain exhibittht® documents, by writing or
telephoning us at the following address:

c/o Walgreen Co.

108 Wilmot Road
Deerfield, Illinois 60015
Telephone: (847) 315-2500
Attention: Investor Relations

Documents may also be available on our websitevatstor.walgreens.com. We have included our websitieess for the information of
prospective investors and do not intend it to badaive link to our website. Information containaa our website does not constitute a part of
this prospectus or any accompanying prospectudemmept (or any document incorporated by referemeeih or therein), and you should not
rely on that information in making your investmeletision unless that information is also in thisgprectus or has been expressly incorporate
by reference into this prospectus.
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THE COMPANIES

Walgreen Co., together with its subsidiaries, omarthe largest drugstore chain in the United Stafth net sales of $76.4 billion in the
fiscal year ended August 31, 2014. We provide astamers with convenient, omni-channel accessiiswmer goods and services, pharmacy
and health and wellness services in communitiezssachmerica. We offer our products and servicesudin drugstores, as well as through
mail, by telephone and online.

We sell prescription and non-prescription drugsvall as general merchandise, including househelist convenience and fresh foods,
personal care, beauty care, photofinishing andyaddr pharmacy, health and wellness services dtectetail, specialty, infusion and
respiratory services, mail service, and convertang clinics. These services help improve healtbames for patients and manage costs for
payers including employers, managed care organirgthealth systems, pharmacy benefit managerthamqlblic sector. As of August 31,
2014, we operated 8,309 locations in 50 statedDisieict of Columbia, Puerto Rico and the U.S.g#ir Islands, including 8,207 drugstores. In
addition, our “Take Care Health Systems” subsidiary manager of in-store convenient care clinisa{thcare Clinics), with more than 400
locations throughout the United States.

Walgreens Boots Alliance, Inc., which we refer sovdalgreens Boots Alliance, is a newly formed coagion incorporated on
September 2, 2014 under the laws of Delaware aadlisect wholly owned subsidiary of Walgreen Co.date, Walgreens Boots Alliance has
not conducted any activities other than those emtido its formation, the registration of the s@@s contemplated hereby and matters related
thereto, other financing activities related to teéerganization and Step 2 acquisition, and theersttontemplated by the reorganization merge
agreement (described below). Walgreens Boots Aléasurrently has no material assets, operationsntees or cash flows. Immediately
following the completion of the reorganization, \§fi@ens Boots Alliance will be a holding company aaatordingly, its business is expected
to be operated through its direct and indirect afiieg subsidiaries and will initially consist ofetitombined assets and operations of Walgreer
Co. and Alliance Boots.

Since August 2, 2012, and pursuant to a Purchas©ation Agreement, dated June 18, 2012 and amemdédigust 5, 2014, or the
Purchase and Option Agreement, we have held a Agéstiment interest in Alliance Boots, a leadingiinational pharmacy-led health and
beauty group, which we account for using the eguigthod of accounting on a threnth lag. Alliance Boots delivers a range of piaiganc
services to customers including pharmacy-led heaithbeauty retailing and pharmaceutical wholegadimd distribution. As part of our initial
45% investment in Alliance Boots, the Purchase@ption Agreement also provided us the right, butthe obligation, to elect to acquire the
remaining 55% interest in Alliance Boots, or thefsR acquisition, at any time during the perioditeigg February 2, 2015 and ending on
August 2, 2015, in exchange for £3.133 billion &sle, payable in British pounds sterling, and 143,833 shares of Walgreen Co. common
stock, subject to certain specified adjustment$asht in the Purchase and Option Agreement, orctieoption. On August 5, 2014, we
amended the Purchase and Option Agreement to perenixercise of the call option beginning on thete, and we, through an indirectly
wholly owned subsidiary to which Walgreen Co. poargly assigned its rights to the call option, eiserd the call option on August 5, 2014,
The closing of the Step 2 acquisition remains sathfethe satisfaction or waiver of certain coratis set forth in the Purchase and Option
Agreement.

In addition, and in connection with the Step 2 asitjon, on October 17, 2014, Walgreen Co. entémémlan Agreement and Plan of
Merger, or the reorganization merger agreemenénayamong Walgreen Co., Ontario Merger Sub, Inanerger sub, an lllinois corporation
and indirect wholly owned subsidiary of Walgreen,@md Walgreens Boots Alliance. The reorganizatn@nger agreement provides that
merger sub will merge with and into Walgreen Cdjol we refer to as the reorg merger, with Walgr€ensurviving the reorg merger as a
wholly owned subsidiary of Walgreens Boots Allianééthe effective time of the reorg merger, issaed outstanding shares of Walgreen Ca
common stock will be converted automatically irtte tight to receive
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shares of Walgreens Boots Alliance common stocla one-for-one basis. Walgreen Co. shareholdet®wii the same number of shares of
Walgreens Boots Alliance common stock as they ofwvalgreen Co. common stock immediately prior te tompletion of the reorg merger,
and, after taking into account the completion &f 8tep 2 acquisition pursuant to the Purchase gtidfOAgreement, such shares will repre
the same ownership percentage of Walgreens Bobtée as they would have of Walgreen Co. immetidtdlowing the completion of the
Step 2 acquisition without the reorg merger.

The closing of the reorg merger remains subjetiieécsatisfaction or waiver of certain conditionsfeeth in the reorganization merger
agreement, and will only occur if the Step 2 adgjois is completed immediately following the cloginf the reorganization. Walgreen Co. r
terminate the reorganization merger agreementyatiane, even after adoption by Walgreen Co.’s shalers, if the Walgreen Co. board of
directors determines to do so.

Additional information regarding each of the Steacgjuisition and the reorganization is includedun public filings incorporated by
reference in this prospectus.

Our principal executive offices are located at ¥08not Road, Deerfield, Illinois, 60015. Our telapte number is (847) 315-2500.

FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorgal@ty reference into this prospectus, includes dogwooking statements within the
meaning of Section 27A of the Securities Act andti®a 21E of the Securities Exchange Act of 19%amended (the “Exchange ActThese
forward-looking statements include all statemetiti@pthan statements of historical facts containddis prospectus, including statements
regarding our future financial position, businetsategy and the plans and objectives of managefoefiture operations. Words such as
“expect,” “likely,” “outlook,” “forecast,” “would,” “could,” “should,” “can,” “will,” “project,” “intend,” “plan,” “goal,” “target,” “continue,”
“sustain,” “synergy,” “on track,” “believe,” “seek;estimate,” “anticipate,” “may,” “possible,” “assne,” variations of such words and similar
expressions are intended to identify forward-logkétatements.

These forward-looking statements are not guararmtefegure performance and involve risks, assunmgtiand uncertainties, known or
unknown to us, including, but not limited to, thatescribed in Item 1A “Risk Factors” of Walgreen.'€anost recent Annual Report on Form
10-K and subsequent Quarterly Reports on Form 1@3e described under the caption “Risk Factarshé Registration Statement on Form
S-4, as amended (No. 333-198768) filed by Walgr&srats Alliance, and in other documents that we dit furnish with the Securities and
Exchange Commission. Should one or more of the&s dr uncertainties materialize, or should undegiyassumptions prove incorrect, actual
results may vary materially from those indicatedwticipated by such forward-looking statementsu éce cautioned not to place undue
reliance on these forward-looking statements, whkjzdak only as of the date they are made. Exceapetextent required by law, we do not
undertake, and expressly disclaim, any duty omelbibn to update publicly any forward-looking statmt after the date the statement is made
whether as a result of new information, future ésechanges in assumptions or otherwise.

We use or incorporate by reference in this progpegata and industry forecasts which we have obddirom internal surveys, market
research, publicly available information and indygtublications. Industry publications generallgtstthat the information they provide has
been obtained from sources believed to be reliabi¢hat the accuracy and completeness of suchnirafiion is not guaranteed. Similarly, we
believe that the surveys and market research wéhers have performed are reliable, but we havémependently verified this information.
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RATIO OF EARNINGSTO FIXED CHARGES

Our consolidated ratio of earnings to fixed charfge®ach of the last five fiscal years is settidselow. For the purpose of computing
these ratios, “earnings” consist of earnings befiaceme tax provision and before adjustment fooime or loss from equity investees, interest
distributed income of equity-method investees, thiedportions of rentals representative of the agefactor. “Fixed chargegbnsist of interes
expense (which includes amortization of capitalidetit issuance costs), capitalized interest angdht@ons of rentals representative of the
interest factor.

Fiscal Years Ended August 31,
2014 2013 2012 2011 2010
Ratio of earnings to fixed charges 3.14 357 3.66 45/ 4.0¢

USE OF PROCEEDS

Unless otherwise specified in the applicable progmesupplement, the net proceeds from the sdteedfecurities to which this
prospectus relates will be used for general cotpqrarposes. Until we apply the proceeds from #te of the securities, we may temporarily
invest any proceeds that are not immediately apptighe above purposes in United States governoreagency obligations, commercial
paper, money market accounts, sherth marketable securities, bank deposits or ézaté#s of deposit, repurchase agreements colletedaby
United States government or agency obligationgtwerashort-term investments.

DESCRIPTION OF SECURITIES

The following description briefly summarizes centéérms and provisions of the debt securities atated guarantees to which a
prospectus supplement may relate. We may issueséehtities or related guarantees from time to fimane or more series. Each time we
offer debt securities or related guarantees, thegactus supplement related to that offering veiatibe the applicable terms.

As required by United States federal law for alhtt® and notes of companies that are publicly offeifee debt securities will be gover
by a document called an “indenture.” An indent@ra icontract to be entered into by us and a fimhmgtitution, acting as trustee on your
behalf. The indenture is subject to and governethbyTrust Indenture Act of 1939, as amended. Tistde has two main roles:

»  First, subject to some limitations, the trustee eaforce your rights against us if we defa

e Second, the trustee performs certain admitigéraluties for us, which include sending you negi@and, if the trustee also performs
the service of paying agent, interest payme

Unless otherwise specified in the applicable progmesupplement, debt securities of which Walgi@enis the issuer will be issued in
one or more series under an indenture between Baigto. and Wells Fargo Bank, National Associatartrustee (the “Walgreen Co.
Indenture”), and debt securities of which WalgreBosts Alliance, Inc. is the issuer will be issueane or more series under an indenture
between Walgreens Boots Alliance, Inc. and Wellgg@8ank, National Association, as trustee (the iykkens Boots Alliance Indenture”).
References in this section to the “indenture” réfethe Walgreen Co. Indenture or Walgreens Bodliarfce Indenture, as applicable.

This description does not describe every aspetttenfiebt securities and related guarantees. Weyangéo read the indenture governing
the debt securities because it, and not this desami defines your rights as a holder of debt sées. The indenture is filed as an exhibit to the
registration statement of which this prospectusfoa partThis description is not complete and is subject to, and qualified in its entirety by
referenceto, all of
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the provisions of the indenture covering the debt securities, as described below, including definitions of some terms used in the indenture. The
indenture is subject to any amendments or supplentieat we may enter into from time to time, asy#ed under the indenture.

References to “we”, “us” and “our” in this sectioefer to Walgreens Boots Alliance, Inc., in theeca§debt securities issued by
Walgreens Boots Alliance, Inc., or Walgreen Cothia case of debt securities issued by WalgreenaSapplicable (and, in each case, not its
subsidiaries).

General

Unless otherwise provided in the applicable prosmesupplement, the debt securities will be oueansd, unsubordinated obligations.
As unsubordinated debt securities, they will ragiadly with all of our other unsecured and unsubwatéd indebtedness.

Our debt securities are effectively subordinated to all existing and futureindebtedness and other liabilities, including trade
payables and capital lease obligations, of any of our subsidiaries. This may affect your ability to receive paymentson our debt securities.

The indenture provides for the issuance by us fiiome to time of debt securities in one or moreeseriThe indenture does not limit the
aggregate principal amount of debt securities wg isgue under the indenture. In addition, the itgiendoes not limit the amount of other
indebtedness or debt securities, other than cestainred indebtedness to the extent describe@ iprdspectus supplement relating to that
series of debt securities that may be issued byk&ah Co. or Walgreens Boots Alliance, Inc.

The indenture sets forth the specific terms of sayes of debt securities or provides that suahgewill be set forth in, or determined
pursuant to, an authorizing resolution and officeestificate or a supplemental indenture, if arglating to that series.

The aggregate principal amount of debt securitieiglvmay be authenticated and delivered undemttheniture is unlimited. The debt
securities may be issued in one or more seriespidspectus supplement relating to a particulaesaf debt securities will describe the
specific terms of the series of debt securities@mdguarantees offered by that prospectus suppleamel this prospectus.

We may issue debt securities with terms differeminfthose of debt securities that may already Inees issued. All debt securities of
any one series need not be issued at the samatidheinless otherwise so provided, we may from tortene, without the consent of holders
of any series of debt securities, create and iaddéional debt securities, having the same temascanditions and with the same CUSIP, ISIN
and other identifying number as any series of deburities initially issued, in an unlimited aggaegyprincipal amount, except for issue date,
issue price and the first payment of interest thierény such additional debt securities issuedhis manner will be consolidated with and will
form a single series with the previously outstagdiebt securities of the applicable sersyided that any such additional debt securities tha
are not fungible with the applicable series of dadturities initially issued for U.S. federal inoetax purposes will have a separate CUSIP,
ISIN and other identifying number than the previgusitstanding debt securities of the applicablkéese

A series may be reopened for issuances of addititets securities of such series or to establiglhti@thal terms of such series of debt
securitiesprovided, however , that, pursuant to the Walgreens Boots Allianaehture, any additional debt securities that atdurgible with
the previously outstanding debt securities of fgliaable series for U.S. federal income tax puesosill have a separate CUSIP, ISIN and
other identifying number than the previously outsliag debt securities of the applicable series.
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There is no requirement that we issue debt seesiiiti the future under the same indenture, and &euse other indentures or
documentation, containing materially different ggdans in connection with future issues of othdstdsecurities.

Unless otherwise described in a prospectus supplierakating to any series of debt securities, titenture does not contain any
provisions that would limit our ability to incurdebtedness (other than certain secured indebtethdss extent described in the prospectus
supplement relating to that series of debt seesritiat may be issued by us) or that would affolddrs of debt securities protection in the
event of a sudden and significant decline in oeditrquality or a takeover, recapitalization ortiigleveraged or similar transaction involving
our company. Accordingly, we could in the futuréegrinto transactions that could increase the amofimdebtedness outstanding at that time
or otherwise affect our capital structure or crediing. Reference is made to the prospectus sugpierelating to the particular series of debt
securities being offered for information about aeyetions from, modifications or additions to thvets of default described below or
covenants of Walgreen Co. in the Walgreen Co. Ihderor Walgreens Boots Alliance in the Walgreenst Alliance Indenture, including
any addition of a covenant or other provisions ffimg event risk or similar protection.

Global Securities

The debt securities of a series may be issued olendr in part in the form of one or more globabtisecurities that will be deposited
with, or on behalf of, a depositary identified hetprospectus supplement relating to that particdees.

Covenants Applicable to Debt Securitiesissued under the Walgreens Boots Alliance Indenture

The Walgreens Boots Alliance Indenture will conteémtain restrictive covenants that apply, or mggly to Walgreens Boots Alliance
and its Subsidiaries (as defined below). The conendescribed below under “Limitation on Liens,’iflitation on Sale and Leaseback
Transactions” and “Merger, Consolidation or Salés$ets” will not apply to a series of debt sedesiissued under the Walgreens Boots
Alliance Indenture unless we specifically so previd the applicable prospectus supplement. Insiision only, the terms “we,” “our,” “us
and “issuer” refer solely to Walgreens Boots Altaninc. and its successors (and not its subsédiari

Limitation on Liens

We agree that we will not, and will not permit a@Rgstricted Subsidiary (as defined below) to, craatir, issue, assume or guarantee
any indebtedness for borrowed money (“Debt”), sediy a Mortgage (as defined below) upon any Oper&troperty (as defined below)
owned by, or leased to, us or any of our Restri€glisidiaries, or upon shares of capital stockedtlissued by any Restricted Subsidiary and
owned by us or any Restricted Subsidiary, at theeslate of each applicable series of outstandibyyskcurities or thereafter acquired, witt
effectively providing concurrently that such outsting debt securities authenticated and deliverettuthe indenture (together with, if we so
determine, any other Debt of ours or any Restri&eldsidiary then existing or thereafter createdctviig not subordinate in right of payment to
such outstanding debt securities) are secured lgqural ratably with, or at our option, prior to sudebt so long as such Debt is so secured.

The foregoing restrictions will not apply to Delecsired by the following, and the Debt so securdidbsiexcluded from any computati
under the next succeeding paragraph below:

1. Mortgages on property existing at the time of tbguasition thereof

2. Mortgages on property of a corporation or otrdity existing at the time such corporation oresténtity is merged into or
consolidated with us or a Restricted Subsidiargtdhe time of a sale, lease or other dispositiche properties of such corporati
or other entity (or a division of such corporat
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or other entity) as an entirety or substantiallaasentirety to us or a Restricted Subsidiprgyided that any such Mortgage does
not extend to any property owned by us or any Restt Subsidiary immediately prior to such mergensolidation, sale, lease or
disposition;

3. Mortgages on property of a corporation or otgity existing at the time such corporation oresténtity becomes a Restricted
Subsidiary;

4. Mortgages in favor of us or a Restricted Subsidi

Mortgages to secure all or part of the cost of &itijon, construction, development or improvemeinthe underlying property, or
secure Debt incurred to provide funds for any quatpose provided that the commitment of the creditor to extend treslit secure
by any such Mortgage shall have been obtainedatet than 365 days after the later of (a) the cetignl of the acquisition,
construction, development or improvement of suaperty or (b) the placing in operation of such Enty;

6. Mortgages in favor of the United States or aayesthereof, or any department, agency or instntatiéy or political subdivision of
the United States or any state thereof, or in f@f@ny other country, or any department, agendpgirumentality or any political
subdivision thereof, to secure partial, progredsaace or other payments; &

7. Mortgages existing on the issue date of theiegiple series of outstanding debt securities oreattgnsion, renewal, replacement or
refunding of any Debt secured by a Mortgage exgstin the issue date of the applicable series aftanding debt securities or
referred to in clauses (1) to (3) or (Bypvided that the principal amount of Debt secured therefn/rot otherwise authorized by
clauses (1) to (3) or (5) shall not exceed thegypad amount of Debt, plus any premium or fee p#yaibconnection with any such
extension, renewal, replacement or refunding, sareel at the time of such extension, renewal, oepleent or refunding

Notwithstanding the restrictions described above and our Restricted Subsidiaries may create, jigsire, assume or guarantee Debt
secured by Mortgages without equally and ratabtyseg the outstanding debt securities authenticatel delivered under the indenture if, at
the time of such creation, incurrence, issuancjraption or guarantee, after giving effect theesid to the retirement of any Debt which is
concurrently being retired, the aggregate amouatldfuch Debt secured by Mortgages (other thaany) Debt secured by Mortgages permi
as described in clauses (1) through (7) of the idiately preceding paragraph and (i) any Debt ssttim compliance with the first paragraph
of this covenant) that would otherwise be subjedhese restrictions, together with all Attribueablebt (as defined below) with respect to Sal
and Leaseback Transactions (as defined below)r(tthe with respect to certain Sale and Leasebaakshctions that are permitted as
described in the second full paragraph under théara“—Limitation on Sale and Leaseback Transartidelow) does not exceed 15% of
Consolidated Net Tangible Assets (as defined below)

“ Board of Directors” means our board of directors or any authorizedmittee thereof.

“ Consolidated Net Tangible Assets” means, at any date, the total amount, as showor ogflected in our (or, if applicable at suchejat
our predecessor’'s) most recent consolidated balstmeet as at the end of our fiscal quarter endiignore than 135 days prior to such date, o
all assets of the Company and our consolidateddiabies on a consolidated basis in accordance uitired States generally accepted
accounting principles (giving pro forma effect twyaacquisition or disposition of assets of the Camypor any of our subsidiaries with fair
value in excess of $100,000,000 that has occuineg she end of such fiscal quarter as if such sdtipn or disposition had occurred on the
last day of such fiscal quarter), less (i) all emtrliabilities (due within one year) as shown anlsbalance sheet, except for current maturities
of longterm debt and of obligations under capital leagsnvestments in and advances to Unrestrictels&liaries and (iii) Intangible Asse

“ Domestic Subsidiary " means any Subsidiary of ours that is not a For&gbsidiary.

“ Foreign Subsidiary ” means any Subsidiary of ours that is not organizeter the laws of the United States or any jurisalicwithin the
United States and any direct or indirect Subsidiaeyeof.
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“ Intangible Assets” means, at any date, the value, as shown on lectetl in our (or, if applicable at such date, pradecessor's) most
recent consolidated balance sheet as at the emdt discal quarter ending not more than 135 daiar po such date, of all trade names,
trademarks, licenses, patents, copyrights, semimds, goodwill and other like intangibles of then@pany and our consolidated subsidiarie
a consolidated basis in accordance with UniteceStgenerally accepted accounting principles (avidigipro forma effect to any acquisition
disposition of assets of the Company or any ofsulasidiaries with fair value in excess of $100,000,that has occurred since the end of suc
fiscal quarter as if such acquisition or dispositiad occurred on the last day of such fiscal guart

“ Mortgage " means, with respect to any property or assetsnaortgage, deed of trust, pledge, hypothecatissigament, security
interest, lien, encumbrance, or other securityrgeanent of any kind or nature whatsoever on or végipect to such property or assets
(including any conditional sale or other title rgien agreement having substantially the same enaneffect as any of the foregoing).

“ Operating Property ” means any real property or equipment locatediwithie United States and owned by, or leased tor asiy of our
Subsidiaries that has a net book value (after demuof accumulated depreciation) in excess of 1dd%onsolidated Net Tangible Assets.

“ Restricted Subsidiary ” means any Domestic Subsidiary other than an Wncésd Subsidiaryprovided, however , the Board of
Directors of the Company may declare any such Wncesd Subsidiary to be a Restricted Subsidiafgative as of the date such resolution is
adopted.

“ Qubsidiary " means any corporation or other entity of whicteaist a majority of the outstanding capital stockther equity interests
having by the terms thereof ordinary voting poveeeliect a majority of the directors, managers usteres of such corporation or other entity,
irrespective of whether or not at the time cagstatk or other equity securities of any other clarsslasses of such corporation or other entity
shall have or might have voting power by reasothefhappening of any contingency, is at the tinmectly or indirectly, owned or controlled
by us or by one or more of our Subsidiaries, ou®ynd one or more of our Subsidiaries.

“ Unrestricted Subsidiary ” means any Domestic Subsidiary designated as aestticted Subsidiary from time to time by our Bbaf
Directors;provided , however , that our Board of Directors (i) will not desigaats an Unrestricted Subsidiary any of our Doméitosidiaries
that owns any Operating Property or any capitalkstd a Restricted Subsidiary, (ii) will not contie the designation of any of our Domestic
Subsidiaries as an Unrestricted Subsidiary at iamg that such Domestic Subsidiary owns any Opagairoperty, and (iii) will not, nor will it
cause or permit any Restricted Subsidiary to, fearer otherwise dispose of any Operating Properggny Unrestricted Subsidiary (unless s
Unrestricted Subsidiary will in connection therdwiite redesignated as a Restricted Subsidiary angladge, mortgage, security interest or
other lien arising in connection with any Debt o€k Unrestricted Subsidiary so redesignated doesxtend to such Operating Property
(unless the existence of such pledge, mortgagarigemterest or other lien would otherwise berpited under the indenture)).

Limitation on Sale and Leaseback Transactions

We agree that we will not, and will not permit a@Rgstricted Subsidiary to, enter into any arrangeéméh any person providing for the
leasing by us or any Restricted Subsidiary of apgr@ting Property that has been or is to be sotthosferred by us or such Restricted
Subsidiary to such person with the intention ofrtgkback a lease of such property (a “Sale andélsssk Transaction”), unless the terms of
such sale or transfer have been determined by oardBof Directors to be fair and arm’s-length aitbes:

« within 180 days after the receipt of the pratsef the sale or transfer, we or any RestrictdasiBiiary apply an amount equal to the
greater of the net proceeds of the sale or tramsftre fair value of such Operating Property atttie of such sale or transfer to
either (or a combination of) (i) the prepaym
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or retirement (other than any mandatory prepayraergtirement of unsecured Debt) of Senior Fundettas defined below) or
(ii) the purchase, construction or developmenttbéocomparable property;

* we or such Restricted Subsidiary would be ketjtat the effective date of the sale or trangéemcur Debt secured by a Mortgage
on such Operating Property, in an amount at legasildo the Attributable Debt in respect of theeSahd Leaseback Transaction,
without equally and ratably securing the debt s@esrpursuant to the covenant described u“—Limitation on Lien” above.

The foregoing restriction in the paragraph aboveneit apply to any Sale and Leaseback Transagtjdor a term of not more than three
years including renewals or (ii) between us andsticted Subsidiary or between Restricted Sulrsédizprovided that the lessor is us or a
wholly owned Restricted Subsidiary.

“ Attributable Debt " in respect of a Sale and Leaseback Transacti@nmet the time of determination, the amount tfreuminimum
operating lease payments required to be disclogédhiied States generally accepted accounting iplies;, less any amounts required to be
paid on account of maintenance and repairs, inserdaxes, assessments, water rates and similayeshaliscounted using the methodology
used to calculate the present value of operatiagel@ayments in our (or, if applicable at such,datepredecessor’s) most recent Annual
Report on Form 10-K preceding the date of detertitinaeflecting that calculation.

“ Funded Debt ” means Debt which matures more than one year fhendate of creation, or which is extendable oeveable at the sole
option of the obligor so that it may become payatee than one year from such date or which issdlad, in accordance with United States
generally accepted accounting principles, as lengrtdebt on the consolidated balance sheet fantis-recently ended fiscal quarter (or if
incurred subsequent to the date of such balana,sheuld have been so classified) of the persomfoch the determination is being made.
Funded Debt does not include (1) obligations cekptgsuant to leases, (2) any Debt or portion tifereaturing by its terms within one year
from the time of any computation of the amount wfstanding Funded Debt unless such debt shall tem@able or renewable at the sole op
of the obligor in such manner that it may becomgapée more than one year from such time, or (3)alt for which money in the amount
necessary for the payment or redemption of such Beateposited in trust either at or before theuript date thereof.

“ Senior Funded Debt " means all Funded Debt of ours or any person (@xeéanded Debt, the payment of which is subordihédethe
payment of the debt securities authenticated alideded under the indenture).

Merger, Consolidation or Sale of Assets

We covenant not to (1) consolidate or amalgamatie @imerge into any other person (whether or ffotadied with us) or convey,
transfer or lease our properties and assets astiaetg or substantially as an entirety to any otberson (whether or not affiliated with us) or
(2) permit any other person (whether or not at@éhwith us) to consolidate or amalgamate with erge into us, or convey, transfer or leas
properties and assets as an entirety or substgragahn entirety to us, unless (a) in the caqgé)oébove, the person formed by such
consolidation or amalgamation or into which we merged or the person which acquires by conveyantramsfer, or which leases, our
properties and assets as an entirety or substgraghn entirety is a person organized and exgjstivder the laws of the United States, any sta
thereof or the District of Columbia, and shall eegsly assume, by supplemental indenture satisfaittdorm to the trustee, executed by the
successor person and delivered to the trusteeuth@nd punctual payment of the principal of, arairgum, if any, and interest on, and
additional amounts, if any, with respect to altlod debt securities authenticated and delivereéitie indenture, and the performance of our
obligations under the indenture and the outstandety securities authenticated and delivered timeleuand shall provide for conversion or
exchange rights in accordance with the provisidrith@debt securities authenticated and deliveretbuthe indenture of any series that are
convertible or exchangeable into common stock leewsecurities; (b) immediately after giving
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effect to such transaction and treating any ind#ises which becomes an obligation of ours or aiBalpg as a result of such transaction as
having been incurred by us or such Subsidiaryeatithe of such transaction, no event of defauld, @m event which, after notice or lapse of
time, or both, would become an event of defauls, decurred and is continuing; and (c) we or thesssor person have delivered to the truste
an officers’ certificate and an opinion of counsglch satisfactory to the trustee and statingsthweth transaction and, if a supplemental
indenture is required in connection with such teatien, such supplemental indenture, comply with ¢ovenant and that all conditions
precedent in the indenture provided for relatinguoh transaction have been complied with.

Notwithstanding the foregoing, any conveyance,df@mor lease of assets between or among the Compéaigreens and their respec
subsidiaries shall not be prohibited under the ritwales.

Events of Default

Each of the following events will constitute an evef default under the applicable indenture wébpect to any series of debt securities
issued:

» default in the payment of any interest on aelgtdsecurity of such series, or any additional am®payable with respect thereto,
when interest or additional amounts become duegpagdble, and continuance of such default for aopest 30 days

» default in the payment of the principal of or amgmium on any debt security of such series, oradditional amounts payable w
respect thereto, when such principal, premium ohsadditional amounts become due and payable iatntiagurity, upon any
redemption, upon declaration of acceleration oewtise;

» default in the deposit of any sinking fund paymehen and as due by the terms of any debt securityah series; ¢

« default in the performance, or breach, of amyenant or warranty of ours contained in the indenfor the benefit of such series or
in the debt securities of such series (other themvanant or warranty a default in the performamrcthe breach of which is dealt
with elsewhere in the indenture or which is exggesgluded in the indenture solely for the benefia series of debt securities
other than such series), and continuance of suigluli®r breach for a period of 60 days after writhotice as provided in the
indenture;

» if any event of default as defined in any mageg, indenture or instrument under which there bwigsued, or by which there may
be secured or evidenced, any of our debt (includmgevent of default under any other series of deturities), whether such debt
now exists or is created or incurred in the futhia@pens and consists of default in the paymemtasé than, under the Walgreen
Co. Indenture, $100 million and, under the WalgseBoots Alliance Indenture, $200 million, in eaase, in principal amount of
such debt at its maturity (after giving effect ttyapplicable grace period) or results in more themler the Walgreen Co.
Indenture, $100 million and, under the WalgreenstBd\lliance Indenture, $200 million, in principahount, in each case, of such
debt becoming or being declared due and payahbe forithe date on which it would otherwise become dnd payablgirovided,
however , that, if such default under such mortgage, indenor instrument is cured by us, or waived byhblgers of such debt, in
each case as may be permitted by such mortgagmtiné or instrument, then the event of defaultenrtide indenture caused by
such default will be deemed likewise to be curedaived;

» particular events in bankruptcy, insolvency or gamization of us; ¢

« any other event of default provided in or pursuarthe indenture with respect to debt securitiesunh series

11
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No event of default with respect to a particulaieseof debt securities issued under the indentaoessarily constitutes an event of
default with respect to any other series of debtisges issued thereunder. Any modifications te fitregoing events of default will be
described in any prospectus supplement.

The indenture provides that if an event of defaitlh respect to the debt securities of any setti¢seatime outstanding (other than an
event of default described in the sixth bullet adjoaccurs and is continuing, either the Trusteeholders of not less than 25% in principal
amount of the outstanding debt securities of secies may declare the principal amount of all @atding debt securities of such series, or
lesser amount as may be provided for in the dehirgees of such series, to be due and payable matedy, by a notice in writing to us (and to
the Trustee if given by the holders), and uponsurgh declaration such principal or such lesser anshall become immediately due and
payable.

If an event of default described in the sixth budlbove (relating to events in bankruptcy, insobyear reorganization of us) occurs, all
unpaid principal of and accrued interest on thetanding debt securities of that series (or suséeleamount as may be provided for in the
securities of such series) shigkbo facto become and be immediately due and payable withoutiaclaration or other act on the part of the
Trustee or any holder of any debt security of seates.

At any time after a declaration of accelerationhwispect to the debt securities of any seriesadenand before a judgment or decree for
payment of the money due is obtained by the Trusteg subject to particular other provisions ofitidenture, the holders of not less than a
majority in principal amount of the outstanding tsécurities of such series, by written noticeg@nd the Trustee, may, under some
circumstances, rescind and annul such declaratidnta consequences.

Within 90 days after the occurrence of any defantter the indenture with respect to the debt seesiof any series, the Trustee shall
deliver to all holders of debt securities of sueliess notice of such default hereunder actuallynto a responsible officer of the Trustee,
unless such default shall have been cured or wapredided, however, that, except in the case of a default in the payrokthe principal of (c
premium, if any), or interest, if any, on, or adéulital amounts or any sinking fund or purchase funstallment with respect to, any debt sect
of such series, the Trustee shall be protectedthhwaiding such notice if and so long as the Trastegood faith determines that the
withholding of such notice is in the best intereisthe holders of debt securities of such seried;paovided, further, that in the case of any
default of the character specified in the fourtlidilof the first paragraph above with respectebtdsecurities of such series, no such notice to
holders shall be given until at least 60 days dfteroccurrence thereof. For the purpose of thiagraph, the term “default” means any event
which is, or after notice or lapse of time or batbuld become, an event of default with respecteot decurities of such series.

Governing Law

The Walgreen Co. Indenture and the debt securiiseged thereunder will be governed by, and condtamel enforced in accordance w
the laws of the State of New York applicable toesgnents made or instruments entered into andcimese, performed in said state.

The Walgreens Boots Alliance Indenture and the debtirities issued thereunder will be governedahy, construed in accordance with,
the laws of the State of New York.

The Trustee

The Trustee under each of the Walgreen Co. Indersnd the Walgreens Boots Alliance Indenture isls\redrgo Bank, National
Association (the “Trustee”).
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Guar antees of Debt Securities

Walgreen Co. may fully and unconditionally guarantiee debt securities of Walgreens Boots Alliafide particular terms of Walgreen
Co.’s guarantees, if any, of a particular issuevalgreens Boots Alliance debt securities will beat#ed in the related prospectus supplemen
Any guarantees of Walgreens Boots Alliance debasiges will be governed by, and construed in adaoce with, the laws of the State of N
York.

Walgreens Boots Alliance may fully and unconditibphguarantee the debt securities of Walgreen G particular terms of Walgreens
Boots Alliance’s guarantees, if any, of a particisaue of Walgreen Co. debt securities will becdbgd in the related prospectus supplement.
Any guarantees of Walgreen Co. debt securitiesheiljoverned by, and construed in accordance thighaws of the State of New York.

At the time of an offering and sale of Walgreen @oWalgreens Boots Alliance debt securities, ph@spectus together with the
accompanying prospectus supplement will describarthterial terms of the guarantees, if any, oMiledgreen Co. or Walgreens Boots
Alliance debt securities being offered.

PLAN OF DISTRIBUTION

We may sell our securities in any one or more effdllowing ways from time to time: (i) through ags; (ii) to or through underwriters;
(iii) through brokers or dealers; (iv) directly big to purchasers, including through a specific inigdauction or other process; or (v) through a
combination of any of these methods of sale. Thiieable prospectus supplement will contain thenteof the transaction, name or names of
any underwriters, dealers, agents and the respemtiounts of securities underwritten or purchagetthém, the initial public offering price of
the securities, and the applicable agent’s comonissiealer’s purchase price or underwriter’s distoAny dealers and agents participating in
the distribution of the securities may be deemdoktonderwriters, and compensation received by threnesale of the securities may be
deemed to be underwriting discounts.

Any initial offering price, dealer purchase pridiscount or commission may be changed from timante.

The securities may be distributed from time to timene or more transactions, at negotiated pries fixed or fixed prices (that may be
subject to change), at market prices prevailindpatime of sale, at various prices determinethatitme of sale or at prices related to prevai
market prices.

Offers to purchase securities may be solicitedctliydy us or by agents designated by us from tongme. Any such agent may be
deemed to be an underwriter, as that term is dgfim¢he Securities Act, of the securities so atkand sold.

If underwriters are utilized in the sale of anyws#ties in respect of which this prospectus is galelivered, such securities will be
acquired by the underwriters for their own accaanmd may be resold from time to time in one or ntoagsactions, including negotiated
transactions, at fixed public offering prices owatying prices determined by the underwriterdattime of sale. Securities may be offered to
the public either through underwriting syndicategresented by managing underwriters or directlgity or more underwriters. If any
underwriter or underwriters are utilized in theesaf securities, unless otherwise indicated inagyglicable prospectus supplement, the
obligations of the underwriters are subject toaiartonditions precedent and the underwritersivélbbligated to purchase all such securities
any are purchased.

If a dealer is utilized in the sale of the secastin respect of which this prospectus is delivenesiwill sell such securities to the deale|
principal. The dealer may then resell such seesriid the public at varying prices to be determingduch dealer at the time of resale.
Transactions through brokers or dealers may indhldek trades in which brokers or dealers will e to sell securities as agent but may
position and resell as

13



Table of Contents

principal to facilitate the transaction or in cressin which the same broker or dealer acts ast agelmoth sides of the trade. Any such dealer
may be deemed to be an underwriter, as such tedefiised in the Securities Act, of the securitieofered and sold.

Offers to purchase securities may be solicitedctliydy us and the sale thereof may be made byrastty to institutional investors or
others, who may be deemed to be underwriters witldrmeaning of the Securities Act with respeany resale thereof.

If so indicated in the applicable prospectus supgla, we may authorize agents and underwriterslicitsoffers by certain institutions 1
purchase securities from us or at the public affgprice set forth in the applicable prospectuplment pursuant to delayed delivery conti
providing for payment and delivery on the date ated stated in the applicable prospectus suppler@aoh delayed delivery contracts will be
subject only to those conditions set forth in thplecable prospectus supplement.

Agents, underwriters and dealers may be entitlelburelevant agreements with us to indemnificabiprus against certain liabilities,
including liabilities under the Securities Act,torcontribution with respect to payments that sagénts, underwriters and dealers may be
required to make in respect thereof. The termscanditions of any indemnification or contributiorlivbe described in the applicable
prospectus supplement.

Underwriters, broker-dealers or agents may receivepensation in the form of commissions, discoontsoncessions from us.
Underwriters, broker-dealers or agents may alseiveaccompensation from the purchasers of secuftieghom they act as agents or to whom
they sell as principals, or both. Compensatioroasparticular underwriter, brokeealer or agent might be in excess of customaryntigsion:
and will be in amounts to be negotiated in conwectiith transactions. In effecting sales, brokeadies engaged by us may arrange for other
broker-dealers to participate in the resales.

Each series of securities will be a new issue aificheve no established trading market. We maytdte&ist any series of securities on an
exchange, but, unless otherwise specified in tipficgible prospectus supplement, we shall not bigateld to do so. No assurance can be give
as to the liquidity of the trading market for arfytloe securities.

Agents, underwriters and dealers may engage isadions with, or perform services for, us andrespective subsidiaries in the
ordinary course of business.

Any underwriter may engage in overallotment, staioif) transactions, short covering transactions@amhlty bids in accordance with
Regulation M under the Exchange Act. Overallotniemblves sales in excess of the offering size, Whieate a short position. Stabilizing
transactions permit bids to purchase the underlgaayrity so long as the stabilizing bids do nateex a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is comml@tecover short positions. Penalty bids pe
the underwriters to reclaim a selling concessiomfia dealer when the securities originally soldh®ydealer are purchased in a covering
transaction to cover short positions. Those a@iwinay cause the price of the securities to bednithan it would otherwise be. If commenced
the underwriters may discontinue any of the adéigiait any time. An underwriter may carry out theeaasactions on a stock exchange, in the
over-the-counter market or otherwise.

The place and time of delivery for securities \w#l set forth in the accompanying prospectus supgiéfor such securities.
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LEGAL MATTERS

Unless otherwise specified in the prospectus suppht accompanying this prospectus, the validitthefdebt securities and related
guarantees to be issued by us will be passed uparsfby Wachtell, Lipton, Rosen & Katz, New YoNew York, and certain legal matters
relating to the law of the State of lllinois wilklpassed upon for us by Thomas J. Sabatino, Jr5xa@cutive Vice President, Chief Legal and
Administrative Officer and Corporate Secretary. Babatino beneficially owns, or has rights to aeunder our employee benefit plans, less
than one percent of Walgreen Co.’s common stock. irderwriters, dealers or agents will be advidealiaithe validity of the securities and
other legal matters by their own counsel, whicH & named in the prospectus supplement.

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference from the WalgreenAhnual Report on Form 10-K
for the fiscal year ended August 31, 2014 and ffextveness of Walgreens' internal control overaficial reporting have been audited by
Deloitte & Touche LLP, an independent registereldlipiaccounting firm, as stated in their reportsahhare incorporated herein by reference
(which reports (1) expresses an unqualified opimionthe consolidated financial statements for tbeaf year ended August 31, 2014 and
includes an explanatory paragraph indicating theit treport is based in part on the report of KPM@®, an independent registered public
accounting firm, which is also incorporated hefgyreference with respect to the consolidated fir@rstatements of Alliance Boots GmbH
(which Walgreens accounts for using the equity wethf accounting on a three month lag) insofat aslates to the amounts included for the
Walgreens’ equity investment and equity earningaliimnce Boots GmbH, on the basis of Internatiofiglancial Reporting Standards as
issued by the International Accounting Standardar8oas of May 31, 2014 and 2013, and for the gaded May 31, 2014 and ten months
ended May 31, 2013 and (2) expresses an unquatifisadon on the effectiveness of internal contredofinancial reporting). Such
consolidated financial statements have been sopocated in reliance upon the reports of such figiwen upon their authority as experts in
accounting and auditing.

The consolidated financial statements of Alliano®® GmbH as of March 31, 2014 and 2013, and foh e&the years in the three-year
period ended March 31, 2014, have been incorporatdds prospectus by reference from the Walgi@enCurrent Report on Form 8-K filed
May 15, 2014, in reliance upon the report of KPMI@L. independent auditors, which is incorporateaimely reference, and upon the
authority of such firm as experts in accounting auaditing.
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