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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

(Amendment No. 2)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF EFSECURITIES EXCHANGE ACT O
1934

For the fiscal year ended August 31, 2014
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES EXCHANGE ACT C
1934
For the Transition Period From to
Commission file numbet-604.

WALGREEN CO.

(Exact name of registrant as specified in its arart

lllinois 36-192402E
(State of incorporatior (I.R.S. Employer Identification No
108 Wilmot Road, Deerfield, lllinoi 60015
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®e7) 3152500
Securities registered pursuant to Section 12(thefct:
Title of each clas Name of each exchange on which registt
Common Stock ($.078125 Par Vall New York Stock Exchang

The NASDAQ Stock Market LL(
Chicago Stock Exchang

Securities registered pursuant to Section 12(gh@”ct:_ None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405co8#turities Act.  YedX] No
|

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®ecl5(d) of the Act. YesO
No

Indicate by check mark whether the registrant @ filed all reports required to be filed by Seecti or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports)
(2) has been subject to such filing requirementstfe past 90 days. Ye&l No O

Indicate by check mark whether the registrant hdmsrstted electronically and posted on its corpol&fieb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation5{8232.405 of this chapter) during the precedif
months (or for such shorter period that the regigtwas required to submit and post such file&)es No OO

Indicate by check mark if disclosure of delinquélers pursuant to Item 405 of RegulatiorkSs not contained herein, and will not
contained, to the best of registranknowledge, in definitive proxy or information &ments incorporated by reference in Part Ill @
Form 10-K or any amendment to this Form 10-K]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer or a smaller report
company. See definition of “large accelerated filéaccelerated filer” and “smaller reporting conmyd in Rule 12b2 of the Exchanc
Act. (Check one):

Large accelerated file Accelerated filel O

Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). Yes[O No

As of February 28, 2014, the aggregate market vafu#/algreen Co. common stock held by raffiiates (based upon the clos
transaction price on the New York Stock Exchangé&ebruary 28, 2014) was approximately $59.8 billiaa of August 31, 2014, the
were 950,386,889 shares of Walgreen Co. commoR suatstanding.
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EXPLANATORY NOTE

Walgreen Co. is filing this Amendment No. 2 on FatGK/A (“Amendment”) to its Annual Report on Forb@K for the fisca
year ended August 31, 2014, which was filed with thS. Securities and Exchange Commission (“SE®")October 20, 2014 (t
“Original Form 10-K"), as amended and restated @mvédnber 3, 2014 (as amended and restated, the “EOfK"), solely to set fort
information required by Items 10, 11, 12, 13 andof#art 11l of Form 10K because Walgreen Co. will not file its definitipeoxy
statement containing such information within 12@safter the end of its fiscal year ended AugustZ14. This Amendment amel
and restates in its entirety Iltems 10, 11, 12,8 B4 of Part Il of the Form 10-K. In addition, &ccordance with Rule 1215 under th
Securities Exchange Act of 1934, as amended (tkkeli&ge Act”), Iltem 15 of Part IV of the Form KOhas been amended solely
include (i) as exhibits new certifications pursuamtSection 302 of the Sarbanes-Oxley Act of 20§2Walgreen Cos principa
executive officer and principal financial officevith paragraphs 3, 4 and 5 omitted since no fir@rstatements are contained within
Amendment, and (ii) certain exhibits to Current B#® on Form 8-K filed subsequent to the Novemhe&03 4 filing of the Form 1@,
namely Exhibits 4.9 through 4.21, inclusive, and750and 10.76 (which were not required to be inetuth the Original Form 18- or
the Form 10K). This Amendment does not change the previoushprted financial statements or any of the othscldsures contain
in Part I, Part Il or Part IV, other than as ddsed above. Except as expressly set forth hereig Almendment does not reflect eve
occurring after the date of the Original Form 1@Kmodify or update any of the other disclosurestaimed therein in any way otl
than as required to reflect the amendments refeckabove and in the Form 10-Kccordingly, this Amendment should be rea
conjunction with the Form 10-K and Walgreen Cotlseu filings with the SEC subsequent to the OrigfFam 10-K.

References in this Amendment to “Walgreens,” therfpany,” “we,” “us” or “our” refer to Walgreen Co. and its subsidia
included in Walgreen Co.’s consolidated financtatements and do not include unconsolidated plgrtiained entities, such as Alliar
Boots GmbH, of which we owned 45% of the outstagdihare capital as of the date of this Amendmeg @ as otherwise indicatec
the context otherwise require
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PART Il

Iltem 10. Directors, Executive Officers and Corporate Governace

The following table summarizes certain informatiegarding the 14 persons serving on the WalgreerBGard of Directors (tt
“Board”) as of the date of this Amendment.

Walgreen Co. Directors (14 Board Committees
Name Dlsr?ncggr pg]r?deén Position Audit| Comp| Ngr(l:\./.& Finance
Janice M. Babial 2012 * Former Partner, Ernst & Young LL X # X
David J. Brailel 2010 * Chairman, Health Evolution Partne X X
Steven A. Davit 2009 * CEO, Bob Evans Farms, Ir X X #
William C. Foote 1997 * Former Chairman and CEO, USG Corpora X# X
. Former Chairman and CEO, Hertz Global Holdings, &ra The
Mark P. Frissora 2009 | * | o Corporation 9 X X #
Ginger L. Grahan 2010 * President and CEO, Two Trees Consulting, X X
Alan G. McNally 1999 * Former Chairman and CEO, Harris Be X X
Dominic P. Murphy 2012 Partner, Kohlberg Kravis Roberts & Co. L X
Stefano Pessir 2012 Executive Chairman, Alliance Boots Gml X
Barry Rosenstei 2014 * Cc-Founder and Managing Partner, JANA Partners | X
Nancy M. Schlichting 2006 * President and CEO, Henry Ford Health Sys X X
Alejandro Silva 2008 * Chairman and CEO, Evans Food Group, X X
James A. Skinne®) 2005 * Chairman of the Board, Walgreen (
Gregory D. Wasso 2009 President and CEO, Walgreen (
# Chair of Committee
@ As independent Chairman of the Board, Mr. Skinttamals meetings of all Board Committe

1| E Walgreen Co.
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Set forth below are the names, ages (as of Novefrthe2014), principal occupations and other infdiaraabout each of o
directors. Such persons hold office until the nexhual Meeting of Shareholders or until their susstes are elected and qualified. £
included is a description of the specific expergergualifications, attributes and skills of eactedior that led the Board to conclude
each director is well-qualified to serve as a maemdfehe Board and to make meaningful contributitmshe Boards oversight of th
Company’s business and affairs. There are no famitionships among any of our directors or exgeutfficers.

James A. Skinner70—Chairman of the Board of Walgreen Co. since 2042. Mr. Skinner previously served McDonald’
Corporation as Vice Chairman from January 2003ut®.2012, as Chief Executive Officer from Novem2@d4 to June 20:
and as a director from 2004 to June 2012. Sinc®,200. Skinner has served as a director of Illinbe®l Works Inc., whel
he chairs the boars'‘compensation committee and serves on the cogogoatrnance and nominating committee. Mr. Sk
has served as a director of Hewletickard Company since July 2013, where he servéiseoaudit committee, the HR ¢
compensation committee and the nominating, govemamnd social responsibility committee. He alsvemas a trustee
the Ronald McDonald House Charities.

Significant Experience/Competencie Overview of Board Qualifications
. Mr. Skinners prior experience serving as the Chief Executific€r of
Former Public Company CEO __one of the largest global companies, as well agkerience in a range
: _ General Management & Business Operatiopganagement positions within McDonagprovides him with great brea
+ Director since 2005 Consumer-facing Industry and depth of understanding of the strategic, ojmeval; financial an
¢ Independent Consumer Marketing human capital issues facing public companies.db gives him valuab
* Chairman of the Supply Chain & Logistics insights and perspectives with respect to our Iretperations

Board Real Estate

Mr. Skinners extensive public company directorship experigmmide:

Mergers & Acquisitions him with valuable perspective on corporate respilitsi and governanc
International topics and enables him to draw on various viewjsaimthis service on tl
Strategy Development Board.

Risk Management

Finance

Public Relations/Communications
Human Capita

E Walgreen Co. | 2
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¢ Director since 2012

¢ Independent

¢ Chair of Audit
Committee

¢ Finance Committee

Director since 2010
Independent

Audit Committee
Finance Committee

3| E Walgreen Co.

Janice M. Babhiak,56—Former Partner at Ernst & Young LLP (“EYYhere she held a variety of roles with the firrtha
United States and the United Kingdom between 198 2009. After joining the firng audit practice in 1982, she hel
found EY’s technology security and risk services practicd986 and its global climate change and sustaibalsiérvice:
practice in 2008. Ms. Babiak served as ManagingnBepf EY’'s Regulatory & Public Policy practice in the North&urope
Middle East and India and Africa (NEMIA) region and a Board Member for the NEMIA region from JuB08 to Jul:
2008, and as Global Leader of BYClimate Change and Sustainability Services mradtom July 2008 to December 2C
Ms. Babiak has served as a director of Bank of Maaitsince October 2012, where she serves on tlieaad conduct revie
committee and risk review committee, and as aex@cutive director of Experian plc since April 20P4eviously, she serv
as a non-executive director of Royal Mail Holdimgs from March 2013 to April 2014 and as a rexecutive director ar
chair of the audit committee of Logica plc, a pallitraded technology company headquartered in theedidingdom, fror
January 2010 until its sale in August 2012. Sha @Gertified Public Accountant, Certified Informati®ystems Auditor, ai
Certified Information Security Manager. She alsa i€hartered Accountant in Great Britain and seaga Council Memb
of the Institute of Chartered Accountants in Endland Wales.

Significant Experience/Competencie Overview of Board Qualifications
) Ms. Babiak brings to the Board her great depthxpkeience in the areas
* Retail Industry audit, accounting and finance, having spent heearaas a partner at
* General Management & accounting firm Ernst & Young LLP, including sergi@s partner for
Business Operations number of retail and healthcarelated industry clients, until her retirem
+ Consumer-facing Industry in December 2009. With her extensive accountingwiedge an
* Regulated Industry experience, she is waijalified to serve on our Finance Committee ar
+ Corporate/Institutional a designated financial expert on our Audit Committds a Certifie
Relationship Management Information Security Manager, she provides the Camypwvith meaningft
Mergers & Acquisitions insight and experience related to information tetbgy and cybersecuri
International best practices. Her international experience, leshile in the areas
Strategy Development climate change and sustainability, and experienméiwg with and servin
Risk Management on the audit committees of other publittpded companies, furtt
Finance contribute to the perspective and judgment thatsimgs to service on t
Board.

David J. Brailer, M.D., Ph.D.,55—Chairman of Health Evolution Partners, a privateigygfirm focused on the healthci
industry, since 2006. Dr. Brailer served as Natid@@@ordinator for Health Information Technology Wit the Department
Health and Human Services of the U.S. federal gowent from May 2004 to April 2006. He was a Seriteflow at th:
Health Technology Center from 2002 to 2004. Presligthe served as Chairman and Chief Executivec@ffand a direct
of CareScience, Inc., a provider of care managesemnices and Interndiased healthcare solutions, from 1992 to 2002r
to that, he was Adjunct Assistant Professor of the@lare Systems at The Wharton School of BusineiseaUniversity ¢
Pennsylvania.

Significant Experience/Competencie Overview of Board Qualifications
. With his experience as Chairman and Chief Execut®#icer ol
+ Former Public Company CEO . CareScience, Inc. for more than 10 years and Hisesjuent experien
+ General Management & Business OperatioR, the U.S. federal government, where he was confynreferred to
* Healthcare Industry; Regulated the “health information technology czarr. Brailer provides the Boa
Industry o with strong technology and e-commererience coupled with busin
+ Corporate/Institutional leadership and expertise in particular with respecstrategy formulatic
Relationship Management and the healthcare industry. In addition, Dr. Bmaibrings to the Boa
Mergers & Acquisitions insight and knowledge of investment and market itimmd in the

International healthcare industry.
Strategy Development

Risk Management

Finance

Public Relations/Communications
IT/E-commerce
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¢ Director since 2009

¢ Independent

¢ Chair of Nominating
and Governance
Committee

* Compensation
Committee

¢ Director since 1997

¢ Independent

¢ Chair of
Compensation
Committee

¢ Nominating and
Governance
Committee

Steven A. Davisb6—Chief Executive Officer (since May 2006) of Bob BgaFarms, Inc. Mr. Davis was President of L
John Silver's and A&W AllAmerican Food Restaurants (Yum! Brands) from Deam®02 to May 2006. From 1993
2002, Mr. Davis served in a variety of operationanagement and other executive positions in Yumnh@saPizza Hu
Division, including Senior Vice President of contepvelopment where his team introduced the Wimge$tconcept. Fro
1984 to 1993, Mr. Davis was employed by Kraft Gah&oods in a series of brand leadership positibieshas served a:
director of Bob Evans Farms, Inc. since May 2006 ahMarathon Petroleum Corporation since July 203ere he serv
on the audit committee and corporate governancenantinating committee. From September 2006 to Gxt@®14, Mr
Davis served as Chairman of the Board of Bob EVearsis, and from May 2006 through September 2009 Ddvis serve
as a director of CenturyLink (successor to EmbapgpGration). Mr. Davis serves on the Executive Cdttea of the Ohi
Business Roundtable, and is a member of The Bussi@eancil. Mr. Davis also served on the board céators of JobsOhio.
nonprofit corporation that seeks to lead job coeatind economic development efforts in Ohio frorh2¢hrough 2014, ai
on the James Foundation Board of the Arthur G. 3a@@ncer Hospital and Richard J. Solove Reseastlute at Ohio Sta
University from 2007 through 2013.

Significant Experience/Competencie Overview of Board Qualifications
i Mr. Davis brings valuable management expertise lauginess leadersh

+ Current Public Company CEO _as well as a broad understanding of the strategierational and financi
* General Management & Business Operationgs es facing public companies, to the Board asdCbmpensation a
* Retail Industry; Consumer-facing Nominating and Governance Committees. He has demabes stron

Industry ) leadership of the Nominating and Governance Coremigince assumi
* Consumer Marketing that role in 2012. Mr. Davis has extensive expeseim the marketing al
* Merchandising . branding of retail products, in multinit retail, and with respect to merg
* Supply Chain & Logistics and acquisitions. His experience serving as a baaddcommittee memt
* Hospital Board (audit, finance and corporate governance and ndimi)a of othe
* Real Estate publicly-traded companies is also valued by therBoa
¢ Healthcare Industry; Regulated

Industry
« Corporate/Institutional Relationship

Management
¢ Mergers & Acquisitions
« Strategy Development
* Finance
¢ Public Relations/Communicatiol

William C. Foote,63—Independent business advisor. Mr. Foote served G8(poration, a manufacturer and distributc
building materials, as Chairman of the Board fropriA1996 to December 2011, as Chief Executive ¢@ffifrom Janual
1996 to December 2010 and as President from Septet®99 to January 2006. He also serves as aatireicKohler Co. an
is a trustee of Williams College. He is the fornsaairman of the board of The Federal Reserve Bérkhacago and a lil
trustee of Northwestern Memorial HealthCare in @b

Significant Experience/Competencie Overview of Board Qualifications
. With many roles as a corporate director over thery@nd his experien

+ Former Public Company CEO _as Chairman and Chief Executive Officer of USG ¥6ryears, Mr. Foo
* General Management & Business Operation3oyides the Board with strong business leadershipgrtise in strate:
* Supply Chain & Logistics formulation, financial acumen and substantial eiquere with respect
* Hospital Boaro! . . ) corporate governance matters. These roles, iniaddid his service i
+ Corporate/Institutional Relationship Chairman of The Federal Reserve Bank of ChicagablenMr. Foote t

Management have valuable insights and perspectives with ret@mtrlisiness and marl
* Mergers & Acquisitions conditions. In addition, Mr. Foote brings strength areas of talel
+ Strategy Development management and succession planning to his role laair Qf the
¢ Finance o Compensation Committee.
e Public Relations/Communications

@ Walgreen Co.| 4
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Director since 2009
Independent

Chair of Finance Committe
Nominating and
Governance

Committee

¢ Director since 2010

¢ Independent

* Compensation
Committee

¢ Finance Committee

5| E Walgreen Co.

Mark P. Frissora,59—Former Chairman of the Board (January 2007 to $epte 2014) and Chief Executive Officer (<
2006 to September 2014) of Hertz Global Holdings, and The Hertz Corporation. Mr. Frissora wase€hixecutive Office
of Tenneco Inc. from November 1999 to July 2006 Bnelsident of the automotive operations of Tenriaco from April
1999 to July 2006. He served as the Chairman oh&em Inc. from March 2000 to July 2006. Mr. Frigssaras a director
Hertz Global Holdings, Inc. from July 2006 to Sepber 2014 and from June 2002 through November 286&ed as
director of NCR Corporation, where he chaired tbenpensation and human resource committee. He slsodirector ¢
Delphi Automotive PLC and is a member of their fina and nominating and governance committees.

Significant Experience/Competencie Overview of Board Qualifications

Mr. Frissora brings to the Board a deep knowledgé enderstanding

* Former Public Company CEO __retail businesses, and the leadership abilitieategfic management skil
* General Management & Business Operationg,q financial and operational expertise to comjetbighly competitivi
+ Consumer-facing Industry retail markets. In addition, his experience as fclieecutive officer ¢
* Consumer Marketing Hertz and Tenneco and his experience serving oer gihiblic compar
* Merchandising o boards provides Mr. Frissora with an understandafgthe strategi
*  Supply Chain & Logistics operational and financial issues facing public canips and enable him
* RealEstate _ _ draw on various perspectives and viewpoints irshisice on the Board.
« Corporate/Institutional Relationship

Management
¢ Mergers & Acquisitions
¢ International
e Strategy Development
¢ Finance
¢ Public Relations/Communications

Human Capita

Ginger L. Graham,58—President and Chief Executive Officer of Two Tré&&snsulting, Inc., a healthcare and exect
leadership consulting firm, since November 2007i@eLecturer at Harvard Business School from Oetc®009 to Jur
2012. Previously, Ms. Graham was President (fromteSeber 2003 to June 2006) and Chief Executivec@ffi(fror
September 2003 to March 2007) of Amylin Pharmacalgj a biopharmaceutical company, and serveddietor of the
company from 1995 to 2009. From 1994 to 2003, stld karious positions with Guidant Corporation, axdiovascule
medical device manufacturer, including Group ChaimmOffice of the President, President of the VEscinterventiol
Group, and Vice President. Ms. Graham has serveddagctor and a member of the audit committe@efiomic Health, In
since December 2008 and as a director of Cloviso@gy, Inc. since 2013. She also serves as a dir@fta number ¢
privately held companies.

Significant Experience/Competencie

Former Public Company CEO
General Management & Business

Overview of Board Qualifications
Ms. Graham brings to the Board her extensive egped in senic
management and leadership roles in the healthgatestiry, includin
experience leading companies in drug, device aodyat development a

Operations commercialization. The Board values her insightsd aexperienc
* Healthcare Industry; Regulated including her service on the faculty of Harvard Biess School teachi

Industry . classes in entrepreneurship. She also brings tedreice on the Board a
* Mergers & Acquisitions the Compensation and Finance Committees valuabfeerience as
* International director of publicly and privately held life sciees: companies and a
* Strategy Development consultant to healthcare companies regarding gyateadership, tea
¢ Finance o building and capability building.
¢ Public Relations/Communications

Human Capita
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Alan G. McNally,69—Chairman of the Board of Walgreen Co. from Octd@d8 to July 2012. Mr. McNally was the aci
Chief Executive Officer of Walgreen Co. from Octol#908 to February 2009 and lead director of tharBdrom Januai
2008 to October 2008. Mr. McNally has served ascBpeAdvisor to BMO Financial Corp. (formerly knowas Harri
Financial Corp.) since January 2007. He was Chairaighe Board of Harris Financial Corp. from Apt®98 to May 200!
Chief Executive Officer from April 1998 to Septemt2002, and a director from May 2006 through Decenm006. Mr
McNally was Chairman of the Board of Harris TrustiégSavings Bank and Harris Bankcorp, Inc. from Ap#i95 to Janua
2004 and Chief Executive Officer from September3l@9September 2002.

Significant Experience/Competencie Overview of Board Qualifications
The Board believes that Mr. McNalk/'demonstrated leadership skills
+ Former CEO ) ) broadbased business acumen, together with his indepeadprior servic
+ Former Non-Executive Chairman as the Company’s noexecutive Chairman of the Board and exter

+ Director since 1999 * General Management & strategic, financial, operational and managemepegance gained in t
¢ Independent Business Operations financial services industry, enable him to provideluable insight
* Finance Committee *  Consumer-facing Industry regarding the Board and its governance and oversegponsibilities. |
 Nominating and * Consumer Marketing addition to his prior roles as Chairman and Chigbditive Officer o
Governance * Hospital Board Harris Bank and as Chairman and acting Chief ExeeuOfficer of
Committee * Regulated Industry Walgreens from October 2008 to February 2009, thear@ value
+  Corporate/Institutional Mr. McNally’'s experience from his prior service asonexecutive
Relationship Management Chairman of the Board of Harris Financial Corparatand, earlier in h
* Mergers & Acquisitions career, of MasterCard International.
e International
« Strategy Development
* Risk Management
* Finance
* Public Relations/Communicatiol

Dominic P. Murphy, 47—Mr. Murphy is a Partner of Kohlberg Kravis RobefsCo. L.P. (KKR). Mr. Murphy wa
nominated by the KKR Investors (as defined belowgpant to the Company Shareholders Agreementefased below). H
is responsible for the development of KISRictivities in the United Kingdom and Irelandhisad of its healthcare indus
team in Europe and is a member of the fgrBuropean investment and portfolio management dtigen. He has served
member of the board of Alliance Boots GmbH andaiertf its affiliates since 2007. Mr. Murphy has@bkerved as a direc
of Ambea Holding AB, a healthcare and care servim@mpany serving the Nordic region of Europe, si@06&0, and ¢
Acteon Group Ltd., a subsea oilfield services compaince 2012. Since joining KKR in 2005, he h&s/ed a significar
role in the investments in Alliance Boots, Ambeddittg AB, Acteon Group Ltd. and SBS Broadcasting@r. Mr. Murphy
was formerly a Partner at Cinven Partners LLP, eopean based private equity firm, from 1996 to 2864 an investme
manager with 3i Group plc, an international investirmanagement firm, from 1994 to 1996. Mr. Murgbyes as a memt
of the Great Ormond Street Hospital Childsei€harity Corporate Partnerships Board and of tadoNal Portrait Gallel
« Director since 2012 Development Council.

* Finance Committee Significant Experience/Competencie Overview of Board Qualifications
. . Mr. Murphy brings to the Board his considerablesinational and priva
* General Management & Business OperatioRg, ity business experience gained through hisimkKR private equit
* Healthcare Industry; Regulated investments. The Board values his insights and réemqee, including h

Industry . substantial merger and acquisition, corporate firarand retail ar
* Mergers & Acquisitions healthcare industry experience, as well as higejpth familiarity witt
* International Alliance Boots and the markets in which it operatés also brings to t
* Strategy Development service on the Board valuable experience as atdirexf publicly an
¢ Finance o privately held healthcare companies.
* Public Relations/Communications

Human Capita

E Walgreen Co.| 6
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Director since 2012
Finance Committee

Director since 2014
Independent
Finance Committe

| E Walgreen Co.

Stefano Pessina73—Mr. Pessina has served as Executive Chairman o&nsk Boots GmbH since July 2007, ha
previously served as its Executive Deputy Chairnddin.Pessina was nominated to serve on the BoattidoP Investors (
defined below) pursuant to the Company Shareholdgrsement. Prior to the merger of Alliance UniChand Boots plt
Mr. Pessina was Executive Deputy Chairman of Ad@bniChem, previously having been its Chief Exieutor three yea
through December 2004. Mr. Pessina was appointétetdlliance UniChem Board in 1997 when UniChenrgaéd witl
Alliance Santé, the Frandtlian pharmaceutical wholesale group which hatgisthed in Italy in 1977. Mr. Pessina ¢
serves on the Board of Directors of Galenica AGpublicly-traded Swiss healthcare group, and a number ofate
companies.

Significant Experience/Competencie Overview of Board Qualifications

. . As Executive Chairman of Alliance Boots, Mr. Pessinmings to the Boa
* Private Company Executive an indepth knowledge of Alliance Boots and the healthcand reta
Chairman _industries. Mr. Pessins’substantial international business experienc
Former Public Company CEO and ExecutiVgsiness acumen provide the Board with valued esfi@t financial an
Deputy Chairman ) __operational insights and perspectives. The Boal &lues his significa
* General Management & Business OperatioRgerger and acquisition experience as well as tperence gained servi
* Healthcare Industry; Regulated on the boards of public and private healthcare ratdil companies. F

Industry L brings valued perspective and judgment to Boardudisions regarding t
* Mergers & Acquisitions Companys competitive landscape and strategic opportuniteEs
¢ International challenges.
« Strategy Development
¢ Finance
¢ Public Relations/Communications

Human Capita

Barry Rosensteir, 55—Mr. Rosenstein has served asFoamnder and Managing Partner of JANA Partners Lin€es2001
Mr. Rosenstein was appointed to the Board by JAN#riers LLC pursuant to the Nomination and Suppaeement (e
defined below). He served as a director of Conve@grp., a provider of relationship managementtswig, from Februai
2009 to April 2011, and of Copart, Inc., a providéronline auctions and vehicle remarketing sesjiéeom September 20
to December 2009.

Significant Experience/Competencie Overview of Board Qualifications

Mr. Rosenstein brings to the Board his considerabkiness acumen &
investment banking and private equity experiendee Board also valu
his insight and perspective as a shareholder ofyrpablic companies ai
believes he is well qualified to serve given hgngficant experience as
investor with an understanding of the methods bycwitompanies m:
unlock value for their shareholders.

* Mergers & Acquisitions
e Strategy Development
* Finance



Table of Contents

Director since 2006
Independent

Audit Committee
Compensation
Committee

Director since 2008
Independent

Audit Committee
Nominating and
Governance
Committee

Nancy M. Schlichting,59—Chief Executive Officer of the Henry Ford Healths&m since June 2003. Ms. Schlichting
Executive Vice President and Chief Operating OfficEthe Henry Ford Health System from June 1999uwe 2003, ar
President and Chief Executive Officer of Henry Fbiaspital from August 2001 to June 2003. She adsves as a director
the Kresge Foundation, where she chairs the beamthpensation committee, and served as past Gftthie Detroit Region
Chamber.

Significant Experience/Competencie

Current CEO

Overview of Board Qualifications
As a result of her leadership of hospitals and theadystem:
Ms. Schlichting brings to her service on the BoarH its Audit an

General Management & Business Operatiog,mpensation Committees a deep knowledge and uadehsg of th

Consumer-facing Industry
Consumer Marketing
Real Estate

Healthcare Industry; Regulated

Industry

Hospital Board
Corporate/Institutional
Relationship Management
Mergers & Acquisitions
Strategy Development
Risk Management
Finance

Public Relations/Communications

Human Capita

healthcare industry. The Board also highly values &xperience ai
insights gained at Henry Ford Health System, whshe has bet
responsible for the strategic and operational perémce of a leadir
integrated health system, including an academidagakdenter, communi
hospitals, a health plan, a mupecialty medical group, and an ambula
and health retail network. Henry Ford Health Systeas a 2011 Malcol
Baldridge National Quality Award recipient.

Alejandro Silva,67—Chairman of the Board and Chief Executive OfficeiEwans Food Group, Inc., a producer of si
foods, since October 1985. Mr. Silva has servea alirector of the PrivateBancorp, Inc. since 20@5. Silva is also
director of the Chicago Transit Authority, where bleairs the committee on finance, audit and budgetl lends h
experience to numerous Chicago civic organizationeluding the Renaissance Schools Fund, the Cbicggmphon
Orchestra, Rush Presbyterian Hospital and the Rakestival.

Significant Experience/Competencie

Current CEO

General Management &
Business Operations
Consumer-facing Industry
Consumer Marketing
Merchandising

Hospital Board
Corporate/Institutional
Relationship Management
Mergers & Acquisitions
International

Strategy Development
Risk Management
Finance

Overview of Board Qualifications

Mr. Silva is a successful entrepreneur who brings Istrong
entrepreneurial, management and leadership skilltheé Board and i
Audit and Nominating and Governance Committees.CAgef Executivi
Officer of Evans Food Group, Mr. Silva has valuablperience in tf
areas of business strategy, operations, businesathgr internation:
business operations, consumer marketing and mediiag, and brinc
this perspective to boardroom discussions. He lalsms public compar
and civic board experience gained through serviseaadirector ¢
PrivateBancorp, the Chicago Transit Authority andheo civic
organizations.
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Gregory D. Wasson56—President and Chief Executive Officer of Walgreem. Gince February 2009. Mr. Wasson
President and Chief Operating Officer from May 2@0February 2009, Executive Vice President frontoDer 2005 to Ma
2007, Senior Vice President from February 2004 ¢toer 2005 and Vice President from October 20(Beforuary 2004.
was also President of Walgreens Health Services fbarch 2002 to May 2007. Mr. Wasson has served dgector
Alliance Boots GmbH since August 2012, of Verizoan@nunications Inc., a provider of communicatiompimation an
entertainment products and services, since Mardl8,28nd of AmerisourceBergen Corporation, a phaeuiécal sourcin
and distribution services company, since May 2014.

Significant Experience/Competencie Overview of Board Qualifications
As President and Chief Executive Officer, Mr. Wasdeads our seni
* General Management & management team and brings to the Board afepth knowledge of tl

Business Operations Company and the retail and healthcare industriegraiuate of Purdi
Retail Industry

. : ; ° . University’s School of Pharmacy, Mr. Wasson has served inriatyeot
. B;rees?(tjcgn?g?\?j %?]?gf : Eﬂz?srl:;:]%ris'\iﬂnarketmg management capacities over his y&r career at Walgreens incluc
Executive Officer Ing L store operations, pharmacy pgngflt management antd)rsmanageme

*  Supply Chain & Logistics with enterprisewide responsibilities. This experience enables i

* Real Estate provide the Board with critical insights regardiogr business and t

* Healthcare Industry; Regulated dynamic environment in which we compete. Mr. Wasswovides

Industry o valuable and unique perspective in Board discussidnout the Comparg/’

+ Corporate/Institutional business, competitive landscape, relationships Wit constituencie

Relationship Management senior leadership, strategic opportunities andlehgés, and operating &

Mergers & Acquisitions

Strategy Development

Risk Management

Finance

Public Relations/Communications
Human Capita

financial performance.

The Board of Directors, Board Committees and Corpoate Governance
Board Meetings

During fiscal 2014, the Board met in person andddgphone 14 times. The independent and management directors mee
executive sessions in conjunction with each quigrtBoard meeting. As the naexecutive chairman, Mr. Skinner presides at t
sessions.

The Companys Corporate Governance Guidelines state that direetre expected to attend the Annual Meeting afr&iolder
and all meetings of the Board and the Committeewli€h they are members, unless prevented by udalbte circumstances. E:
director attended at least 85% of the aggregateberummf meetings of the Board and Committees on lwhie or she served during
periods for which he or she served. All of the dioes attended the CompasyAnnual Meeting of Shareholders on January 8, :
Information regarding director independence ida#th in Item 13 below.

Committees

During fiscal 2014, the Board had standing Audin@ensation, Nominating and Governance and Fin@ocemittees. Membe
of the Audit, Compensation and Nominating and Goaace Committees are required to be independesxtdardance with applical
rules and regulations. The Board has determinetl gaeh member of the Audit, Compensation, and Natitig and Governan
Committees is independent as defined in the Conigamgdependence standards, the rules of the SEGhéincase of the Auc
Committee), and the listing standards of the NewkY®tock Exchange, The NASDAQ Global Select Mar&etl the Chicago Sto
Exchange.

The Board may form special or ad hoc committeemfiime to time to assist the Board in fulfilling itesponsibilities with respe
to matters that are the subject of such speciatidroc

9 | E Walgreen Co.



Table of Contents

committee’s mandate. On June 30, 2014, the Boarableshed an ad-hoc transaction committee (the rf3aation Committeg;
comprised solely of independent directors, with andate to independently evaluate potential alteratansaction structures e
conduct an irdepth review of the opportunities, risks and comiples associated with a tax inversion in connettigth the Second St
Transaction (as defined below). The Transaction Qttee was comprised of Mr. Foote, who chaired Gleenmittee, Ms. Schlichtir
and Dr. Brailer. The Transaction Committee met fidmes in fiscal 2014.

Audit Committee

The Audit Committee met eight times during fisc&ll2. The Committee is composed of Ms. Babiak, Chair Brailer
Ms. Schlichting and Mr. Silva.

Each member of the Committee meets the currentidiaéliteracy requirements of the New York StoclkcBange, The NASDA
Global Select Market and the Chicago Stock Exchaiige Board has also determined that Ms. Babiaktsnie definition of auc
committee financial expert under the rules promuglddy the SEC.

The Committee selects our independent registerdtigpaccounting firm and assists in the oversightmatters relating to tt
Company'’s financial reporting processes and syst@pecific tasks include overseeing the quality artdgrity of the Company’
financial statements, the Compasigompliance with certain regulatory requiremeats] internal accounting controls. The Comm
also reviews the performance of the Compamytside auditor and the internal audit functiangd oversees policies associated
financial risk assessment and risk management.

Compensation Committee

The Compensation Committee met four times duriagafi 2014. The Committee is composed of Mr. Fd@kairman, Mr. Davit
Ms. Graham and Ms. Schlichting.

The Committee determines the various elements efwgive compensation and oversees executive sugeegssnning. Witl
respect to succession planning for the Chief Exeewfficer, the Committee works in conjunction wthe Nominating and Governai
Committee. The Committee maintains authority ansboasibility for the administration of the Compasyexecutive compensati
programs, including base salaries, the annual peeiocebased Management Incentive Plan, the Walgreen @milius Incentive Pl¢
used to provide longerm incentive awards, certain executive defer@mupmensation plans and perquisites. The Committae raelview
management’s proposals regarding certain emplogeefl plans and makes recommendations regardiciy mwposals to the Board.

The Committee consists solely of noranagement directors who are independent undeicapfd securities laws and st
exchange rules. The Committee is supported in dskWy its outside independent compensation coasuMercer LLC (“Mercer”) as
well as the Company’s Human Resources managemhbithwrovides data and other information.

Mercer provides the Committee information regardimayket compensation and practices, assists thertten in the review ar
evaluation of such compensation and practices,agivises the Committee on compensation decisionticylarly with respect to tt
compensation of the CompasyChief Executive Officer. Mercer also assists Kweninating and Governance Committee in the re
and evaluation of director compensation and prastic

Mercer’s fees for executive and director compensationudting services provided to the Committee with extpto Walgreer
and its subsidiaries in fiscal 2014 were approxatya$145,000. In addition, we paid Mercer approxiha$20,000 for manuals a
compensation survey data in fiscal 2014. Mercessdu# currently provide any additional servicesh® Company. Mercer is a wholly-
owned subsidiary of Marsh & McLennan Companies (“&Iy MMC and its affiliates other than
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Mercer provided certain services not related tacatiee and director compensation, primarily inswebrokerage, to Walgreens ant
affiliates in fiscal 2014 and received compensataialing approximately $1,939,000. (This amourggloot include insurance premit
that are paid through MMC to insurance carriersbehalf of Walgreens.) These noompensation related services and fees ar
subject to the Committegreview or approval. In addition, the Committeaugare that MMC and its affiliates other than Mengeovide
similar services to non-controlled entities relatedValgreens.

The Committee has reviewed and considered (1)ehéces Mercer performed for the Committee durisgdl 2014, (2) the non-
compensation related services performed by MMC iendffiliates for Walgreens and its affiliatesfiacal 2014, (3) the relationshi
among Walgreens, Mercer and MMC, and (4) the gualitd objectivity of the services Mercer consukantovided to the Committe
The Committee noted that the Mercer consultantsiging service to the Committee do not market dr teeWalgreens or its affiliate
the noneompensation related services performed by MMC, thnde consultants receive no incentive or othempemsation based
the fees paid by Walgreens and its affiliates fase other services. In addition, Mersgutofessional standards prohibit its consul
from considering any other relationships Merceay of its affiliates may have with Walgreens atsdaffiliates in rendering advice
recommendations to the Committee. Based on itewevihe Committee has concluded that the advigedeives from Mercer
objective and not influenced by MMC'’s other relasbips with Walgreens or its affiliates.

For additional information regarding the operatiohthe Committee and the role of outside compeasationsultants, s
“Executive Compensation — Compensation Discussimh/nalysis” below.

Finance Committee

The Finance Committee met four times during fi2@l4. The Committee is composed of Mr. Frissoraifan, Ms. Babia
Dr. Brailer, Ms. Graham, Mr. McNally, Mr. Murphy, MPessina and Mr. Rosenstein.

The Committee reviews the financial policies, regoients and practices of the Company and makesnreeadations to tt
Board concerning such matters. Specific respoiitiisilinclude reviewing the Comparsytapital allocation, capital structure, divid
policy, capital expenditures, operating incomehdémswy and liquidity.

Nominating and Governance Committee

The Nominating and Governance Committee met fimee§ during fiscal 2014. The Committee is composkdio Davis,
Chairman, Mr. Foote, Mr. Frissora, Mr. McNally akfd. Silva.

The Committee considers matters related to corpayavernance, makes recommendations to the Bogadldiag our Corpora
Governance Guidelines and various elements of eamployee director compensation, develops generiérier regarding tr
qualifications and selection of Board members a@mmmends candidates for election to the Board.ddmamittee also oversees
periodic evaluation of the effectiveness of the floand its Committees and management and reviewsBoard and Committe
succession plans.

Governance Policies

The Board has adopted a written charter for eaciisadtanding Committees, as well as Corporate Gmaree Guidelines tr
address the Boarsl’ composition and governance. Each Committee revides Committee charter annually and submits
recommended changes to the Board. The Board hasadispted a Code of Business Conduct that appiesl tof the Company’
employees, officers and directors, as well as aeQifdEthics for Financial Executives that appliesnd has been signed by the
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Chief Executive Officer, the Chief Financial Officend the Controller. All of these materials carfdaend on the Compang'website ¢
investor.walgreens.com, and may be obtained intgmihardcopy form by writing: Walgreen Co., AttrineBeholder Relations, Mail St
#1833, 108 Wilmot Road, Deerfield, Illinois 6001Bhe Company intends to promptly disclose on its sitebin accordance wi
applicable rules required disclosure of changesrtwaivers, if any, of the Code of Ethics for Fineh Executives or the Code
Business Conduct for directors and executive afice

Director Selection Process

The Board seeks a diverse group of candidates whsegs the background, skills and expertise to madkgnificant contributic
to the Board, the Company and its shareholdersré&2kqualities to be considered include:

Experience:

. high-level leadership experience in business or admatige activities, and significant accomplishme
. expertise in key facets of corporate managen

. breadth of knowledge about issues affecting the g2om; anc

. proven ability and willingness to contribute spécampetencies to Board activitie

Personal attributes:

. personal integrity

. loyalty to the Company and concern for its suceegbwelfare

. willingness to apply sound and independent busijugkgment;

. awareness of a direc’s vital role in the Compar's good corporate governance and citizens
. no present conflict of interes

. willingness to devote the time necessary for mgstemnd for consultation on Company matt
. willingness to assume broad fiduciary responsihitiind

. enthusiasm about the prospect of serv

When recommending to the full Board the slate oéatbrs to be nominated for election at the Anriagting of Shareholde!
the Nominating and Governance Committee reviewgytiadifications and backgrounds of nominees foeator, as well as the ovel
composition of the Board. The Nominating aBdvernance Committee evaluates each individudiéncbntext of the Board as a wh
with the objective of recommending for nominatiograup of individuals that can best perpetuatesmacess and represent shareh
interests through the exercise of sound businedgnjent. As part of this evaluation, the Committeseases whether the grouj
nominees is comprised of individuals with a divigrsif perspectives, backgrounds and professionaérances that would enhance
Board’s success at achieving these goals. With regadivirsity among the group of nominees, the Boandagcordance with o
Corporate Governance Guidelines, considers diyensibroad terms, including consideration of conepeies, experience, geograg
gender, ethnicity, race and age, with the goabtéining diverse perspectives, backgrounds andcepsadnal experiences. With respes
continuing nonemployee directors, the Nominating and Governanom@ittee also focuses on continued independenaesdction
that may present conflicts of interest, changeprincipal business activities and overall contribntto the Board. Nominees may
suggested by directors, members of managemenglsbiders or a third-party firm engaged to recomndinector candidates.
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The Nominating and Governance Committee may engaggnsulting firm to help identify candidates faredtor who meet tt
Companys qualifications. Generally, the firm screens cdatés against specific qualifications, developsfile and prepart
biographies of each candidate. The firm may alsisadn the interview process. The Chairman of Mwninating and Governan
Committee and/or the Chairman of the Board, actingbehalf of the full Board, extends the formaliiation to become a Boe
nominee.

Upon the closing on August 2, 2012 of the acquisitby the Company of 45% of the issued and outstgnshare capital |
Alliance Boots GmbH (“Alliance Boots”), the Compariyohlberg Kravis Roberts & Co. L.P. (“*KKRAnd together with certain of
affiliates, the “"KKR Investors”), Stefano Pessiaaq together with certain of his affiliates, thé>*8westors”)and other shareholders
AB Acquisitions Holdings Limited receiving Compaggmmon stock in the transaction (together with kiR Investors and the ¢
Investors, the “Investors”) entered into a Shareééd’ Agreement, subsequently amended on August 5, 2@f4rding, among oth
things, certain rights and obligations of the Inves as shareholders of the Company (as amended;Qbmpany Shareholde
Agreement”).

Pursuant to the Company Shareholders Agreemergpfong as the SP Investors and the KKR Investonsinue to meet certe
common stock beneficial ownership thresholds anjest to certain other conditions, the SP Investansl the KKR Investor
respectively, are each entitled to designate a meenfor election to the Board of the Company atAhaual Meeting of Shareholde
Stefano Pessina, the Executive Chairman of AlliaRoets, is the designee of the SP Investors, amdifio P. Murphy, a Partner
KKR, is the designee of the KKR Investors. Thesgigteees, like all of our director nominees, argestttio election by our sharehold
at the Annual Meeting of Shareholders. Pursuanthto Company Shareholders Agreement, the Board wailie retirement a
requirement set forth in the CompasyCorporate Governance Guidelines with respect toPdssina upon his designation by the
Investors as a nominee for election to the Boat# $P Investors and the KKR Investors, respectivadgh are entitled to designa
replacement director to fill a vacancy resultingnfr the death, disability, removal or resignatiorthadir prior designee, subject to
terms and conditions of the Company Shareholdeneéxgent. For additional information, se€€fttain Relationships and Rels
Transactions, and Director Independence — AllidBoets Arrangements and Transactions” below.

On September 5, 2014, the Company and JANA Partid€2s(“JANA”") entered into the Nomination and Support Agreemide
“Nomination and Support Agreementursuant to which, among other things, on Septerap2014, Barry Rosenstein of JANA v
appointed to the Board. In addition, the Companseed to nominate Mr. Rosenstein for election to Bward at the 2015 Annt
Meeting of Shareholders of the Company (or, if Re®rganization (as defined herein) is completethatnnual meeting of Walgre:
Boots Alliance, Inc.), subject to the terms andditions set forth in the Nomination and Support égment. Under the Nomination :
Support Agreement, the Company and JANA will coapetto agree on another director recommended byAMMND is independent
both JANA and the Company and reasonably acceptable Company to appoint to the Board as prompHypracticable (ti
“Additional Independent Director”). Following the déitional Independent Direct@’ appointment to the Board (if prior to
Companys 2015 Annual Meeting of Shareholders), the Comgeaas/agreed to nominate such director for eledtiothe Board at tt
2015 Annual Meeting of Shareholders. These nomijnéesall of our director nominees, are subjecetection by our shareholders
the Annual Meeting of Shareholders.

In the event that one or more Board vacancies ofather than with respect to Mr. Rosenstgint the Additional Independ
Director’s seats) before the later of (x) the Compa 2016 Annual Meeting of Shareholders and (y) Mrséhstein no longer serving
the Board, the Company is not required to fill tfeeancies; however, if the Board in its discretitatermines to fill one or more st
vacancy, the first replacement director will beiragividual mutually agreed between the Company &dA and independent of both.
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Communications with the Board of Directors

All interested parties may communicate with the i@han or the directors by email to walgreensboard@weens.com or |
regular mail directed to Walgreen Co., Attentioror@rate Secretary, 108 Wilmot Road, Deerfieldndiis 60015. The Corpor
Secretary or his designee will collect and orgaralesuch communications, and will forward all rdet communications to t
appropriate member or group of members of the Bagind shall determine how such communications shbaladdressed.

Shareholder Engagement

The Board and senior management are interestaeavestor perspectives about the Company, our busiaed our governan
practices. To facilitate information flow to anaifin investors, in addition to the Board communigafwocess outlined above, the Bc
has designated leaders from its management teasert@ as primary points of contact for the Compangommunications wit
shareholders: Rick Hans and Ashish Kohli from Ineefelations, and Lydia Mathas, Director, Corper&@overnance and Assist
Corporate Secretary. Messrs. Hans and Kohli areni@ points of contact for the analyst communitg &eep senior management
the Board informed about investor views on the lstotarket, financial performance and strategic issis. Mathas engages w
shareholders on a regular basis regarding corpgmaternance, executive compensation, leadershisastdinability matters, and ke
senior management and the Board informed abousiovgiews on those matters.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Goms executive officers and directors, and persons héeficially owl
more than 10% of the Compasytommon stock, to file initial reports of ownegslaind changes in ownership with the SEC. The
has established specific due dates for these et the Company is required to disclose indbisument any known late filings
failures to file. Based on a review of such forrasnfshed to the Company and written representatimm the Companyg executiv
officers and directors, the Company believes theaing fiscal 2014 all required reports were fileda timely manner and disclosed
required transactions.

Executive Officers

Information relating to the executive officers bétCompany is presented in Part | of the Form Lix#er the captionExecutive
Officers of the Registrant.”
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Iltem 11. Executive Compensatior

Executive Compensation
Compensation Discussion and Analysis

This Compensation Discussion and Analysis desctibe<ompanys executive compensation program, the role andvewren
of various parties in the analysis and decisiogaming executive compensation, and the mategahehts of our compensation prog
as it relates to the six executive officers whosmpgensation is disclosed in the compensation tdddgsning on page 35 below, wh
we refer to as the “named executive officers” oEDE.” Our named executive officers for fiscal 2@t4d:

. Gregory D. Wasso- President and Chief Executive Offic

. Timothy R. McLevist— Executive Vice President and Chief Financial OffiV);

. Mark A. Wagnet President, Business Operatio

. Kermit R. Crawforc— Executive Vice President, Pharmacy, Health and hésH®@) ;

. Thomas J. Sabatino, — Executive Vice President, Chief Legal and Admiristre Officer and Corporate Secretary; i
. Wade D. Miquelor- Former Executive Vice President, Chief Financidi¢af and President, Internatior®.

The discussion below includes references to congtiemsbenefit levels. Mr. Wasson receives benefitder all programs at t
Chief Executive Officer level, and Messrs. McLeyi$tlagner, Crawford, Sabatino and Miquelon receigedfits under all programs
the Executive Vice President level.

Executive Summary
Recap of Fiscal 2014 Company Performance

Walgreens has a pay-fperformance philosophy that seeks to link the @gtr of our executives with those of our sharehs|
Our financial and business results for fiscal 2Dtduded the following:

Key Financial Metric FY 2014 Results

Net Sales $76.4 billion

Net Earnings $1.9 hillion

Cash Flow from Operations $3.9 billion

Dividend Payments anc * Paid $1.2 billion in dividends in fiscal 2014

History * Increased quarterly dividend rate by 7.1% t&@33ents per share in August
2014

 Paid dividends in 327 straight quarters (moentf1 years) and raised
dividends for 39 consecutive years

* Increased dividend paid to $1.26 per sharesitafi2014 from 45 cents per
share in fiscal 2009, a compound annual growthab#2.9%

Cash Position $2.6 billion of cash and cash equivalents as ofust@1, 201«

(@ Mr. McLevish joined the Company as Executive Viced®lent and Chief Financial Officer effective Asgd, 2014

@ Mr. Crawford will retire on December 31, 2014. TBempany entered into a Consulting Services Agreemih Mr. Crawford pursuant to which he will seras a seni
counselor to the Compa’s senior management and Board during 2

(3  Mr. Miquelon separated from his positions as ExigeuVice President, Chief Financial Officer and $dent, International effective August 4, 2014. ¢tatinues to k
employed by the Company in a 1-executive role until his planned departure on Ddwamni, 2014
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In addition to the points noted above, our stodkepincreased 25.9% from the last business daiscdilf2013 to the last busini
day of fiscal 2014. Notwithstanding this increasshareholder value and the accomplishments ndteeeait was a challenging year
our business due to, among other things, geneug drice inflation and lower thirgarty reimbursement, which had an impact or
fiscal 2014 performance. We expect that such factas well as Medicare Pd@t+eimbursement pressure, may also affect our €
performance. The challenges in our business wdkected in the resulting pay decisions made for Weasson and the other NE!
consistent with our pay-fgrerformance philosophy. Compensation determinatinade in October 2014 included the following it
which adversely affected the compensation of ouDKIE

T

Long-Term IncentiveNo Performance -102,235 fewer shares (market value** of| -75,927 fewer shares (market value** of
Share Plan Payout $6,117,742) $4,543,472)
relative to FY1-14 opportunity at targe relative to FY1-14 opportunity at targe

Annual Cash Incentive:

Payments for fiscal 2014 below target andecrease of -$539,755 Decrease of -$651,404
less than fiscal 201 relative to fiscal 201 relative to fiscal 201
Base SalaryNo salary increases for fiscal -$41,700 less -$94,350 less
2015 relative to a 3% increa: relative to a 3% increa
Total Negative Impact on Executive(s) o
above Items -$6,699,197 -$5,289,22¢
* Does not include Mr. McLevish, who joined the Comypan August 4, 201«
* Based on $59.84 closing price per share of Walg@@ncommon stock on October 7, 2014, the dateCtivapensation Committee determined no performanaee:

had been earned for the performance period endgdsAi31, 2014

The amounts of fiscal 2014 equity awards were d#tesd using the same methodology as was used iprieeding yea
including basing awards on the same total percentdghe executive' base salary then in effect (other than to thergxelated to ar
executive’s promotion during the relevant periodyl aising the average pshare closing price of Walgreen Co. common stockhe
NYSE over the last 30 trading days of the fourtharter of fiscal 2013. These award amounts wereestilbp potential adjustment ba
on individual performance in fiscal 2013, using grecess described below. (As described on pagth26 ommittee determined no
adjust Mr. Wassoms' target stock option and RSU grants made on Noeerhp2013.) Because the dollar values shown inStoet
Awards and Option Awards columns of the Summary @emsation Table reflect the November 1, 2013 gdate fair value of sut
equity awards (determined in accordance with thgiegible accounting standards using the stock it other information as of 1
date of grant), the increase in our stock pricefdsovember 1, 2013 of approximately 22% relatiwé¢hte average peshare closing pric
over the last 30 trading days of fiscal 2013 inseshthe grant date values of such fiscal 2014 avprdsented in the Summ
Compensation Table. The dollar values shown irSteek Awards and Option Awards columns of the Sumyn@mpensation Table
not reflect actual amounts paid to or realized sy NEOs, as these amounts are not realizable forieesting and are dependent u
various factors, including Company performance stodk price at the time of vesting, exercise ofdard, and sale of the underly
stock.
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Despite the challenges we faced in fiscal 2014cer@inued to make significant progress on our tistestegic growth drivers:
(1) Create a Well Experience, (2) Advance the Rél€ommunity Pharmacy, and (3) Establish an Effici@lobal Platform—te positior
the Company for future growth. Key highlights indu

Advance the Role of

Establish an Efficient Global

Community Pharmacy Platform
Moved forward with our “Wel v Increased U.S. retail v Exercised option to complete
Experience” store format with 75 prescription market share from second step of our strategic
locations opened or converted to 18.7% in fiscal 2013 to 19.0% in partnership with Alliance Boots
the format, including 14 flagship fiscal 2014, filling a record 856 to create the first global
stores million prescriptions pharmacy-led, health and
wellbeing enterpris
Continued to promote Balang v Made a strategic decision to v Reached $491 million in
® Rewards loyalty program and grow Medicare Part D market shg combined net synergies between
reached 82 million active membg which has grown more than twice Walgreens and Alliance Boots,
as of the end of fiscal 2014 fast as overall retail prescription exceeding the fiscal 2014 goal
market share since the beginning
fiscal 2013
Opened in Evanston, Ill., whg v Expanded the scope of serviq v Completed the successful
the Company believes was the that we provide to our customers, implementation of the
nation’s first net zero energy retg including opening Theranos Company’s pharmaceutical
store, producing energy equal to Wellness Centers in the Phoenix distribution agreement with
greater than it consumes market and Palo Alto, Calif., whic AmerisourceBergen
provides less invasive and more
affordable access to diagnostic Ia
testing
Completed the acquisition of v Administered 9.6 million v Expanded Boots No7 beaut)
certain assets of Kerr Drug'’s retg immunizations in the U.S. and products to more than 300
drugstores and specialty pharma donated the value of 3 million pol Walgreens stores while No7
business and measles vaccines through oy became the top beauty brand or
Get A Shot, Give a Shot program Walgreens.com
which is part of the U.N.
Foundatio’'s Shot@Life campaig
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We currently maintain the following balance of pamactices that we believe enhance our pay for pmdace philosophy ai

ntents

further align our executives’ interests with thasehareholders:

We DO Have This Practice We Do NOT Have This Practice

v

D N N N N NN

Incentive award metrics that are objective an
tied to key company performance metrics

Share ownership guidelines

Compensation recoupment “claw-back” policy
Limited perquisites

Anti-hedging policy

Double-trigger change in control severance

Vest equity awards after three years to ptemc
retention

Tie a significant portion of executive
compensation to shareholder return in the foom

A majority of non-performance based inceativ
awards

Repricing of options without shareholder agyal

Hedging transactions or short sales by etezu
officers or directors

Tax gross-ups for NEOs
Excise tax gross-ups upon change in control
Excessive perquisites

Payout of dividends or dividend equivalens
unearned or unvested equity

Pension or defined benefit supplemental etree
retirement plan (SERP)

High percentage of fixed compensation

at-risk compensation

Overview of Key Compensation Decisions and Results

The Compensation Committee of the Board (sometiefesred to in this section as the “Committeis"tommitted to our pay f
performance philosophy. Each October, the Commtitpieally determines the final payouts, if anyr fmnual and longerm incentiv:
awards granted in prior years and makes annuatipaigions, including regarding executive base gamland grants of annual and long
term incentive opportunities in the current fisgadr.

. In October 2013, the Committee approved base salargases for each of our NEOs (other than Mr. 8ath who joine
the Company in August 2014), effective Novembe2d13, ranging from 3.13% to 3.73% based on ind@igherformanc
for fiscal 2013 and salary level relative to mar!

. In October 2014, the Committee certified the achment of our fiscal 2014 Management Incentive Riaancial goals
Adjusted FIFO EBIT and Adjusted Free Cash Flow,clhivere achieved at 77% and 142% of target, reispégtresulting
in a payout of 97% of target, as described in n@tail under“ Annual Incentive” below.

. The Committee also certified the achievemeutt sulting payout of longerm incentive awards, including restricted s
units granted in November 2013, and determined tthere would be no pay out of performance shareshi® threeyeal
performance period ending August 31, 2C

. Finally, the Committee determined there would béase salary increases for senior executivesgoalf2015 and approv
the annual and loi-term incentive opportunities for fiscal 20:

Shareholder Approval of the Company’s Executive Qoamsation on an Advisory Basis

At our most recent Annual Meeting of Shareholdbedd on January 8, 2014, we held a shareholdesadvivote to approve t
compensation of our NEOs as disclosed in our psiayement dated November 25, 2013 related to thaed meeting. Sharehold
expressed overwhelming support for the compensati@ur named executive officers, with approxima@b.6% of the votes presen
person or
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represented by proxy at the meeting and entitledote on the matter cast to approve this “Say-oyi-Raoposal. The Committ
considered this vote as demonstrating strong stippoour compensation programs and continued plyaihe same effective principl
and philosophies highlighted above and describecerfidly below that have been applied in prior yeamhen making compensat
decisions for the remainder of fiscal 2014 anddig915, including the changes described below.

Compensation Decision Process
Philosophy and Obijectives

The Committee is comprised entirely of independiargctors and is responsible for establishing, enmpnting and monitoring t
Company’s executive compensation philosophy andaives. The Committeg’focus is to provide a competitive compensatiarkag¢
that enables the Company to:

. attract and retain talented executiv
. reward Company and individual performance;
. link the interest of the Compa’s senior executives to the interests of the Con’s shareholder:

Overall, the Committee believes our executive camspion program is achieving the intended resiilte Committee believ
our compensation is competitive with the pay prasdiof other companies of comparable size, scopénanistry, and has resulted in
attraction and retention of executives who canrioutie to our future success. In addition, the Cdttem believes the program creat
strong linkage between pay and performance thraugtbonus and equity awards such that executiviésegeive higher compensati
in more successful periods for the Company and l@empensation during less successful periods.

Pay Mix

Walgreens is committed to a pay-for-performancelogbphy and continues to emphasize variable pednombase!
compensation over fixed or guaranteed pay. Astitiisd in the following chart, approximately 90%tloé CEOS and 82% of the oth
NEO¢ 2014 target total direct compensation is “at tiakd based on changes in our stock price andéathievement of shorerm ani
long-term financial objectives, and the majoritytbé NEOs’ total direct compensation is grantedhi form of longterm incentive:
The Committee believes that the balance of fixedl\ariable compensation, as well as short-termlamgtterm compensation elemer
maintains a strong link between the NE©@simpensation and Company performance and motiexesutives to deliver strong busin
performance and create shareholder value.

Target Pay Mix of CECY and Other Named Executive (ffficers
T {as a % of Total Direct Compensation)
o -
0%
6% \
> 1% ut risk I at nsk
40%
Target MIP
me— — N 8% |
- Fouse Splary
: 18%
0% ; y
CEO Oiher Mamed Executive Officers
laverage)
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Role of the Compensation Committee

The Committee is responsible for overseeing exeewtompensation, executive succession, and themait and equitpase:
compensation and benefit programs and practicéiseoCompany. In the exercise of its duties, the @dtee considers all elements
the compensation program in total, as well as idd& performance, Company performance, internaitggand market compensati
considerations. The Committee reviews and appreesomponents of NEO compensation, reports itdsiats to the Board, a
oversees the administration of the compensatiogrpm for senior executives (i.e., the Corporatee\Reesident level and above).

To this end, the Committee conducts an annual wesfeexecutive officer compensation practices araaket pay levels, approv
the design and evaluates the risk associated W&hCiompanys executive compensation programs, approves tla¢ dohual awarc
under the Company’s short-term and Idegn incentive programs, reviews and approves ¢éféers or severance arrangements bet
the Company and any of the senior executives, eoahnmends succession plans to the Board.

Role of Company Personnel in Executive Compensatizecisions

The Chief Executive Officer reviews annually thefpemance and pay level of each senior executiegelbps recommendatic
concerning the compensation of each senior exezw@id presents those recommendations to the Comemifhe Chief Executi
Officer does not make recommendations concernisgohin compensation. The Companyluman Resources management pro'
information, analysis and other support to the €Biecutive Officer and the Committee during thpeecesses.

Role of Outside Compensation Consultants

The Committee engages Mercer LLC as its independemtpensation consultant. The Committee utilizegdgleto provid
information regarding market compensation, prastaed trends, assist in the review and evaluatiGuch information, and advise
Committee on compensation decisions, particularith wespect to the compensation of the Comparghief Executive Officer.
addition, Mercer assists the Nominating and GoweraaCommittee in the review and evaluation of doecompensation and practices.

The Company engages Aon Hewitt to serve as theuixeccompensation consultant to the Comparijuman Resources te
and executive leadership. Aon Hewitt provides infation on competitive practices and pay levels, prodides research on execu
compensation issues as requested by managementdwitt assists management in formulating recomradrapproaches, and th
are in turn reviewed by Mercer. In addition, froime to time and as part of managemgmtfesentation to the Committee, Aon He
will provide advice to the Committee regarding mgeraents presentation and recommendations. Therefore,Citramittee he
reviewed and considered all of the relevant factegarding the relationship with Aon Hewitt. Basauits review, the Committee t
concluded that the advice it receives from Aon Heisiobjective and not influenced by Aon Hewvsttither relationships with Walgre«
or its subsidiaries.

E Walgreen Co. | 20



Table of Contents

Elements of Compensation

Our compensation program for our NEOs includes eldm that support our compensation objectives. fbHewing char
contains a brief description of each element:

Compensation
Element Characteristics Primary Purpose

* Annual fixed cash compensation Provide a competitive fixed amount of cash
compensation based on individual performance,
level of responsibility, experience, internal

Base Salary equity and competitive pay levels

e Support attraction and retention of talented

executives

< Annual variable cash compensation based on thes Support attraction and retention of talented

Management achievement of Adjusted FIFO EBIT and Adjusted executives

Incentive Plan Free Cash Flow goals ¢ Reward for Company and individual
(“MIP”) « Payouts are subject to individual performance performance

adjustments

» Long-term variable equity awards granted arigual « Support attraction and retention of talented
as a combination of (1) stock options, (2) restdct  executives
stock units (“RSUs"), and (3) performance sharese Link the interests of the Company’s senior
Long-Term executives to the interests of the Company’s
Incentives shareholders through increases in share price
over time
* Reward for long-term Company performance

Total Direcl Compoasation

. « Profit-Sharing Plan — 401(k) ¢ Offer competitive retirement compensation
Other Benefit « Deferred compensation designed to attract and retain mid- and late-
Plans and career senior executives
Programs « Support retention of talented executives

Setting NEO Compensation

The Committee carefully considers current markecfices, internal equity issues and historical Camyppractices, along wi
long-term market trends, and discounts short-tearket fluctuations in setting executive compensalivels.

To determine competitive compensation, the Commiéistablishes a “peer groupyhich is reviewed each year and update
appropriate. In selecting potential peer comparttes,Committee considers revenue size, industrgt,tha peer groups of our clos
competitors. The Committee believes that the peeumis representative of the market in which wenpete for talent and incluc
companies in both the retail and healthcare inthsstburing its review of the peer group to be usehaking decisions regarding fis
2014 pay, the Committee changed the criteria usesgtliect companies for the peer group (industryramdnue size) to include a fo
on companies that have a larger
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proportion of foreign sales and revenues. The tegat to remove certain companies in the peer g(bugft Foods Group, Med:
Health Solutions, Inc. (which was merged with Exsr&cripts in 2012), and SUPERVALU Inc.) and to atliter companies with
portion of their business based outside the UnB¢ates (The Coc&ola Company, Costco Wholesale Corp., FedEx Cotioor,
Mondelez International, Inc., PepsiCo, Inc. andtechiParcel Service, Inc.). The Committee does angjet a specific percentile of
peer group in setting Company compensation, buatgmily focuses on the range between thé2hd 75 percentiles for each positic
The median market compensation serves as a kesemnefe with respect to each senior execusii@rget compensation taking i
account the individual's experience, performanacatgioutions and role relative to other senior exses.

Fiscal 2014 Peer Group

Revenue in Last Fiscal Yee
Company Name $ in millions

Wal-Mart Stores, Inc $ 476,294
McKesson Corporatio $ 137,609
CVS Caremark Corporatic $ 126,761
Costco Wholesale Cor $ 110,212
Express Scripts Holding C $ 104,099
The Kroger Cc $ 98,375
Cardinal Health, Inc $ 91,084
The Procter & Gamble Compa $ 83,062
The Home Depot, In( $ 78,812
Target Corporatio $ 72,596
Johnson & Johnsc $ 71,312
PepsiCo, Inc $ 66,415
UPS $ 55,438
Lowe's Companies, In $ 53,417
The Coc-Cola Compan' $ 46,854

For Mr. Wagner, our peer group alone did not preval sufficient number of comparisons for a meanihghalysis of th
compensation for his position. Therefore, in platéhe peer group data, the Committee reviewed etitiyge compensation informati
from Aon Hewitt's proprietary U.S. Total CompensatiMeasurement “TCMUatabase for this position. For this role, the TQMze
included 30 public retail companies (“retail peeoup”) with sales of $5 billion or more. Specific hames agimpanies were n
considered in the development of the retail indugeer group.

The Committee reviewed the peer group in July cf42@nd made no changes to the peer group to befasdical 201!
compensation decisions.
Elements of Compensation
Base Salaries

Base salary is a key component of NEOs’ pay, batitown and because annual and ltewgr incentive targets and awards
presently structured as established percentagessef salary. Base salaries for the NEOs are esttallliand adjusted following an anr
performance review process that coincides withGoenmittees annual review of peer group compensation. Balseysmay also L
adjusted during the year upon promotion or basea uternal equity or external market consideration

Base salary adjustments are determined after cemisidthe market pay range (focused on median makg for the positiol
peer group compensation information (both currewiryand longer-term
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trends) and various other factors, including jobfgrenance, level of responsibility, prior experienbreadth of knowledge and intel
equity. The factors impacting base salary levedsrant independently assigned specific weights. Chmmittee makes these decisi
after reviewing the recommendations of the Compa@hief Executive Officer (except as it concerrsdwn salary) and Chief Hum
Resources Officer and consultation with the Conmemitt independent compensation consultant as needed.

Based on the application of the abalescribed factors, the Committee approved the iafig base salaries for the nar
executive officers during fiscal 2014, effectivewémber 1, 2013.

Competitive Market
FY 2013 Endinc FY 2014 Ending FY 2013 to FY Positioning

Prior to
2014 Increase FY 2014 Increase

NEINE] Base Sala

Gregory D. Wassc $1,340,00 $1,390,00 3.7% Between Median and it
Timothy R. McLevis2) N/A $800,001 N/A N/A
Mark A. Wagne $750,001 $775,00( 3.3% Between Median and i
Kermit R. Crawforc $800,001 $825,001 3.1% 25t percentile
Thomas J. Sabatino, $720,001 $745,001 3.41% Between Median and ith
Wade D. Migueloi2) $775,00 $800,001 3.2% Between Median and i

1) Mr. McLevish joined the Company on August 4, 2004 ,apursuant to an offer letter dated July 30, 20&deives an annual base salary of $800,000. MteMist
received a prorated salary of $63,490 for his seras our Executive Vice President and Chief Fieh@fficer in fiscal 2014

2) Mr. Miquelon separated from his position of ExecetVice President, Chief Financial Officer and Rfest, International effective August 4, 20:

In October 2014, the Committee completed its mesemt review of market data and individual perfanoein connection wi
its consideration of salary adjustments for fis@ll5. In light of our challenging performance yeemmbined with our efforts
significantly reduce costs, management recommemaeidthe Committee approved no salary increasesupieaders, including tl
NEOs.

Annual Incentives

The Walgreen Co. Management Incentive Plan (theP'Mipromotes the Company’s pay-fperformance philosophy
providing all executives and other managenienél corporate employees with direct financialentves in the form of annual ct
awards for achieving Company performance goalsrdier to qualify payments under the MIP as perforoedased for Section 162(
of the Internal Revenue Code, the Committee use®atep approach to determine the amount of the bpaysient. The first step is
fund the overall bonus pool. The pool is fundethéd Company meets the pestablished performance metric which, for fiscal20wva:
50% of the threshold level of Adjusted FIFO EBITden the MIP. The second step is accomplished whenCommittee exercis
“negative discretion’by making adjustments to the formula award fundgdhie overall pool. Negative discretion is useddduce th
amount funded by the pool to an amount equal tdatget bonus adjusted for final Company perforneaared individual performance
described below. We refer to this two-step proessthe “plan-within-a-plan approach.”

. Company Performance Performancdsased incentive payments under the MIP for fisd@l42 were contingent up
attainment of a weighted mix of two measures: AjdsFIFO EBIT and Adjusted Free Cash Flow. Thesasues wel
chosen because they support our key steont- business objectives to drive earnings anceass cash flow. The differer
between FIFO EBIT and Adjusted FIFO EBIT is the iidd of noncash amortization expense related to merger:
acquisitions and special items which are not intiliezof our underlying business performance. Thasasures reinforce ¢
business strategy by measuring how \
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management has increased revenue, managed costefoyed capital to maintain strong cash flownalde us to reinve
in our business through strategic acquisitionsiamestments and return cash to shareholders througtlividend progran

If the Company achieves its targeted performancdath financial measures, then the MIP will pay %00f the bonus targ:
subject to adjustments as described below. Thestdrgnuses for our NEOs for fiscal 2014, as a peace of salary, wer
Mr. Wasson — 125%, Messrs. McLevish, Wagner, Crayf®abatino and Miquelon — 100%. The Committegoal is to sele
target Adjusted FIFO EBIT and Adjusted Free Cagiwrit a level that is challenging yet achievablee Tollowing table illustrate
the ranges of potential formulaic payouts basethoeshold, target and maximum performance levalsyell as the weighting f

each metric:
Performance FY 2014 Company Performance Bonus Payout
Measure () eighting Goal as a % of Target as a % of Target
<8€% 0%
$4.653 billior 88% (threshold) 50%
Adjusted FIFO EBIT 7C% $5.288 billior 10(% (target) 100%
$5.922 billior 112% (maximum) 200%
>112% 200%
<7C% 0%
$1.798 billior 7C% (threshold) 50%
Adjusted Free Cash Flo 30% $2.568 billior 10(% (target) 100%
$3.338 bhillior 13(% (maximum) 200%
>13(% 200%

(1) Adjusted FIFO EBIT refers to our earnings beforteriest and taxes plus our pro rata interest irE®E of Alliance Boots, measured in each ¢
based on a first-in, firatut (FIFO) accounting method for valuing inventasduced, to avoid duplication, by our equity metiearnings in Allianc
Boots, subject to certain adjustments approvedunyCompensation Committee and Board in accordariitetihe MIP. The adjustments reflecte
fiscal 2014 Adjusted FIFO EBIT were for the san@ris as the adjustments previously disclosed b tmpany in its fiscal 2014 earnings rele
and presentation on September 30, 2014. Thesestehsdf adjustments to exclude the LIFO provisiaoquisitionrelated amortization al
acquisitionrelated costs, certain store closure and othemdgation costs, and the positive impact of a galatng to the sale of Employ
Solutions Group. Adjusted Free Cash Flow refeisutocash flow from operations less our capital exiteres, adjusted to reflect the cash impa
the adjustments referenced abc

The Committee, in October 2014, determined theahgarformance against Adjusted FIFO EBIT and Adjds-ree Cash Flc
goals, and the formulaic payout (97% of target)ichlis illustrated in the following table:

FY 2014
Bonus

FY 2014 Payout as 1 FY 2014
Performance Actual % of Weighted Payou
Goals Performance Target as % of Target

Adjusted FIFO EBIT $5.001 billion 7C% 54%
Adjusted Free Cash Flo $2.888 billion 142% 3% 4%
Total N/A N/A 10(% 97%

. Individual Performance In order to improve the Compamyability to link pay and performance for the otiNEOS, th
Committee authorized the Chief Executive Officereoommend adjustments to bonus payments up or tgvenmaximur
of 20% of target (subject to the 200% of maximunyque) based on individual performance, subjecth® Committees
final approval. The Committee has the authorityntike such a discretionary adjustment for the Chkefcutive Officer

ﬁ Walgreen Co. | 24



Table of Contents

At the end of fiscal 2014, Mr. Wasson conductecaaluation of the contribution of each member af $enior executive team
the areas of strategy, leadership and operatirfigrpesince. Based on his assessment of each exésutivetribution, Mr. Wass
recommended, and the Committee approved, a positigidual adjustment for Mr. Wagner of 10% andgagve individua
adjustments for Messrs. Miquelon and Crawford cfo2dhd 15%, respectively, relative to the adjustethfiladriven MIP payot
levels. As a result of these adjustments, the aggeeamount paid in fiscal 2014 to the NEOs othantMr. Wasson ai
Mr. McLevish (who was not employed by the Compamyiscal 2013) was $651,404 less than the aggregataint paid in fisc
2013.

The full Board (other than Mr. Wasson) reviewed pleeformance of Mr. Wasson in the same manner sesdrabove, applyir
those considerations appropriate for the Chief Httee Officer role. As a result of that review, tBemmittee determined to me
a negative adjustment to Mr. Wasson’s bonus of 87 which is 10% below the adjusted formdtaren MIP payout. As
result of this adjustment, the aggregate amount ipdiiscal 2014 to Mr. Wasson was $539,755 leas tihe aggregate amount f
in fiscal 2013.

Based on the abow#escribed Company performance and individual peréorce adjustments, fiscal 2014 bonuses under tiR
for the named executive officers were as follows:

Target
Fiscal Bonus Fiscal 2014
2014 Percen Company Individual Bonus as a

Bonus Performance | Performance Fiscal % of Target
Eligible of Target 2014
Salar SEIED Bonus Attainment Adjustment Bonus Bonus

Gregory D. Wasso $1,381,66 125%  $1,727,08 $1,675,27 -$167,52° $1,507,74 87%
Timothy R. McLevist $63,49( 10C% $63,49( $61,58! $0 $61,58! 97%
Mark A. Wagne $770,83: 10(% $770,83: $747,70: $74,77: $822,47! 107%
Kermit R. Crawforc $820,83: 10(% $820,83 $796,20: -$119,43: $676,77 82%
Thomas J. Sabatino, . $740,83 10C% $740,83 $718,60! $0 $718,60! 97%
Wade D. Miquelot $795,83: 10(% $795,83! $771,95! -$154,39: $617,56! 78%

A similar MIP target-setting process was undertalke@ctober 2014. The maximum funding under thefiplvithin-a-planwill
be based for fiscal 2015 on achievement of 50% hoéshold FIFO Adjusted EBIT, as determined undex MIP. The MIf
threshold/target/maximum performance levels basedahievement of Adjusted FIFO EBIT and Adjustegéd-Cash Flow and t
corresponding bonus percentages for fiscal 201% whkso set. The Committeegjoal was to establish performance goals for Ifid8&t
that are appropriately aggressive in view of thpasfunities and challenges facing the businesstlzer is a risk that payments will
be made at all or will be made at less than 100%efarget amount.

Long-Term Incentives

During fiscal 2014, we continued to use three Iterga incentive (“LTI”) vehicles: stock options, restricted stock units (R)
and performance shares, targeting a mix of 40%ksiptions, 25% RSUs and 35% performance shares.

The fiscal 2014 grants approved and implementethéyCommittee and granted on November 1, 2013rerersin the Grants
Plan-Based Awards table on page 38.

Consistent with prior years, the number of shatdgest to each award type was based on the aveexrgdhare closing price
Walgreen Cocommon stock on the NYSE over the last 30 tradiags of the fourth quarter of fiscal 2013 to dimmithe impact «
fluctuations, positive or negative, in stock praregrant sizes. Because the dollar values showimeirstock Awards and Option Awa
columns of the Summary Compensation Table reflrectNovember 1 grant date fair value of such
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equity awards (determined in accordance with th@iegible accounting standards using the stock it other information as of 1
date of grant), fluctuations, positive or negativepur stock price as of November 1 relative te #dverage peshare closing price ov
the last 30 trading days of the fiscal year cameiase or decrease the grant date values of sucldswweesented in the Summ
Compensation Table beginning on page 35. Stocloaptare granted at an option exercise price nstthem the fair market value of
Companys common stock on the date of the grant. StocloonptiRSUs and contingent performance share awardiséal 2014 wel
granted on November 1, 2013. The grant date fairevaf the awards is shown in the Summary Comp@rsaiable, and the amounts
equity awards granted to each NEO are listed bedswwell as in the Grants of Pl&ased Awards table, which also inclu
accumulated dividends. Outstanding equity awardshown in the Outstanding Equity Awards at 205kt#li Year End table.

As part of our effort to further increase the rokeindividual performance in compensation decisjoms applied an individu
performance adjustment factor that may result itnaremental increase or decrease in the amoustbok options and RSUs grante:
each eligible participant based on the individsigderformance for the prior year. At the end ofdls2013, Mr. Wasson conducted
evaluation of the contribution of each member sfdgnior executive team in the areas of strategyldrship and operating performe
as it relates to the long-term goals of the Comp&aged on his assessment of each execato@itribution, Mr. Wasson recommen
to the Committee individual adjustments for the NE@ther than himself) of 3% over the target numiifestock options and RS
granted in fiscal 2014 for Messrs. Miquelon, Wagaed Crawford and 2% over the target number ofkstqtions and RSUs grantec
fiscal 2014 for Mr. Sabatino. The full Board revievthe performance of Mr. Wasson using the samieweprocess as noted abc
applying those considerations appropriate for theefCExecutive Officer role. As a result of thaview, the Committee determined
to adjust Mr. Wasson's target stock options and Rgtants. The number of shares awarded is detailé¢lde Grants of PlaBasel
Awards table on page 38.

Each of the longerm incentive components currently provided as paour program are granted annually under thegrési
Co. Omnibus Incentive Plan (as amended, the “Onsnibcentive Plan”) and are described in more detlibw.

Executive Stock Options. Stock options are granted to the NEOs at theréiion of the Committee in order to enhance ithie
between shareholder value creation and executiye $tack options provide value to executives ofilgur share price increases,
provide no realizable value to executives if owarstprice does not increase.

Annual executive stock options become exercisabléhe third anniversary of the date of grant angirexten years from the di
of grant with special rules covering the varioupety of termination of employment that might occuring the vesting period
thereafter (as further detailed in the “Potentiayfents upon Termination or Change in Conts#ttion below). Stock options hi
realizable value only if the stock price appreddtdlowing the date the options are granted.

Restricted Stock Units. Given the volatile nature of the stock markie¢, Committee believes that it is important foergion tc
have a portion of longerm incentives that is stable but still linkeddieanges in shareholder value. RSUs also assist afracting
talented executives. The value of RSUs rises alsl viath our share price, consistent with sharebolceturns. RSUs are designe:
complement stock options, and therefore the tinaing structure of RSU grants are aligned with opgants in various ways. RSUs
granted to the Comparg/NEOs at the discretion of the Committee. Annu@URyrants vest on the third anniversary of the dagrant
assuming continued employment through that date &rdgrants made on or after September 1, 201bn ugatisfaction of tt
performance threshold described below, with spetils covering the various types of terminationeafployment that might occ
during the vesting period (as further detailed hie tPotential Payments upon Termination or Chang&antrol” section below
Dividend equivalents with respect to RSUs are
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credited as additional RSUs, subject to the sanséingeconditions as the underlying RSUs. In additifor fiscal 2014 and grants
fiscal 2015, the Committee adopted a geer performance threshold based on 50% of thrdsleslel Adjusted FIFO EBIT (i
calculated under the terms of the Management IhaemRlan) that is required to be met prior to thesting of the RSUs. If tl
performance threshold is not met in the fiscal y@awhich the RSUs are granted, the awards areeifed (except in the case
retirement, disability or death prior to the endtw fiscal year).

Performance Shares Executives receive grants of performance shavbih are measured and realized over a perfore
period covering three fiscal years. Each “perforogashare’represents the right to receive, if and to the rixtiesignated performar
goals within the three fiscal year performance gebare satisfied, a share of Walgreen Co. commuaek gbllowing completion of tk
performance period. Performance periods overlath svnew thregrear performance cycle beginning each fiscal y&athe end of eac
performance period, performance shares are distdbiased upon the level of achievement of thenfirz performance target set
that cycle. If we fail to meet threshold performarin the thregrear period, no performance shares will be earmeire payout ¢
performance shares will be made with respect toayale.

For the fiscal year 2012016 performance period, the Compensation Comméttiepted two metrics: cumulative Adjusted F
EBIT and cumulative Adjusted FIFO ROIC. Adjusted-©I EBIT is aligned with our business goals, is ddered by management wt
analyzing the core operating performance of ourness and is readily understandable by participaftusted FIFO ROIC als
recognizes our long-term business objectives aret tine correlates with shareholder value creativa capitalintensive busines
Expressed as a percentage, FIFO Adjusted ROIQdslated by dividing (A) adjusted FIFO operating@me, increased by the impl
interest expense of lease payments and reduceaixbyg &t the applicable rate, by (B) the sum ofdi@ders’equity, debt, last in fir
out (LIFO) inventory reserve, deferred income taaed capitalized leases. Our business is capitah@ive and the Company has
several acquisitions and divestitures. The Commiltelieves that over the long term, the Companyt reoploy its capital wisely
increase earnings. Therefore, the ratio of earriogspital is an important measure of success.

The following table illustrates the ranges of pdnformulaic payouts based on threshold, target maximum performan
levels, as well as the weighting for each metrictiie fiscal 2014-2016 performance share cycle:

% of Performance
Performance Company Performance Shares Earned?)
Measure Weighting as a % of target as a % of target grant

<85% 0%

: : 85% (threshold 50%
Cumulative 2dlusted 70% 100% gtarget) : 100%
115% (maximum) 150%
>115% 150%

<85% 0%

. . 85% (threshold 50%
Cumative Adjusted 30% 100% gtarget) : 100%
115% (maximum) 150%
>115% 150%

@ Performance between threshold and target, or bettegget and maximum, will earn performance sharea straight line p-rated basis between 50% :

100% or between 100% and 150%, respecti\

The Company does not publicly disclose its expamtatof how the Company will perform on a prospeztiasis in future perio
or specific long-term incentive plan targets adie under its
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compensation programs, due to potential compethiaan. The Company believes revealing specific ahjes prospectively wou
provide competitors and other third parties witkigits into its confidential planning process atrdtsgies, thereby causing competi
harm. The target performance goals for Cumulativgusted FIFO EBIT and Cumulative Adjusted FIFO ROWE each thregeal
performance cycle reflect the Company’s laagge plan for that cycle. The performance goats @gesigned to be appropriai
challenging, and there is a risk that paymentsmatibe made at all or will be made at less thad?d 0f the target amount. The degre
difficulty, therefore, in achieving the target intal measures is designed to be reasonably chaieng

Fiscal 2012-2014 Performance Shares. At the beginning of fiscal 2012, performancargls were granted to our execu
officers. The awards had a performance period gte$eber 1, 2011 through August 31, 2014 and wergiragent on the Compa
achieving its thregrear FIFO ROIC goals. The goals were set based apotinuing our record performance of fiscal ye@l2. The
goals were set aggressively and designed to béenbalg for the following thregear period, and at the time the goals were setjid
not anticipate the headwinds of certain future &ven circumstances, such as the decision to lexiEkpress Scripts Inc. (ESI) network.

The following chart identifies the financial penfioance measure, performance period, the performgoais and correspondi
payouts as a percentage of the target performahaee sopportunity for the fiscal 2020B14 performance share cycle, and
corresponding payouts as a percent of the targédirpgance share opportunity:

Performance Performance FY 201z-2014 Performance % of Performance
Measure Level Goal as a % of Target Shares Earned®

Below Threshold <8.63% <90% 0% of target grar
FIFO ROIC Threshold: 8.63% 90% 50% of target grar
Target: 9.59% 100% 100% of target grar
Maximum: 10.55% 110% 150% of target grar
@ Performance between threshold and target, or betwarget and maximum, will earn performance shares straight line p-rated basis between 50% and 100¢

between 100% and 150%, respectiv:

In October 2014, the Committee determined thattlihee-year cumulative FIFO ROIC goal for fiscal 2D14 was achievt
below the threshold, adjusted to exclude the effeftthe Alliance Boots and AmerisourceBergen itwesits in all fiscal years. As
result, the Committee determined that the fiscal22014 performance shares had been earned at 0%geft @and approved
performance share payouts.

During its annual review of market compensatiorOictober 2014, the Committee determined to maintansame econorn
value, as a percentage of base salary, for LTI @dsvgranted to NEOs in fiscal 2015.

Special Transition Awards In recognition of the anticipated closing b&tSecond Step Transaction (as defined hereir
related risks and opportunities, the Committee @ygul special onéme transition awards for certain key leadersjuding certail
NEOs. The objective of these transition award®isreate organizational and functional stabilityidg a period of significant chan
and to provide recognition for certain executivdsowvill be functioning in a combination of rolesealto the transition of the Compa
We believe there is significant business valuesimdéng a positive message to key leaders durimsgithie of transition. The awards w
granted on September 15, 2014 for Messrs. WagreiSabatino and October 7, 2014 for Mr. McLevishha form of restricted sto
units. The awards are contingent upon the sucdeskfsing of the Second Step Transaction and caatinemployment through t
vesting dates. The first vesting date is the datheoclosing of the Second Step
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Transaction, at which time 40% of each transitismam@ would vest. The second vesting date is tweleaths following the date of t
closing of the Second Step Transaction, at whitie tihe remaining 60% would vest. The portion ofdahards vesting as of the sec
vesting date is also subject to the attainmenhefsame fiscal 2015 performance criteria applicédblbe annual RSU award descri
above. The Committee did not provide a transitiorara for Mr. Wasson as he will be continuing in ©&O role for the combins
organization. Messrs. Crawford and Miquelon alsbrahit receive awards and the awards to Messrs. MsheWagner and Sabatino
as follows:

Timothy R. McLevish 19,929
Mark A. Wagner 19,929
Thomas J. Sabatino, Jr. 19,929

Retirement Plans and Progran

The Company offers retirement benefits to its eiyppds through a tax-qualified 401(k) Profit SharRetirement Plan ¢01(k’
Plan”). The 401(k) Plan is a defined contribution plan gesed to accumulate retirement funds for particigpiCompany employet
including executive officers, via individual and @pany contributions. The retirement benefits alddador the Companyg executiv
officers under the tax-qualified 401(k) Plan are fame as those available for other eligible engasy

The Company also has a non-qualified supplememtdit gharing plan, the Executive Deferred ProfitaBng Plan (Executive
Deferred Plan”)in which the NEOs began accruing benefits in phantxcounts beginning in the 2011 plan year. Thecttkes
Deferred Plan replaces the contributions the Compaminable to provide under the tgualified 401(k) Plan as a result of various
law limitations that restrict contributions made foghly-compensated participants under the 401(k) Plan.ahheunts credited to t
Executive Deferred Plan are unfunded, unsecurechiges to pay a benefit in the future. The execstivay elect to have their phant
accounts credited with earnings, gains and lossélscagh they were invested in any of the samedasdoffered under the 401(k) P
An executive may elect to receive payment of hisher account under the Executive Deferred Plan langp sum or installme
payments beginning after termination of employm@&hie Committee approved an amendment to this plf@ctive January 1, 2012,
add an elective deferral feature to replace therdad compensation plans historically offered by @ompany on an occasional b
(see “Deferred Compensation” below). Under the aimeamt, participants may also defer, on a tarebasis, up to (i) 50% of th
annual base salary and/or (i) 85% of their antnoalus.

Deferred Compensation.The Company has also provided deferred compe@msapportunities in the past through separate nc
qualified Deferred Compensation/Capital AccumulatiBlans that have been offered to executives ahéromnanagemengvel
employees from time to time. The most recent Defe€ompensation/Capital Accumulation Plan oppotyuwias offered in calend
year 2011. The crediting rate under the 2011 plas based on the funds offered in the 401(k) PlaxoAnt balances under the fro
plans last offered in 2001 and 2006 receive an ebwarket fixed rate of return. The Committee doesamticipate offering such plans
the future. Instead, deferral opportunities areilalike under the Executive Deferred Plan describledve. Contributions, withdrawe
earnings and accumulated balances for all appkcBleferred Compensation/Capital Accumulation Pemesshown in the Nonqualifi
Deferred Compensation table.

Perquisites

Consistent with the philosophy and culture of ttenpany, perquisites and personal benefits providetthie NEOs and oth
senior executives are limited. They include an ahphysical examination, limited reimbursement eélth club dues, airline club fe
and ground transportation
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expenses, as well as preferred flight status witkirain airline programs and limited personal os€ompany aircraft. Pursuant to
guidelines for aircraft usage, we permit persorsa af our aircraft by our Chief Executive Officerdapermit his spouse to accomp
him on such personal trips. We also permit our Chiecutive Officers spouse to accompany him on business trips. Padrasa of th
Company aircraft by other executive officers isoaid to the extent approved by the Chief Execu@fBcer and only in certa
circumstances. The Compensation Committee has @gddoour Chief Executive Officer to use the aiftraithout requiring
reimbursement for up to 30 flight hours per yeardersonal travel, and he must reimburse us in ection with any personal use of
aircraft in excess of that limit. Our Chief ExematiOfficer did not exceed that limit during fis@014. Our Chief Executive Officer,
the extent his use of Company aircraft for persaralel exceeds 30 hours per year, and our othecwive officers, if any, who u
Company aircraft for personal travel, would be isgpito reimburse us, pursuant to an aircraft t8haring agreement consistent \
FAA regulations, an amount intended to approxinthteincremental cost to the Company of such petdoaeel. None of our oth
executive officers used Company aircraft for pessdaravel during fiscal 2014. In addition, and cgtent with our objective to attr:
and retain a higlperforming executive management team, we activetyuit outstanding candidates to fill executiveeleand othe
strategic openings and will reimburse a newly hgedior executive for relocation costs. In accocgawith Company policy, executi
officers are also eligible for certain relocatiomdarelated benefits if they are assigned to a wiorlk country that is not theihdme
country” (as defined in the applicable Company @gli The Company senior executives at the Senior Vice Presidest lend abowvi
including the NEOSs, receive certain continued bigmebllowing their retirement from the Company. €de executives are able
continue receiving an annual Comparaid physical exam during retirement, to age 7@&datives who retired prior to October 2014
entitled to the continuation of preferred flighatsts within a designated airlirreprogram. The above benefits are not contrachud
rather are based on current Company policy, whidubject to change or termination at the disaneafcthe Committee.

Relationship between Compensation Plans and Risk

Management retained Ernst & Young LLP to conducisk review of our compensation programs at the efiscal 2013, t
assess whether any of our incentive compensatamrspeither individually or in the aggregate, woeihdtourage executives or employ
to undertake unnecessary or inappropriate risksweae reasonably likely to have a material advenggact on the Company. T
Committee reviewed the external risk assessmeatofariable pay plans and considered several faataluding the type of plan, t
number of participants in each plan, the participalevel within the organization, the target and maximpayment potential and 1
performance criteria under each plan, and riskgaiitng controls in place for each plan. In fisc@l2, the Committee reviewed the p
work of Ernst & Young LLP and determined that noteni@l increases in risk were reasonably likelyasult from any changes to any
our material incentive plans since the 2013 review.

As part of the assessment, the Committee and marmadeevaluated those plans that were identifiedaadéng the potential
deliver a material amount of compensation, whichfigcal 2014 included the annual and Idegn incentive plans that are descri
earlier in the Compensation Discussion and Analydie Committee concluded that it is not reasonéikdly that risks arising from o
compensation policies and practices would have tenahadverse effect on the Company due to a tyadéfactors. In reaching tt
conclusion, the Committee considered the followfajors:

. our compensation program is designed to providéxeofrboth fixed and variable incentive compensait

. our compensation program is balanced betwegriaty of different measures and both short-temth langterm incentive
designed to reward execution of our s-term and lon-term corporate strategie
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. we allocate compensation among base salary, amasal incentives, stock options, restricted stodkswand performant
shares, which include both time of service andgrerénc+-based criteria

. the annual incentive component of our executim@pensation program involves cdsised plan awards that are payab
and only to the extent that, |-established corporate financial and individual perfance objectives are achiev

. incentive compensation includes components thapaie based on results averaged out over seveass ynd vest over
extended perioc

. executives are required to own a specified levelsibdres in order to comply with the share ownergjupelines
encouraging lon-term focus on enhancing shareholder value;

. we have adopted a “clawbacgblicy applicable to all officers that is designedallow the Company to recoup incen
compensation paid if there is a restatement oranidact, including frauc

Compensation Recovery Policy

The Board has adopted a recoupment or “clawbackity for cash and equity incentive awards paicgxecutive officers. Tt
policy provides that in the event that there igstatement of incorrect financial results, the Catte® will seek reimbursement of
incremental portion of awards paid to executiveceffs in excess of the awards that would have pa@hbased on the restated finar
results. All forms of incentive compensation arbjeat to this policy. The Committee may look bacsleiothe threerear period prior t
the restatement for the recoupment and may loatutcent and former executives. In addition, theqyoprovides the Committee t
discretion to recoup amounts of excess incentivepamsation paid to any officer in conjunction wathy materially incorrect resu
(even if not resulting in a restatement), or migt@t on the part of the officer, including fraudather conduct that would lead to far*
cause”termination. In addition, our CEO and chief finalcofficer are subject to any clawbacks that mayréguired under tt
Sarbanes-Oxley Act of 2002.

Severance and Change in Control Arrangements
The Company does not have individual employmengements with any of its named executive officers.

In July 2012, the Committee adopted the Executiegeance and Change in Control Plan, effective algni, 2013. Th
Executive Severance and Change in Control Planigeeveligible executives, including each of the @any’s named executi
officers, certain severance benefits upon an imtalty termination by the Company at any time (othen for cause or upon deatt
disability, as those terms are defined in the Etteel5everance and Change in Control Plan) andhinvitne year following achange i
control,” upon an involuntary termination, or upealuntary termination for “good reasonaq those terms are defined in Exect
Severance and Change in Control Plan). The Exec@a&verance and Change in Control Plan requirds dahange in control anc
termination of employment (a double trigger) witline year after the change in control in ordereieive a benefit for anygboc
reason” termination.

Subject to the terms and conditions of the ExeeuBeverance and Change in Control Plan, eligibtécfzants, including th
NEOs, would be entitled to the following, in additito any accrued but unpaid compensation and desteunts to which they may
entitled under the Comparsybenefit plans; provided they sign and do not keva general waiver and release in favor of the @y
and its affiliates:

. profata actual annual incentive for the fiscal yeawhich the termination occurs, if the terminaticatelis prior to a chan
in control, and a pi-rata target annual incentive for t
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fiscal year in which the termination occurs, if teemination date is on or within one year follogiia change in contrc

. continued medical, vision, prescription and/or dénbverage for the duration of the applicable $@vee Period, as defin
in the table below or, if shorter, until the indluial becomes eligible for coverage from anotherleygy or from Medicart
and

. severance equal to the sum of base salary and trgeal incentive (each determined as of the teatiun date), multiplie
by the applicable Severance Multiple, as definetthétable below

Involuntary Termination or
Involuntary Termination Termination for Good Reason
(prior to or more than 1 year (within 1-year period

after a change in control) following a change in control)

Title Severance Severance Severance Severance
Multiple ! Period Multiple () Period

Chief Executive Office 2.0x 24 months 2.5x 30 months
Other NEOs 2.0x 24 months 2.5x 30 months

@ Payment is subject to the terms and conditiondhefpian, including execution and delivery by thecaitive of a general waiver and release. For cd
terminations prior to a change in control, or mthr@n one year after a change in control, the saeeraultiple is payable in the form of salary conétior
over the severance period. For covered terminatigtisn one year after a change in control, theesance multiple is payable in a lump st

The resulting payments and benefits would be redltcehe extent necessary to avoid the applicaifosny “golden parachute”
excise tax pursuant to Section 4999 of the InteéRealenue Code.

On August 4, 2014, the Company entered into a Transand Separation Agreement with Mr. Miquelorhis agreeme!
provides for certain payments, as described iné€Rtdl Payments Upon Termination or Change in @dhtselow. In return for the:
payments, Mr. Miquelon agreed to various provisjdnsluding a general release of claims againstGbenpany, waivers of vario
rights and other customary provisions.

On August 5, 2014, the Company entered into a &atnt Agreement and Release and a Consulting $srnfigreement wi
Mr. Crawford. Pursuant to the terms of these agessy) Mr. Crawford will retire from the Company @sDecember 31, 2014 and v
serve as a senior counselor to the senior manageandrthe Board from January 1, 2015 until Decen3lier2015. In consideration
the benefits under the Retirement Agreement aneéd?e| Mr. Crawford agreed to various provisionsluiting a general release
claims against the Company, waivers of varioustsigh nonsolicitation provision that applies through thea®t anniversary of the di
of his retirement and other customary provisiongotJhis retirement, Mr. Crawford will be eligiblerfa retirement payment, a pro |
bonus for fiscal 2015, the accelerated vestingeatfain outstanding and unvested equity awardsgcartdin other retirement benefits 1
any other eligible senior executive would receiy®m retirement and certain retirement benefits iolext to employees generally.
consideration for his service pursuant to the ChimguServices Agreement, Mr. Crawford will recei@enonthly fee of $125,000. In 1
event a “change in controlag defined in the Executive Severance and Chan@emtrol Plan) occurs prior to the Termination Dés
defined in the Retirement Agreement and Releale)Retirement Agreement and Release provides thatMwford would receive tl
amounts and benefits that he would have receiveteruguch plan and his outstanding equity awardseifhad a termination o
employment for good reason” (as defined in such)plaithin one year of such change in control. SPeténtial Payments Up
Termination or Change in Control” below.
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Share Ownership Guidelines for Senior Executives

The Board adopted executive share ownership guiekelin 2008. Under the guidelines, each NEO is @rgeto accumulate t
lesser of the fixed and variable number of shahesva below within the later of five years from commeement of senior execut
status and November 1, 2013:

Fixed Number of Share Variable Number of Shares®

Chief Executive Office 230,000 5x Salary
Executive Vice Presidel 60,000 3x Salary

@ Variable number equals stated salary multiple diglily current share pric

The following are included in determining the exieeis share ownership for purposes of these guidelinegested restrict
stock and restricted stock units, discounted bgssumed tax rate of 35% and only up to 50% of gpieable ownership target; sha
held by minor dependents and spouses; and othegssherned outright, such as earned performancesiaand exercised stock optic
The Committee reviewed executivgg'ogress towards meeting these goals in Octobe4.204ing reasonable assumptions regal
executive salary and stock appreciation, the Cotemitoncluded that all executives are progressiwgirids their goals in a manner 1
will allow them to meet either the fixed or varialdhare objectives within the prescribed time franowever, should an executive
to meet the guidelines within the required timarfea the Committee adopted the following steps fiirassing such noncomplian
(1) discussions with the CEO; (2) placing restoios on selling shareswith any exceptions due to hardship subject torm@jproval b
the CEO; and (3) imposing mandatory retention bchbres earned and vested (net of taxes), asasethares resulting from opt
exercises (net of taxes).

Insider Trading Restrictions and Policy Against Hedjing

Our insider trading policy prohibits directors, doyees and certain of their family members fromgbasing or selling any ty
of security, whether issued by us or another compahile such person is aware of material quilic information relating to the issi
of the security or from providing such material fuublic information to any person who may trade wlalvare of such informatic
Trades in our securities by directors and execuiffieers are prohibited during certain prescridatkout periods and are required t
pre-cleared by appropriate Walgreens personnest gdlicy also prohibits directors and executiveceffs from engaging in “short sales’
with respect to our securities, entering into “dative” transactions, including exchantgaded put or call options, with respect to
securities, or engaging in hedging or monetizatiiansactions, such as collars or forward sale aotdy with respect to our securities.

Tax-Deductibility of Executive Officer Compensation

Section 162(m) of the Internal Revenue Code gelyed#&allows a tax deduction to public companies dompensation over :
million paid to each of a comparsy’chief executive officer and certain other higltlympensated executive officers. Qualify
performance-based compensation will not be sulbjettte deduction limit if certain requirements aret. It is the Committes’objectivi
to maximize deductibility under Section 162(m) te £xtent consistent with the Commiteeassessment of the interests of the Corr
and its shareholders.

In accordance with that objective, the design af long-term incentives (stock options, performasbares and performance-
based RSUs) balances the Compangésire to maximize the deductibility of compeimwatwith competitive program design. 1
Company maintains the Walgreen Co. Section 162(ef¢fPed Compensation Plan for compensation thatdvatherwise exceed the
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Section 162(m) deductibility limit. Deferred casha@unts are credited with interest based on thegtanding rate plus any excess of
prime lending rate over the federal funds rate.s€h@&mnounts are then paid after the particigatetmination of employment, basec
the participang advance elections as to form and timing of paymén Wasson and Mr. Wagner had account balanodgruthis pla
in 2014. See the “Nonqualified Deferred Compensatar 2014 Fiscal Yeartable below. This plan was frozen as to new paudici:
and new compensation awarded after July 1, 201é&.shiareholders approved the Walgreen Co. 2011 Baséd Incentive Plan whi
is designed to allow the Committee to qualify skertn incentive awards under that plan as perfooe@iased compensation.
addition, the Committee took action intended tolifp&SUs as performance-based compensation threoligradoption of a ongeal
performance threshold based on 50% of thresholdusteg FIFO EBIT. In addition, the same performativeshold under tt
Management Incentive Plan triggers maximum fundiog purposes of 162(m) of the Internal Revenue Cddevertheless, tl
Committee reserves the right to grant compensatian is not deductible under Section 162(m) of theernal Revenue Code
appropriate circumstances.

The impact of accounting treatment is consideredlémeloping compensation programs generally, inolydhe accountir
treatment as it applies to amounts paid or awardl&EOs. We account for our equity incentive awamder FASB ASC Topic 718 a
use the Black-Scholes option pricing formula inedtining fair value of stock option grants.

The impact of Internal Revenue Code Section 409Al$® taken into account and our executive plars @oegrams are,
general, designed to comply with the requiremehthat section so as to avoid possible adversedmsequences that may result f
noncompliance.

We do not provide gross-ups for additional taxedeurSection 4999 of the Internal Revenue Code (déug golden parachutes).

The disclosure under the caption “Compensation Cdtam Report”below shall be deemed furnished, and not filedthis
Amendment to the Form -K and shall not be deemed incorporated by referante any filing under the Securities Act of 1938
amended, or the Exchange Act as a result of thisishing, except to the extent that the CompanyiBipally incorporates it b
reference.

Compensation Committee Report

Each of the Compensation Committee members is axtmt, as defined under SEC rules and the listiagdards of the Ne
York Stock Exchange, The NASDAQ Global Select Mar&ked the Chicago Stock Exchange, as well as thep@ay’s independen
standards. Additionally, each member of the Comaiimis Committee is an “outside directawithin the meaning of Section 162(m)
the Internal Revenue Code and a non-employee dir@gthin the meaning of Rule 16bunder the Exchange Act. The Compensi
Committee reviews the Company’s Compensation Donsand Analysis on behalf of the Board.

The Compensation Committee has reviewed and disdugsgee Compensation Discussion and Analysis witlnageament, ar
based on this review and discussion, the Compems&ommittee recommended to the Board that the @osgdion Discussion a
Analysis above be included in the Company’s protatesnent for its next Annual Meeting of Sharehadand/or in the Compars/’
Annual Report on Form 10-K or any amendment thef@tthe fiscal year ended August 31, 2014.

Compensation Committee

William C. Foote Chairman
Steven A. Davis

Ginger L. Graham

Nancy M. Schlichting
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Executive Compensation Tables and Supporting Inforration

Summary Compensation Table

The following table summarizes the compensationtfe 2014 fiscal year for each of the Company’sdis2014 hamel

executive officers,” who consist of:
. President and Chief Executive Officer, Gregory Dasabn

. Executive Vice President and Chief Financial OfifjG@mothy R. McLevish

. the next three most highly compensated executifieen$ who were serving as such at the end of @& Ziscal year (based
the amount shown in the “Total Compensation” columduced by the amount shown in thghange in Pension Value

Non-qualified Deferred Compensation Earni” column); anc

. former Executive Vice President, Chief Financiafi€r and President, International, Wade D. Migne

Information is also presented for the 2013 and k&l years if the named executive officer waduded in the Company’'Summar

Compensation Table for those fiscal years.

The values shown represent each NE@dmpensation during the fiscal year, including ginant date fair value of equity awards

were granted on 11/1/2013 and will vest on 11/1&8iibject to Company performance.

Non-Equity
Incentive Plar

Change in
Pension Value

and Non-
qualified
Deferred

Compensatior All Other Total
Bonus Stock Option Compensatior Compensatior ~ Compensatior
Salary Awards Awards Earnings
Name and Principal Position Year $w $ ($)@ $® $@ ($)6 $)® (%)
Gregory D. Wasso 201¢ 1,381,66 — 8,540,76. 4,059,33! 1,507,74 25,32:¢ 1,217,711 16,732,55
President and Chief 201z 1,333,33 — 6,836,27. 2,724,49 2,047,49 21,89 691,14¢ 13,654,63
Executive Office 201z 1,295,83: — 6,256,68: 2,662,23 1,150,05! 18,94¢ 657,30 12,041,05
Timothy R. McLevis 201¢ 63,49( — — — 61,58¢ — 40¢ 125,48
Executive Vice President and
Chief Financial Officel
Mark A. Wagne 201¢ 770,83: — 2,125,46: 1,025,71! 822,47¢ 5,441 306,31: 5,056,24!
President, Business Operations 201z 746,66 — 1,669,99. 658,37( 908,54« 5,347 215,66¢ 4,204,58
201z 727,91 — 1,164,82 483,81: 403,12( 5,79:¢ 260,28t 3,045,75!
Kermit R. Crawforc 201¢ 820,83: — 2,267,201 1,094,09 676,77 17,68 316,95: 5,193,541
Executive Vice President, Pharmacy, 201: 787,50( — 1,658,591 653,86¢ 921,37! 15,18 173,47¢ 4,210,00:
Health and Wellness 201z 720,83: — 1,115,23 463,22: 399,19 13,057 201,75: 2,913,29
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Change in
Pension Value
and Non-
Non-Equity qualified
Incentive Plan Deferred
Compensatior All Other Total
Bonus Stock Option Compensatior Compensatior Compensatior
Salary Awards Awards Earnings
Name and Principal Position Year ($Ww % %@ $® ($@ $® ($) ® ($)
Thomas J. Sabatino, < 201< 740,83: — 2,032,92 975,12 718,60t — 83,98 4,551,47!
Executive Vice President, Chief Le: 201: 716,66 — 1,340,30: 526,56: 754,65( — 43,08’ 3,381,27!
and Administrative Officer and
Corporate Secretar
Wade D. Miquelol 201¢ 795,83: — 2,196,33: 1,059,90: 617,56¢ 13,15¢ 336,73t 5,019,53:
Former Executive Vice Preside 201: 771,16 — 1,720,33! 678,21! 902,26! 11,90¢ 232,14 4,316,02!
Chief Financial Officer and Presider — 502,34: 415,53« 10,77¢ 277,22¢ 3,165,63!
International 2012 750,33: 1,209,42

Q) Includes base salary earned in the fiscal yeartheher not deferrec

2) Represents the aggregate grant date fair valuerndieted in accordance with FASB ASC Topic 718, effprmance shares and restricted stock units (R§tasited unde
the Company’s Omnibus Incentive Plan and predecéssw-Term Performance Incentive Plan during the applecéibcal year. These are not amounts paid to aizex
by the NEO. See “Compensation Discussion and Arsdysong-Term Incentivesdbove for further information regarding these awaFebr information on the valuati
assumptions used in these computations, see Ndtetlhid consolidated financial statements includetie Form 1-K.

?3) Represents the grant date fair value, determinext@ordance with FASB ASC Topic 718, of stock aptigranted under the Comp’s Omnibus Incentive Plan &
predecessor Executive Stock Option Plan duringaphglicable fiscal year. These are not amounts feaiok realized by the NEO. Se€&mpensation Discussion &
Analysis” above for further information regardinigese awards. Detailed Bla8choles assumptions under FASB ASC Topic 718 ardosth in Note 14 to tF
consolidated financial statements included in therF10-K. Stock options that remain outstandingrafiected in the Outstanding Equity Awards at 26istal YearEnc
table below

4) Includes the annual incentive compensationezhfar each fiscal year, whether or not deferred ‘€ ompensation Discussion and Analysibbve for details concerni
the Management Incentive Pl

(5) Reflects above-market interest earned on natiftpd deferred compensation. See the “Nonqualifizeferred Compensation for 2014 Fiscal Yetfile below an
“Compensation Discussion and Anal” above for further information regarding these deféicompensation benefi

(6) Detail of the amounts reported in t*All Other Compensatic’ column for fiscal 2014 is provided in the tabledvel

Mr. Mr. Mr. Mr. Mr. Mr.
Item Wasson McLevish Wagner Crawford Sabatino Miguelon

Term Life Insuranct $42,04¢ $ 40¢ $ 10,86¢ $ 18,18¢ $ 18,22¢ $ 9,87¢

Profit Sharing Retirement Pl: 14,557 — 14,557 14,557 — 14,557

Executive Deferred Profit Sharing PI 641,16¢ — 176,15: 189,88 — 235,96:

Dividend Equivalents on Unvested and Deferred R8) 451,75t — 91,03¢ 77,29¢ 52,86( 76,34

Perquisites and Personal Benefits 68,18’ (c 13,69« 17,01¢ 12,90: (c

Total $1,217,71 $ 40¢ $306,31: $ 316,95: $ 83,98¢ $ 336,73t

() Dividend equivalents with respect to RSUs are teeldas additional RSUs on the record date, sultjetthe same vesting or deferral restrictions a
underlying RSUs
(b) This table includes for each NEO the Comy's incremental costs relating to annual physicafréxation, lon-term disability benefits, and personal acci

insurance benefits. No tax grogg-was paid with respect to any of these amourfits.amount for Mr. Wasson also reflects $38,069catea with person
use of Company aircraft. Tt

E Walgreen Co.| 36



Table of Contents

Company determines the amount associated with parsse of Company aircraft by calculating the émeental cost to the Company by multiplying
aircraft's hourly variable operating cost by a ‘sifglight time, which includes any flight time of ampty return flight. Variable operating costs urd#
(1) landing, parking, passenger ground transportatirew travel and flight planning services exgsng2) supplies, catering and crew traveling egps

(3) aircraft fuel and oil expenses; (4) maintenamEets and external labor (inspections and repaarsd (5) any customs, foreign permit and simiiées
Fixed costs that do not vary based upon usagectiaaiuded in the calculation of direct operatougt.

(c) Pursuant to SEC rules, perquisites and personafiteare not reported for any named executivecefffor whom such amounts were less than $10,06
aggregate for fiscal 201
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Grants of Plan-Based Awards in 2014 Fiscal Year

The following table sets forth certain informatioggarding awards to each of our NEOs in fiscal 20ddluding stock optior

(SOs), restricted stock units (RSUs) and performaasiares (PSP) under the Comparn@mnibus Incentive Plan and annual incen
under the Company’s Management Incentive Plan (MIP)

All All
Other Other
Stock Option
Estimated Future Payouts Estimated Future Payouts SL\?IniLiSrs Qﬁ%rgsr Exercise Dgt:aagtair
Under Non-Equity Incentive Under Equity Incentive of of orBase  Value of
Plan Awards @ Plan Awards Shareso  Securities  Price of  Stock and
Stock  Underlying  Option Option
Plan  Grant Approval  Threshold Target Maximum  Threshold Target Maximum or Units Options Awards Awards
Name Name _ Date Date () $) $ $ #) #) (#) #H® (#)® ($/shy® $
Gregory D. Wasso SO 11/01/1% 10/9/1% 312,73t 60.5z 4,059,33
PSP 11/01/11 10/9/1% 44,52 89,04¢ 133,56
RSU 11/01/1¢ 10/9/1% 53,13¢
MIP  10/9/1¢ 10/9/1: 863,54: 1,727,08. 3,454,16
Timothy R. McLevis SO —
PSP —
RSU —
MIP 8/1/1¢4 8/1/1¢ 31,74¢ 63,49( 126,98(
Mark A. Wagne SO 11/01/1¢ 10/9/1: 79,02: 60.5z 1,025,71!
PSP 11/01/1! 10/9/1: 10,94¢ 21,89¢ 32,84%
RSU 11/01/1¢ 10/9/1: 13,49
MIP  10/9/1: 10/9/1: 385,41 770,830 1,541,66
Kermit R. Crawforc SO 11/01/17 10/9/1% 84,29 60.5z 1,094,09
PSP 11/01/11 10/9/1% 11,67¢ 23,35¢ 35,03}
RSU 11/01/17 10/9/1% 14,39:
MIP  10/9/1% 10/9/1% 410,41 820,83! 1,641,66
Thomas J. Sabatino, < SO 11/01/1¢ 10/9/1% 75,12¢ 60.52 975,12
PSP 11/01/11 10/9/1% 10,51 21,02: Sl Sk
RSU 11/01/1: 10/9/1: 12,82t
MIP  10/9/1: 10/9/1: 370,41 740,830 1,481,66
Wade D. Miquelol SO 11/01/1:  10/9/1: 81,657 60.5z 1,059,90:
PSP 11/01/1! 10/9/1: 11,31 22,62¢ 33,94:
RSU 11/01/1¢ 10/9/1: 13,94:
MIP  10/9/2% 10/9/1% 397,91 795,830 1,591,66
(1) Target awards and related performance goals/tafgetee MIP and the PSP for fiscal 2014 were appdoat the October 9, 2013 meeting of the Compeam

@)

(©)

4)

(©)
(6)

Committee. Stock options and RSUs were granted eveidber 1, 2013, and were approved by the Compensabmmittee on October 9, 2013. Our an
grants of longeerm incentive awards were made as of Novembe®13 2nd the formula for determining the terms efalvards was approved in advance b
Committee at its quarterly meeting in July. At thaeting, the Committee approved the loeign incentive award levels and relevant award $emmd conditior
applicable to the executives and other eligible legges for the grant to be made as of November th@fupcoming fiscal year. In addition, at the ®@et
meeting, the Committee approved the formula-drimember of shares awarded to senior executives.Cdmemittees approval also addressed the mann
calculating pro-rated grants to be made to indiaiglithired into eligible positions during the upcomfiscal year and proated grants to be made to individt
who are promoted into and among eligible positidnsng the upcoming fiscal year. In all of thessesa(other than executive officer positions), tleen@ittec
approves the terms of the lotgrm incentive awards and delegates to the CEOHandan Resources management the authority to catryhese awards
accordance with the overall terms approved by tbm@ittee. Pursuant to this delegation, the grate && profated grants to eligible new hires and prom
employees is the first day of the quarter followdwafe of hire or promotion. Starting in fiscal 20%% no longer issue pmated grants to eligible new hires :
promoted employee

These amounts represent the threshold, target @xihmam annual incentives under the MIP for fiscal20The related performance targets and resul
described in detail under “Compensation Discussioth Analysis."The threshold award was set at 50% of the targatdvand the maximum award was s
200% of the target award. The actual earned awardsr the MIP for fiscal 2014 are included in theofiNEquity Incentive Plan Compensatiacdlumn of th
Summary Compensation Table abc

These share numbers represent the threshold, tardanaximum performance share awards under thefd?SRe fiscal 2014 to 2016 performance periode
threshold award was set at 50% of the target pedaoce share award, and the maximum award was $80%i of the target performance share aw

Represents the number of RSUs granted in fisca#,2@tluding additional RSUs credited in lieu osbadividends through August 31, 2014. The annud)
grant vests on the third anniversary of the gratedassuming continued employment and satisfadtian oneyear Company performance (50% of thres
Adjusted FIFO EBIT as used in the MIP) critel

All of these stock options vest on the third anreegy of the grant date and expire on the tentlivarsary of the grant dat

The exercise price for stock options is the-share closing price of Walgreen Co. common stocthergrant date
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Outstanding Equity Awards at 2014 Fiscal Year-End

The following table reflects outstanding vested andested stock options, as well as restricteckstods and performance she
held by each of our NEOs as of the end of fiscd420

Option Awards (1) Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive
Plan Awards: Market or
Payout Value
Number of Number of
Market Unearned of Unearned
Number Shares or Value of Shares, Units Shares, Units
of Units of Shares or
Securities Number of Stock Units of or Other or Other
Underlying Securities Option That Have Stock That Awards That Awards That
Unexercise( Underlying Exercise Option
Option Unexercised Expiration Not Vestec Have Not Have Not Have Not
Grant Options (#) Options (#) Price Vested Vested Vested
Name Date Exercisable  Unexercisable¢ ($) Date (#) @ ($) @ (#)® ($)®
Gregory D. Wasson 9/1/0% 22,987 — 46.33 9/1/1¢
10/12/0: 6,666 — 44.12 10/12/1*
9/1/0¢ 36,393 — 49.46 9/1/1¢€
5/1/07 9,491 — 43.90 5/1/17
9/1/07 77,656 — 45.07 9/1/17
9/1/0¢ 78,712 — 36.43 9/1/1¢
2/1/0¢ 76,016 — 27.41 2/1/1¢
9/1/0¢ 171,474 — 34.04 9/1/1¢
9/1/1C 277,620 — 27.69 9/1/2C
9/1/11 — 306,70t 35.65 9/1/21
11/1/1% — 400,07: 35.50 11/1/2:
11/1/1% — 312,73t 60.52 11/1/2:
244,67: 14,807,65 103,82¢ 6,283,73
Timothy R. McLevish — — — — — — — — —
Mark A. Wagner 9/1/0€ 36,393 — 49.46 9/1/1€
9/1/07 48,812 — 45.07 9/1/17
9/1/0¢ 48,558 — 36.43 9/1/1¢
9/1/0¢ 59,533 — 34.04 9/1/1¢
9/1/1C 67,049 — 27.69 9/1/2C
9/1/11 — 55,73¢ 35.65 9/1/21
11/1/1% — 96,67" 35.50 11/1/2:
11/1/1% — 79,02¢ 60.52 11/1/2%
60,07: 3,635,52: 25,50( 1,543,23!
Kermit R. Crawforc 9/1/0¢ 17,337 — 49.46 9/1/1€
9/1/07 26,403 — 45.07 9/1/17
9/1/0¢ 23,552 — 36.43 9/1/1¢
9/1/0¢ 30,778 — 34.04 9/1/1¢
1/14/1( 3,745 — 37.11 1/14/2(
9/1/11 — 53,36¢ 35.65 9/1/21
11/1/1: — 96,01¢ 35.50 11/1/2z
11/1/1% — 84,29: 60.52 11/1/2%
61,03: 3,693,65! 26,13( 1,581,38i
Thomas J. Sabatino 9/12/1: — 53,21« 35.65 9/12/21
11/1/1% — 77,32: 35.50 11/1/2:
11/1/1% — 75,12t 60.52 11/1/2%
41,73¢ 2,557,73 22,20« 1,343,751
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Name
Wade D. Miquelon

Option Awards (@) Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive
Plan Awards: Market or
Payout Value
Number of Number of
Market Unearned of Unearned
Number Shares or Value of Shares, Units Shares, Units
of Units of Shares or
Securities Number of Stock Units of or Other or Other
Underlying Securities Option That Have Stock That Awards That Awards That
Unexercise( Underlying Exercise Option
Option Unexercised Expiration Not Vestec Have Not Have Not Have Not
Grant Options (#) Options (#) Price Vested Vested Vested
Date Exercisable  Unexercisable (%) Date (#) @ ($)@ (#) @) ($)®
6/16/0¢ 12,765 — 36.25 6/16/1¢
6/16/0¢ 30,000 — 36.25 6/16/1¢
9/1/0¢ 37,743 — 36.43 9/1/1¢
7/8/0¢ 1,124 — 29.76 7/8/1¢
9/1/0¢ 65,064 — 34.04 9/1/1¢
9/1/1( 73,088 — 27.69 9/1/2C
9/1/11 — 57,87: 35.65 9/1/21
11/1/1: — 99,59: 35.50 11/1/2:
11/1/1% — 81,651 60.52 11/1/2:
60,27¢ 3,647,92 26,30: 1,591,85!

(1)  Stock options vest on the third anniversary ofgrant date and expire on the tenth anniversarfjeftant date

2) Includes the number and value of the unvestsd$kawarded since fiscal 2011 under the Company’gferm Performance Incentive Plan and Omnibus Inee
Plan. Except for certain RSUs granted in August1i2@thich vest on the later of (i) the fourth anmgégey of the grant date, and (ii) the attainmentetifement ac
(defined as age 55 with 10 years of service), tiRSds vest on the third anniversary of the grate,dessuming continued employment and satisfacfi@gnoneyeal
company performance threshold. For a descriptiotheftreatment of Mr. Miquelon’s awards pursuanti® Transition and Separation Agreement, deeténtia
Payments Upon Termination or Change in Co—Transition and Separation Agreen—Wade D. Miquelo” below.

(3) Represents the number and value of performanceshaased on the threshold performance level, uhde€ompar’'s Performance Share Program, except fc
September 2011 grant which is presented based emdtual achievement of a three-year cumulativetgpreearnings goal as determined by the Compen:
Committee in October 2014. For a description oftteatment of Mr. Miquelon’s awards pursuant to hiansition and Separation Agreement, deeténtial Paymer
Upon Termination or Change in Con—Transition and Separation Agreem—Wade D. Miquelo” below.
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Option Exercises and Stock Vested in 2014 Fiscal e

The following table reflects information regardistpck options exercised during fiscal 2014 andriest stock units th
vested during fiscal 2014 for each of the NEOs.

Option Awards Stock Awards
Number of
Number of

Shares Value Shares Value
Acquired Realized Acquired Realized
on Exercise  on Exercise  on Vesting on Vesting

Name #) $) #HO ($)@
Gregory D. Wasso 24,279 573,179 153,36( 7,928,18!
Timothy R. McLevis — — — —
Mark A. Wagne 26,100 755,105 37,32 1,932,06:
Kermit R. Crawforc 74,287 2,609,372 34,18¢ 1,769,80:
Thomas J. Sabatino, < — — — —
Wade D. Miquelol 219,784 6,406,49: 40,68¢ 2,106,10

@

Includes shares subject to awards that were grgmied to July 1, 2011 and vested in fiscal 2014t that were deferred pursuant to the Section 1Zfeferre
Compensation Plan. See *Nongualified Deferred Compensation for 2014 Fisted” table below

@

Based on the fair market value of the Comj's common stock (closing price) on the date of ngs
Nonqualified Deferred Compensation for 2014 FiscaYear

The following table reflects contributions, earrspgwithdrawals and end-gkar balances under nonqualified defe
compensation plans for each of the NEOs. The agigkcplans are as follows: (1) Deferred Compensé&Ziapital Accumulation Pla
that have been offered in specific years (mostrhgén 2011), which are collectively referred telbw as the “DCP”; Z) the Executiv
Deferred Profit-Sharing Plan, which is referredblow as the “EDPSP"and (3) the Section 162(m) Deferred Compensati@m
which, prior to being frozen in July 2011, providied deferrals by covered executives of compengaiiat would otherwise be non-
deductible under the $1 million tax deductibiliynit, which is referred to below as “162M.” Se€dmpensation Discussion ¢
Analysis” above for further information regardirtgese plans.

Executive Company

Contributions in Contributions in

Aggregate
Withdrawals/ Balance at Last

Aggregate
Aggregate

Earnings in Fiscal Year Enc
Last Fiscal Year Last Fiscal Year Last Fiscal Yeal Distributions
(8/31/14)

Name Plan Name ()W (%@ $® %) ®®
Gregory D. Wasson DCF — — 59,80: — 465,17¢
EDPSF — 641,169 122,09( — 1,456,67!
162M — — 1,817,34. — 12,137,96
Timothy R. McLevis DCF — — — — —
Mark A. Wagne DCF — — 13,95¢ — 118,81
EDPSF 153,334 176,153 157,50t — 1,061,17.
162M — — 160,36! — 748,74¢
Kermit R. Crawforc DCF — — 41,20: — 330,58
EDPSF — 189,889 30,997 — 407,21°
Thomas J. Sabatino, . DCF — — — — —
Wade D. Miquelol DCF — — 26,51t — 279,03
EDPSF — 235,961 78,60( — 626,21(

@

The amount shown in this column reflects the dafdsy Mr.
2014 in the Summary Compensation Table ab
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(2)  All amounts shown in this column reflect companyitecibutions under the Executive Deferred Plan, Wwhace also reported #All Other Compensatic’ in the Summat
Compensation Table abo\

(3)  The abov-market portion, if any, of the DCP and 162M earsisgown in this column is included in the 2014 anton theChange in Pension Value and Nonquali
Deferred Compensation Earni” column of the Summary Compensation Table ab

(4) In addition to the amounts described in footnofgs () and (3) above, the amounts shown in thismn include the following amounts which were poeisly reported ¢
compensation in the Summary Compensation Tablepfimr years: Mr. Wasson: $8,912,998; Mr. Wagner;031,424; Mr. Crawford: $230,896; and Mr. Mique
$529,739

Potential Payments Upon Termination or Change in Cotrol

The information and tables below describe andtiliie compensation and benefits payable to eatheoNEOs in the event
termination of employment. The tables show the amoficompensation payable to each executive upanination following a chan
of control, and other termination events.

Payments/Benefits Upon Any Termination of Employmie

Upon termination of employment for any reason,@Recutive will be entitled to receive amounts edrdering his employmer
These amounts include:

. any earned awards that are not yet paid, includimgaid approved awards under the Management IiwveeRian for th
completed fiscal yea

. vested stock option:
. account balances under the Profit Sharing Retiréfflem and the Executive Deferred Pl

. Deferred Compensation/Capital Accumulation Plarefisnand Section 162(m) Deferred Compensation Béarefits, to th
extent the executive has participat

. earned but unused vacation pay and paid time diDjPand
. base salary earned through the date of termine
Additional Payments/Benefits Upon Retireme

If the executive retires after reaching the applieaetirement age and service thresholds, ad@itibenefits apply under the ter
of the plans noted below as follows:

. Age 55 and 10 years of servic

. a prcrated award under the Management Incentive Plathéofinal partial year of participatio

. outstanding stock options awarded under the Exexiitock Option Plan continue to vest and remakr@sabli
until the earlier of five years from the executweétirement date and the expiration of they&@r term of the sto
option (shorter exercise periods apply to any stmutions granted prior to the individualpromotion to the executi
level);

. vesting of outstanding stock options awarded uridlerOmnibus Incentive Plan that vest within oneryafathe
executives retirement date is accelerated, and vested aptemain exercisable until the earlier of one yeam the
executives retirement date and the expiration of th-year term of the stock optio

. pro-rated vesting of all unvested RSUs awardeder the Longrerm Performance Incentive Plan based or
portion of the vesting period completed throughréte@ement date

. vesting of unvested RSUs awarded under the Omnimentive Plan is accelerated for those awardsatatwvithir
one year of vesting from the execu’s retirement date
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. a pro-rated portion of performance shares agérthder the Longerm Performance Incentive Plan and award:
fiscal 2014 under the Omnibus Incentive Plan andexhat the end of the performance period, basdadeportion ¢
the performance period completed through the retrg date and actual performance results for secfoanc
period;

. to the extent the executigeretirement is within one year of the end of thgpli@able performance peric
performance shares awarded under the Omnibus ImeeRtan after fiscal 2014, will be earned at timel ®f the
performance period based on actual performancétsdsu such performance peri

. special retirement benefits applicable to SenioceVPresidents and above, which consist of a caatiou o
Companypaid annual physical examinations and, for thoscetwves who retired prior to October 2014, prefe
flight status to age 70; ar

. eligibility for retirement payments under the Deésl Compensation/Capital Accumulation Plans, toekient th
executive has participate

Age 55 and 25 vears of servic

. eligibility for retirement benefits described abqage 55 and 10 years of service); .

. eligibility for retiree medical and prescriptionudy coverage, if hired prior to 2002. Alternativedgnior executive
hired prior to 2002 who are not eligible for regutatiree medical/prescription drug coverage beeabsy do nc
meet the age or service threshold are eligibletferSelect Senior Executive Retiree Medical Expd?isa if the
have combined age and service of at least 72 yatarstirement. This Plan reimburses up to $4,350year ir
medical expenses up to age 65 and up to $2,20@dical expenses after age 65 for each of the eetingl his or hi
spouse

Payments/Benefits Upon Death or Termination dueDgability

In the event of the death of an NEO while emplogedhe termination of an NEO due to disability,addition to the benefi
listed under the heading “Payments/Benefits Upoyp Aermination of Employment,” the following paymsfiienefits apply:

except to the extent disability or death benefits,applicable, are more favorable, as listed betbes,retirement benef
listed above shall apply to the extent the exeeutiad reached the requisite retirement age aniteehresholds

a prc-rated award under the Management Incentive Plathéofinal partial year of participatio

outstanding stock options awarded under the Exez8tock Option Plan continue to vest and remagra@sable until th
earlier of five years from the executive’s terminatdue to death or disability and the expiratidrihe 10year term of th
stock option (shorter exercise periods apply to stogk options granted prior to the individisairomotion to the execulti
level);

vesting of all outstanding stock options awardedeurthe Omnibus Incentive Plan is accelerated astied options reme
exercisable until the earlier of one year from éixecutive’s date of death or disability and theigtjpn of the 10year tern
of the stock option

full vesting of all unvested RSUs awarded urtther LongTerm Performance Incentive Plan and/or the Omnlhasntive
Plan;

a pro-rated portion of performance shares agarahder the Long-erm Performance Incentive Plan and earned atrttiet
the performance period, based on the portion o
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performance period completed through the date aftder disability and actual performance resultssiach performant
period;

. full vesting of performance shares earned (baseuediormance as of the end of the performance getioder the Omnibi
Incentive Plan and distributed at the same timéop®ance shares are distributed to other partitg.

. in the case of disability, eligibility for retiremepayments under the Deferred Compensation/Capitaimulation Plans,
the extent the executive has participated;

. benefits under the Compé’'s executive disability plan or the Comp’s executive life insurance plan, as applica

Payments/Benefits Upon an Involuntary Terminationitwout Cause or an Involuntary Termination in Conration with &
Change in Control

Effective January 1, 2013, the Committee adoptedva Executive Severance and Change in Control &aticable to all name
executive officers. Plan benefits are providedoiwihg involuntary termination of employment withoc&use or upon a qualifyi
termination within one year following a change ontrol. See the “Compensation Discussion and Amgllyabove for a description
the benefits under this plan.

The applicable rows and columns within the tablelow reflect the severance and other benefits gayahder the Executi
Severance and Change in Control Plan, as applicabladdition, the following benefits may apply,cept to the extent the bene
under the Executive Severance and Change in Cdpisaland/or Company retirement benefits, as agiplé; are more favorable:

. Involuntary Separation without Cau

. vesting of outstanding stock options awarded inafi2014 under the Omnibus Incentive Plan that wettin one
year of the executive’termination date is accelerated, and vested rptiemain exercisable until the earlier o
days from the executi’s termination and the expiration of the-year term of the stock optio

. vesting of unvested RSUs awarded in fiscal 2014eutide Omnibus Incentive Plan is accelerated fosehawarc
that are within one year of vesting as of the ekee’'s termination; ani

. a prorated portion of performance shares granted iraffi2014 under the Omnibus Incentive Plan and eaanéle
end of the performance period, based on the podigdhe performance period completed through thieeraent dat
and actual performance results for such performpeced.

. Involuntary Separation without Cause following aa@be in Control

. vesting of outstanding stock options awarded diteal 2014 under the Omnibus Incentive Plan, agsted optior
remain exercisable until the earlier of 60 daysrfithe executive’s termination and the expiratiorthaf 10year tern
of the stock option

. full vesting of all unvested RSUs awarded underQ@nenibus Incentive Plan; al

. for performance shares awarded after fiscali2@Jprorated portion of the target level of such perforoeshares f
each incomplete performance period under the Onsriilbeentive Plar

Under certain other Company benefit plans, theofathg applies upon a change in control of the Camyp@vithout regard 1
termination of employment):

. full vesting of all unvested RSUs awarded underitbieg-Term Performance Incentive Ple
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. full payment of the target level of performarst@ares for the 2013915 incomplete performance period awarded undi
Long-Term Performance Incentive Ple

. full payment of the target level of performarsteares for the 2012016 incomplete performance period awarded undh
Omnibus Incentive Plan; ar

. to the extent the executive has participatedialifying retirement benefits under the CompanyDeferre:
Compensation/Capital Accumulation Plans upon inwtdty termination of employment without cause aigeation fo
good reason within five years of a change in cdn

Benefits are not duplicated if the executive alas &n employment agreement.

Post-Termination Tables—Named Executive Officers. The table below shows the potential paymentsnupach type
termination of employment event for each of the MEGther than Mr. Miquelon. Because Mr. Miqueloparated from his position
Executive Vice President, Chief Financial OfficaxdaPresident, International during fiscal 2014 oinfation regarding his act
retirement benefits is presented separately below.

For each of the NEOs (other than Mr. Miquelon), #mounts shown in the tables below assume thaexbeutives last da
worked was August 31, 2014, and thus the amoumsrstinclude amounts earned through that date aldtigestimates of the amou
that would be paid to the executives after theimteation. In all cases, earned but unused vacatimhPTO is included. The executise’
official termination date for purposes of pay andstrbenefits would be August 31, 2014, except ¢oetktent the executive is retirem
eligible (age 55 and 10 years of service), in widake the termination date would include all vacatind PTO days due and woulc
referred to as the executive’s “paid-through daWliere applicable, the other rows in the tablesuitbelany bonus, performance
awards, 401(k) matching contributions and pergessépplied to such vacation and PTO days. Othetoyeg benefits that may apj
during the vacation and PTO payout period—such adical coverage-are not included in the tables, because those iereet
applicable on the same terms to all qualifyingreets during their vacation and PTO payout periSdsilarly, these tables do not inclt
Profit Sharing Retirement Plan, Executive DeferRddn or Section 162(m) Deferred Compensation Ptaouwnt balances, as th
account balances are earned and payable, andytheeptamounts will not vary based on the reasonefionination of employment. T
account balances as of fiscal year end under teeHive Deferred Plan and Section 162(m) Deferresh@znsation Plan are include«
the Nonqualified Deferred Compensation table ab@we. tables below also do not include amounts elforefiscal 2014 that are sho
in the Summary Compensation Table above.

For termination following a change in control, & assumed that the change in control and termmatfoemployment occl
simultaneously as of the end of the 2014 fiscal yaa described in the preceding paragraph). Theaeamounts to be paid under an
the scenarios can only be determined at the timthefexecutives actual separation from the Company. Further,Gbmpensatic
Committee retains discretion to provide additiobehefits to senior executives upon termination esignation if it determines t
circumstances so warrant.

For each NEO, only the potentially relevant scevsaare included. As of August, 31, 2014, Mr. Wadsad attained the 55 ye
of age and 25 years of service threshold and thexgeis considered retirement eligible for the sgs of the termination scenarios in
table below.
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Potential Payments upon Termination or Change in Ceatrol at 2014 Fiscal Year End

Equity
Awards;
Health Stock Equity
and Retirement/ Options Awards:
Pro-rata Welfare Deferred and Performance

NEO Severanc: | Bonus®@ [ Benefits®® | Compensation® | RSUs®) Shares(®) Total ()
Gregory D. Wasson
Involuntary Termination for Caus — — — $45,00( — — $45,00(
Involuntary Termination Not for Cau: $6,255,00 $612,19: $191,12: $3,054,05 $25,937,27 $8,177,76  $44,227,41
Voluntary/Retiremen — $612,19: $191,12; $3,054,05 $25,937,27 $8,177,76  $37,972,41
Change in Contrc $7,818,75 $612,19. $191,12; $3,314,37 $32,445,23 $12,567,46  $56,949,13
Termination due to Disabilit — $612,19: $191,12: $3,314,37 $32,445,23 $11,171,65 $47,734,57
Death — $612,19: $63,70t $1,576,74 $32,445,23 $11,171,65  $45,869,52

Timothy R. McLevish
Involuntary Termination for Caus — — — — — — —

Involuntary Termination Not for Caut $3,200,00 — — — — — $3,200,00!
Voluntary/Retiremen — — — — _ — _
Change in Contrc $4,000,00 — — — — — $4,000,00
Termination due to Disabilit — — — — _ — _
Death — — — _ _ — —
Mark A. Wagner

Involuntary Termination for Caus — — — $5,00( o — $5,00(
Involuntary Termination Not for Cau: $3,100,00 — $193,60: $103,85: — $441,75¢ $3,839,21
Voluntary/Retiremen — — $196,04¢ $58,87: — — $254,92(
Change in Contrc $3,875,00 o $192,99: $746,92 $3,635,52 $3,086,45 $11,536,90
Termination due to Disabilit — — $196,04¢ $746,92 $7,440,58 $2,499,39 $10,882,95
Death — — $100,10( $264,18 $7,440,58 $2,499,39 $10,304,26
Kermit R. Crawford

Involuntary Termination for Caus — — — $57,75( — — $57,75(
Involuntary Termination Not for Cau: $3,300,00 — $177,68: $362,39: — $471,20 $4,311,28
Voluntary/Retiremen — — $175,29: $136,45: — — $311,74¢
Change in Contrc $4,125,00 — $178,27¢ $975,89 $3,693,65 $3,162,77 $12,135,61
Termination due to Disabilit — — $175,29: $975,89° $7,423,19 $2,579,72 $11,154,10
Death — — $87,647 $522,26( $7,423,19 $2,579,72 $10,612,83
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Equity
Awards;
Health Stock Equity

and Retirement/ Options Awards:
Pro-rata Welfare Deferred and Performance

NEO Severanc: | Bonus®@ [ Benefits(@@ | Compensation® | RSUs®) Shares(®) Total ()

Thomas J. Sabatino, Jr.
Involuntary Termination for Caus — — — — — — —

Involuntary Termination Not for Cau: $2,980,00 — $14,00¢ — — $424,08: $3,418,08
Voluntary/Retiremen — — — — — — —
Change in Contrc $3,725,00 — $17,50¢ — $2,557,73 $2,687,51 $8,987,74
Termination due to Disabilit — — — — $5,815,21! $2,215,75 $8,030,97
Death — — — — $5,815,21! $2,215,75 $8,030,97

@ Assuming the last day worked is August 31, 2014 (#st day of the fiscal year), Mr. Wasson, wheetirement eligible, would be entitled to a bonusag
under the Management Incentive Plan or Executivee@@ce and Change-entrol Plan, based on actual Company and indiVigegformance for eligib
earnings paid in fiscal 2015 as a result of thewet vacation and PTO that would have been paidrofiscal 2015. For fiscal 2015, target Company
individual performance is assumed. The bonus awgttdrespect to fiscal 2014 is not included in table above, as it would have been earned and |eaj@
each of the named executives in each scenario wtittemard to any termination of employment andiseldsed in the Nofquity Incentive column in tt
Summary Compensation Table abc

@ “Health & Welfare Benefits” reflect the cost thet Company of the executive’s continued particgraiin the Companyg' group benefit plans (consisting
medical, prescription, dental and vision insuracmeerage) at employee rates during his severaraedp&he estimated death benefit payable to tleeative’s
beneficiaries upon death is not included because&ttimpanys cost of providing this coverage is included ia Bummary Compensation Table above. Th
insurance proceeds that would be payable to theuéixe's beneficiaries in the event of the exeaitwdeath on August 31, 2014 are equal to two arechalf
times the sum of the executivdsase salary and last paid annual bonus. No amsuntiuded for the remaining period of disabilityverage, because -
Companys estimated cost of providing that coverage isuidet in the Summary Compensation Table above. Eabitity proceeds that would be payable t
executive in the event of the executive’s permauésbility are equal to the executive’s base gdfiar six months plus 60% of the executivddase salary a
bonus until the executive reaches social secwetfyement age

® For Messrs. Wagner and Crawford, the amount shdsmiacludes the present value of estimated benafitler the Select Senior Executive Retiree Me
Expense Plan, which is described above u“Additional Payments/Benefits Upon Retirem”

@ Includes Company matching contributions to anyreetent accounts as applied to eligible compensa&ioned as a result of the termination scenariog/s
above, and, to the extent that the executive hagipated, includes benefits payable under the gGamg’s Deferred Compensation/Capital Accumulation F
offered in 2011 and prior yeal

®) The amounts shown in this column reflect the vali@envested stock options and RSUs that becomedestfull or in part upon the various terminatiof
employment scenarios. All such stock options and&&e included in the Outstanding Equity Award2Qit4 Fiscal Ye~End table above

® The amounts shown in this column reflect the valiperformance shares at the actual performancehéofiscal 2012 performance share grant and gétdo!
the fiscal 2013 and 2014 grants in each of the asoes listed based on the extent to which suchopmdnce shares become vested as of terminat
employment. All such performance shares are includéhe Outstanding Equity Awards at 2014 Fisce&-End table above

@ In addition to the termination payments above,ekecutives, like other employees in the Comparg eatitled to receive a payment for any accruedusahic
vacation and PTO days following termination of eoyphent for any of the reasons above. The folloveingmarizes the value of accrued vacation and P€
for each NEO

Mr. Wassor $489,75!
Mr. McLevish $5,92:
Mr. Wagner $282,01(
Mr. Crawford $322,40!
Mr. Sabatinc $62,54¢
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Transition and Separation Agreement — Wade D. Miqui®n

Mr. Miquelon entered into a Transition and Separath\greement with the Company on August 4, 2014stant to the terms
this agreement, Mr. Migquelon separated from hisitjpps of Executive Vice President, Chief Financi@fficer and Presider
International effective August 4, 2014 and will Gaoe his employment as a newecutive officer with the Company until Decembg
2014 (the “Termination Date”)As compensation for his continued employment, dutime period from August 4, 2014 through
Termination Date, Mr. Miquelon will continue to mee the compensation and benefits that he wasviegeimmediately prior t
August 4, 2014. The key compensatory featuresrexdféeo Mr. Miquelon in exchange for his releaseslaims, are as follows:

. Severance payment of $3,200,000 (with $1,453,338 ipaJanuary 2015 and the remainder paid in mgnitndtallment
from June 2015 to July 201¢

. Additional cash payment of $1,185,000, which intpapresents his prorated fiscal 2015 performameei® under the M|
payable in December 2014; provided that he wileh#tled to such payment only if the CompanZhief Executive Offict
determines that he has performed his duties ambmnesbilities consistently with the Compasyleadership competer
model and cultural values and in the best interafstise Company

. Vesting as of the Termination Date of outstandimgl anvested equity awards as follows: (i) stockicof® granted ¢
November 1, 2012, with respect to 69,160 shargSaohpany common stock (which will remain exercisdblea period ¢
90 days after the Termination Date); (ii) stockiops granted on November 1, 2013, with respect3@8&” shares
Company common stock (which will remain exercisdblea period of 90 days after the Termination Daf#) restrictec
stock units granted on August 15, 2011, with resped,709 shares of Company common stock; (ivyited stock unii
granted on November 1, 2012, with respect to 13s3i&®es of Company common stock; (v) restrictedkstmits granted ¢
November 1, 2013, with respect to 5,006 sharesashggany common stock; (vi) the performance sharercigeanted o
November 1, 2012, with respect to 6,745 sharesamffiziny common stock; and (vii) the performance eslaavard grante
on November 1, 2013, with respect to 6,599 shafr€ompany common stock. All other lotgrm incentive awards will |
forfeited as of the Termination Date; &

. Reimbursement for the difference between COBRA juera and active employee premiums for Mr. Miquebord hit
dependents until the earlier of 24 months afterTteemination Date or the date Mr. Miquelon becorakgible for medica
vision, prescription or dental coverage, respebtjieom a subsequent employer, or for Medici

The Termination Date may be accelerated in accarlanth the terms of the agreement. Mr. Miquelol mot receive any of tt
severance pay or benefits described above if ignesr is terminated for “causedq defined in the Executive Severance and Chal
Control Plan) prior to the scheduled TerminationteDar if he breaches certain obligations to then@any as provided for in t
Transition and Separation Agreement.

In the event a “change in controlaq defined in the Executive Severance and Chandeoitrol Plan) occurs prior to t
Termination Date, the Transition and Separationeggrent provides that Mr. Miquelon will receive biisepursuant to the applical
provisions of the Executive Severance and Chan@moirtrol Plan, in lieu of certain benefits descdlzdove, as follows:

. In lieu of the severance payment described aboseyvarance payment of $4,000,000, paid in a lunmp within 60 day
following the Termination Date

. In lieu of the additional cash payment describedvaba prorated fiscal 2015 performance bonus utideMIP, paid in
lump sum within 60 days following the Terminatioat®; anc
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. In lieu of the reimbursement in connection with G@Bpremiums for 24 months, as described above,lngisement on tt
same terms for 30 montt

The table below shows the potential payments upeah &pe of termination of employment event for Miquelon.

Equity
Awards;
Health Stock Equity

and Retirement/ Options Awards:
Pro-rata WEEIE Deferred and Performance
Severanci Bonus Benefits Compensation(®) RSUs® Shares(®) Total 4

Separation pursuant to the Transition .

Separation Agreeme $ 3,200,00! $ 1,185,001 $ 18,66( $ 303,39¢ $ 3,128,03 $ 807,57¢ $ 8,642,66:

Change in Contrc $ 4,000,00 $  200,00( $ 23,32¢ $ 971,92( $ 3,647,95 $ 3,183,71! $12,026,91

Termination for Cause Prior to Schedu

Termination Dat«5) — — — $ 150,00( — — $ 150,00(

Resignation Prior to Schedul

Termination Dat«5) — — — $ 239,48’ — — $ 239,48
@ Includes Company matching contributions to anyreetent accounts as applied to eligible compensa&ioned as a result of the termination scenariog/s

above, and benefits payable under the Con”s Deferred Compensation/Capital Accumulation Prewhich Mr. Miquelon participater

@ The amounts shown in this column reflect the vafienvested stock options and RSUs that becomedastfull or in part upon the various terminatiof
employment scenarios. All such stock options and&&e included in the Outstanding Equity Award2Qit4 Fiscal Ye~End table above

® The amounts shown in this column reflect the valiperformance shares at actual performance fofishal 2012 performance share grant and at tdogehe
fiscal 2013 and 2014 grants, in each of the scesdisted based on the extent to which such pednoa shares become vested as of termination ofogmpht
All such performance shares are included in thest@nting Equity Awards at 2014 Fiscal Y-End table above

@ In addition to the termination payments above, Miquelon, like other employees in the Company,risitied to receive a payment for any accrued arpghic
vacation and PTO days following termination of eoyphent. The value of accrued vacation and PTO ftayelr. Miquelon is $123,68¢

®) Assumes the last day worked is August 31, 2!

Director Compensation

This section describes the compensation providetbieemployee members of the Company’s Board. Atiimle employee wt
serves as director does not receive additional emsgttion for service on the Board.

Overview. Non-employee director compensation is reviewed annuayiythe Nominating and Governance Committee o
Board, with the assistance of Mercer, the Comniisteempensation consultant. Mercer provides infoionab the Committee regardi
market compensation, practices and trends, adsidfse review and evaluation of such informationdadvises the Committee
compensation decisions. The Committee’s review @egpthe Compang’'director compensation to both retail peer comgmand
sample of comparably sized companies in other imighss including the healthcare industry, and seéeksrovide director compensat
that is competitive with director compensation tfeese groups. The Committee also seeks to providgpropriate mix of equitpase:
and cash compensation, so as to link director cosgi®n to the interests of the Companghareholders. Any changes to dire
compensation are recommended by the Nominatingzavernance Committee for approval by the full Board
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Fiscal 2014 Director CompensationDuring fiscal 2014, the compensation structurenfomemployee directors consisted of
following elements, subject to the deferral oppoitias described below under “Nonemployee Dire&tck Plan”:

. An $85,000 annual retainer, paid quarterly in c.

. An additional $25,000 annual retainer for the Clidithe Audit Committee and an additional $20,000wl retainer fc
each Chair of other standing Board Committees, gaaterly in cask

. An additional $300,000 annual retainer for the petedent Chairman of the Board, paid quarterly shc

. An annual grant of Walgreen Co. common stock onevaver 1 with a market value of $175,000 as of tlamtgdate. Th
grant was made on November 1, 2013 under the Omritentive Plan for service as director from Nobkeml, 201
through October 31, 2013. Each director who serfeedthe entire period received a grant of 2,892rehawhich wa
calculated by dividing $175,000 by $60.52, the icigsstock price on November 1, 20:

Directors serving for a portion of the fiscal yeaceive prorated amounts for all elements of cormgon. Mr. Pessina, who
Executive Chairman of Alliance Boots, has electetl to receive normployee director compensation for his service fen Boarc
(Walgreens executives serving on the Alliance Bd®dsird of Directors have likewise elected to nateree nonemployee direct
compensation from Alliance Boots, and Mr. Wassa,Rresident and Chief Executive Officer, has elédb waive compensation fr
AmerisourceBergen Corporation for his service d&rector of that company). Mr. Wasson does notiwecadditional compensation -
serving as a director of the Company.

All directors are also reimbursed for expenses rieecliin connection with Board and Board Committeeetings. On a ve
limited basis, the Company may determine that apgpropriate for nomanagement directors to be accompanied by theinsgsoil
connection with these meetings and/or at other tevierlated to their service on the Board. In thessumstances, the Company ¢
reimburses the spousdsavel expenses. In addition, in accordance with@orporate Governance Guidelines, directors arelmerses
for reasonable expenses related to continuing édacarograms.

Fiscal Year 2015 Director CompensatiorThe Nominating and Governance Committee conduitseannual review of direct
compensation in July 2014, with the assistance efder, and determined to recommend to the full 8dlaat no changes be made tc
director compensation program for fiscal 2015.

Omnibus Incentive Plan The Omnibus Incentive Plan provides for the ahgtant (on a date determined by the Board, culyr
November 1) of fully vested shares of Walgreen &@mmon stock to n-employee directors for service as director durlmggrecedin
12-month period. The grant is calculated based onllardealue established under the plan, which pecaty may be adjusted by t
Nominating and Governance Committee of the Boahik @ollar value was set at $175,000 for the Novenih 2013 and Novembel
2014 grants.

Under the Omnibus Incentive Plan, the followingededl opportunities are available to directors:

. All cash retainer payments may be deferred int@ferded cash compensation account or awarded ifothe of deferre
stock units

. The annual stock grant may be awarded in the fdrdeferred stock units

All amounts deferred into the deferred cash comgiim©s account accrue interest at a monthly compiogncte equal to 120%
the applicable federal midterm rate. No currenediors have elected to defer cash under this pmgfdl deferred stock unit ai
deferred cash compensation account balances adeirpa@iash in two annual installments, the firstwdiich occurs within 30 da
following termination of service on the Board ahéd second of which occurs 12 months later.
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Prior to the effective date of the Omnibus IncemtRlan in January 2013, annual grants of commock sim nonemploye:
directors, as well as deferral opportunities wigsprect to the annual grant and other compensatigabte to noremployee director
were pursuant to the Nonemployee Director Stock,Rigpredecessor plan. Se&eturities Ownership of Certain Beneficial Ownenrd
Management” (note 3) below for information regagdithe number of deferred stock units held by eowployee directors as
November 1, 201«

Share Ownership Guidelines for DirectorsThe Board adopted director share ownership guideliin 2008. Under t
guidelines, each noemployee director is expected to accumulate at teadesser of 20,000 shares of Walgreen Co. camstmck an
the number of shares valued at three times thetdirs total annual cash and equity compensation byatee of (1) November 1, 20
or (2) five years after becoming a director. Deddristock units acquired pursuant to the Nonempldyector Stock Plan or tl
Omnibus Incentive Plan are considered shares oforgourposes of the director share ownership giridsl As of November 1, 20:
each noremployee director had met or, using reasonablagssons regarding future director compensation stodk appreciation, w
progressing towards his or her goals in a manrantiould allow him or her to meet either the fix@dvariable share objectives witl
the prescribed time frames.

Director Compensation Table

The following table details the compensation predido each non-employee director for fiscal 2014:

Fees Earnes
All Other
or Paid in Stock Compensatior

Cash Awards Total

Name ®o ®® ®® $)
Janice M. Babial 110,000 175,02- 5,850 290,87-
David J. Brailer 85,000 175,02 14,574 274,59t
Steven A. Davis 105,000 175,02- 38,821 318,84!
William C. Foote 105,000 175,02 46,532 326,55¢
Mark P. Frissora 105,000 175,02 — 280,02
Ginger L. Graham 85,000 175,02 18,428 278,45;
Alan G. McNally 85,000 175,02- 31,958 291,98:.
Dominic P. Murphy 85,000 175,02 3,068 263,09:

Stefano Pessind — — — —

Barry Rosenstei®) — — — —
Nancy M. Schlichtin 85,000 175,02 58,422 318,44t
Alejandro Silve 85,000 175,02- 49,135 309,15¢
James A. Skinng 385,000 175,02 79,857 639,88:
@ Includes the annual retainer, any Committee chetmimer and, with respect to Mr. Skinner, the indeleat Chairman retainer (including any defe

amounts). Directors serving for a portion of treeéil year received prorated amou

@ Represents the grant date (November 1, 2013) &uevdetermined in accordance with Financial ActiogrStandards Board (FASB) Accounting Stand

Codification (ASC) Topic 718 of the stock grant endhe Nonemployee Director Stock Plan to each management director who served on the B
during the 12month period ended October 31, 2013 (includingdeferred amounts). All stock awards are fully vésiethe grant date. Directors servinc
a portion of the 1-month period received prorated amou

® Represents dividends credited to deferred stocts warid, in the case of Ms. Graham, a $5,000 chiitdnation made in her name by the Com
following a speaking engagement with Company eng®gy In addition to the amounts reported, direcitss are eligible to receive the same discoul
merchandise purchased from Walgreens as is madatdgdo Company employees genera

@ Mr. Pessina, who is Executive Chairman of Alliana®B, has elected not to receive -employee director compensation for his serviceheBoard

®) Mr. Rosenstein joined the Board on September 5, 2
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ltem 12. Security Ownership of Certain Beneficial Owners andVlanagement and Related Stockholder Matter:

Securities Ownership of Certain Beneficial Owners iad Management

The following table sets forth information, as ob\wember 1, 2014, concerning the ownership of comstook by each pers
who is known by the Company to beneficially own mtian 5% of the Comparsytommon stock, by each director, by each exec
officer named in the Summary Compensation Tablevepand by all current directors and executiveceffs as a group. Benefic
ownership is determined according to the rulesiefSEC and generally includes any shares over vehjidrson possesses sole or st
power to vote or to direct the disposition of, asllvas any shares that such person has the rigatdaire within 60 days, includi
through the exercise of options or other rightscdpt as otherwise noted, to the Comparknowledge, the persons named poss:
sole voting and investment power over such sharessuch shares are not subject to any pledge.

Options Currently

Total
Exercisable or Shares of Commoi Percen
Shares of Commol Exercisable within
Stock Beneficially of
Name Stock Owned®) 60 Days Owned () Class
The Vanguard Grouf® 50,026,105 — 50,026,10 5.3%
Janice M. Babial®) — — — —
David J. Brailer® 5,167 — 5,167 S
Kermit R. Crawforc®) 51,360 155,181 206,54: *
Steven A. Davi® — — — —
William C. Foote® 45,323 — 45,32 *
Mark P. Frissora 23,671 — 23,67 *
Ginger L. Grahan®® — — — —
Timothy R. McLevis(®) — — — —
Alan G. McNally®) 63,150 60,000 123,15( *
Wade D. Miguelol 90,728 — 90,72¢ *
Dominic P. Murphy® 798 — 79¢ *
Stefano Pessin®) 72,959,594 — 72,959,59 7.7%
Barry Rosenstei® 13,750,227 — 13,750,22 1.5%
Thomas J. Sabatino, J®) 12,257 53,214 65,47 3
Nancy M. Schlichtin(®) 2,725 — 2,72¢ *
Alejandro Silve®) 400 — 40C £
James A. Skinne3) 590 — 59C *
Mark A. Wagne (1)(®) 128,000 316,083 444,08: *
Gregory D. Wasso(® 296,440 1,063,721 1,360,16. *
All current directors and executive officers asraup (27
individuals)MG)(7) 87,894,064 2,072,969 89,967,03 9.5%
* Less than 1% of the Compé s outstanding common stoc
@ Includes shares underlying vested restricted stmits subject to deferral under the Section 162pmflerred Compensation Plar

the following amounts: Mr. Wagner, 11,809 shares, Wasson, 112,016 shares; and all current dire@nd executive officers a
group, 125,864 shares. Does not include sharesrlyimderestricted stock units and restricted stawits credited as dividends
restricted stock units issued under equity incengilans which do not vest within 60 days
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November 1, 2014. The table below presents suclested restricted stock units separately, and &l twith beneficially owne
stock, as of November 1, 2014 for each named eixecofficer then serving and all current directarsd executive officers as

group.

Shares of Commol

Restricted Stock Beneficially

Name Stock Units Owned Total

Gregory D. Wasson 208,79: 1,360,16 1,568,955
Timothy R. McLevis 31,94 0 31,942
Mark A. Wagne 76,08: 444,08: 520,165
Kermit R. Crawforc 47,14+ 206,54: 253,685
Thomas J. Sabatino, ¢ 57,99: 65,47 123,466
All current directors and executive officers asraup 765,95¢ 89,967,03 90,732,992

Based on information in a Schedule 13G filed wite SEC on February 12, 2014 reporting beneficialership as of December
2013, The Vanguard Group, Inc. beneficially ownadaggregate of 50,026,105 shares, and had solergjowete 1,443,688 shar
sole dispositive power over 48,680,863 shares, slnadled dispositive power over 1,345,242 shares.aflieess of The Vangu:
Group is 100 Vanguard Boulevard, Malvern, Pennsyitvd 9355

Does not include deferred stock units issued utteeiValgreen Co. Nonemployee Director Stock Plath@mnibus Incentive Ple
The table below shows units held separately, antbtal with beneficially owned stock, by each nemployee director of tl
Company who held deferred stock units as of Noverib2014.

Shares of Commoil

Deferred Stock Beneficially

Name Stock Units Owned Total

Janice M. Babial 8,18( — 8,18(
David J. Brailer 16,38¢ 5,167 21,55:¢
Steven A. Davi 36,24 — 36,24
William C. Foote 41,03t 45,32 86,35¢
Ginger L. Grahan 18,33¢ — 18,33¢
Alan G. McNally 25,80¢ 123,15( 148,95¢
Dominic P. Murphy 6,997 79¢ 7,79
Nancy M. Schlichtin 49,07: 2,72 51,79%
Alejandro Silve 44,29¢ 40C 44,69¢
James A. Skinne 73,20t 59C 73,79

Based on information provided in a Schedule 13Bdfiwith the SEC on August 8, 2012 by Stefano Passhiliance Sant
Participations S.A. (“ASP"and NEWCIP S.A. and Form 4s filed by Mr. Pessingdpril 19, 2013 and July 15, 2013, such share
held of record by ASP. NEWCIP S.A. is the sole shatder of ASP and Mr. Pessina holds 100% votingrobover NEWCIP S./
The principal business address of ASP and NEWCIR4is avenue du X Septembre,2b50 Luxembourg, Grand Duchy
Luxembourg

Reflects the 13,750,227 shares held by variousientaind accounts under the management and cafitddiNA as reported on tl
Form 4 filed by Barry Rosenstein and JANA Partner€ with the SEC on November 4, 2014. Mr. Rosemsisithe Managin
Partner of JANA. JANA and Mr. Rosenstein disclaimy ebeneficial ownership of any such shares excephé extent of the
pecuniary interest therein. Such shares may beiheéfe ordinary course of business in margin anta

Does not include 587 shares beneficially owned byWagne’'s wife. Mr. Wagner disclaims any beneficial intéliesthese share

Does not include an aggregate of 928 shares hefadrbity members of executive officers or directais beneficial ownership
which has been disclaimed by such executive oSiicerdirectors
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Equity Compensation Plans

The following table summarizes information aboutlg¥een Co. common stock that may be issued upoestbecise of option
warrants and rights under all of the Walgreen Quoitg compensation plans as of August 31, 2014.

C. Number of securities
remaining available for

A. Number of securities B. Weightec-average future issuance under
to be issued upon exerci: exercise price of equity compensation plans
of outstanding options, outstanding options, (excluding securities reflecte
Plan category warrants and rights warrants and rights (4) in column (A))
Equity compensation plans
approved by security holde®) 32,023,671) $ 41.3¢ 62,881,96
Equity compensation plans not
approved by security holde(@ 5,204,89 $ 29.6: 0
Total 37,228,57 $ 39.4¢ 62,881,96

(1) We have two active equity incentive plans, botlwvbfch have been approved by our shareholders: theilaus Incentive Plan and our Employee S
Purchase Plan (formerly called the 1982 EmploydeskSPurchase Plan) (the “Employee Stock Purchéa®)PAs of August 31, 2014, we also |
outstanding equity awards that may be settledtares of our common stock under two other plansoagpl by our shareholders: the Executive S
Option Plan (th¢‘Former Option PIg”) and the Lon-Term Performance Incentive Plan (“Former Incentive PI¢").

The Omnibus Incentive Plan provides for incentieenpensation to Walgreens nemployee directors, officers and employees and ip&wvariou:
stockbased awards including, but not limited to, stopkians, restricted stock, restricted stock unitsfgrmance shares, performance units and
appreciation rights. Pursuant to the Omnibus IrieerRRlan, the number of authorized shares undepldreis reduced at two different rates deper
on the type of award. Each share of common stalalde upon the exercise of stock options or sapgkeciation rights reduces the number of sl
available for future delivery under the Omnibusdntive Plan by one share, while each share of cawstaxk issued pursuant to “full value awards
reduces the number of shares available for futefivaty by three shares. “Full value awardse awards, other than stock options, stock apgtiec
rights and awards where the participant has diremtlindirectly paid the intrinsic value of the adathat are settled by the issuance of shar
common stock, including restricted stock units apdormance shares. Awards that do not entitlentider to receive or purchase shares, award
are settled in cash, and awards that are grantedhstitution for awards under a plan of an acguaempany are not counted against the aggr
number of shares available for issuance under thaiklus Incentive Plan. As of August 31, 2014, 48,381 shares were available for future issu
under this plan.

The Employee Stock Purchase Plan is daalified Internal Revenue Code Section 423 stogkclpase plan under which eligible employees
permitted to purchase shares of Walgreen Co. constamk at a 10% discount. As of August 31, 2014524,720 shares were available for fu
issuance under this plan.

Former Plans: The Omnibus Incentive Plan consailinto a single plan several previously existiggiy compensation plans: the Former O
Plan, the Former Incentive Plan, the Broad Basegl&mre Stock Option Plan and the Nonemployee DireStock Plan (collectively, theForme
Plans”).Following shareholder approval on January 9, 2848 effective date of the Omnibus Incentive Planfurther grants may be made undel
Former Plans and shares that were available foaigse under the Former Plans and not subject stamaling awards became available for issuan:
addition to newly authorized shares) under the @ommincentive Plan. Pursuant to the Omnibus IngerRian, shares that are subject to outstal
awards under the Omnibus Incentive Plan, FormarsPémd the former Share Walgreens Stock Purchase/Cplan that subsequently are cance
forfeited, lapsed or are otherwise terminated tttesbwithout a distribution of shares become aladé for awards under the Omnibus Incentive |
The Former Option Plan was an incentive compensgilan that permitted the grant of incentive stogitions and nonqualified stock options
eligible employees. The Former Incentive Plan wasnaentive compensation plan that permitted tregof restricted stock, restricted stock u
performance units and performance shares. Foriadalitinformation about our equity compensatiomplasee Note 14 to the Consolidated Fina
Statements included in the Form 10-K.
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(2) We have equity awards that may be settled for shafreur common stock outstanding under the forStare Walgreens Stock Purchase/Option
(the “Former Share Walgreens Plaiid under certain equity compensation plans anddsaessumed by us in connection with our acquisiti
drugstore.com, inc. in June 2011 that were not@mut by our shareholders. The Former Share WalgrB&m expired on September 30, 2012.
result, no further awards may be granted underiaat

The Former Share Walgreens Plan was a stock pw@mabsstock option incentive compensation plandhatved eligible norexecutive employees
buy stock (up to a specified percentage of basearsalary) during specific periods. For each slsirmommon stock an employee purchased thr
the plan, the employee received from one to thp®ies to purchase additional shares at a fixeckpiihe determination of the number of options
a function of the degree to which the Company taipreestablished performance goals. For options grgmied to October 1, 2005, the option pi
equaled the lesser of: (a) the average of thenfiaitket value of a share of common stock on eadhefirst five trading days during the applice
period, or (b) the average of the fair market valtia share of common stock on each of the lasttfiading days during such period, with a flooce
of not less than 15% of the fair market value @f $kock on the last trading day of the applicaleiéqgal. For options granted on or after October0D%
the option price is the closing price of a shareahmon stock on the grant date. There is ayea-holding period on purchased shares, and réonts
made on or after October 31, 2008, options mayxieecesed after a thregear period. Unexercised options expire 10 yedes #ie date of the gra
subject to earlier termination if the optionee@mployment ends. The outstanding options undeptan as of August 31, 2014 are reflected inatheve
table.

The above table does not include information fa&r @guity compensation plans assumed by us in ctionewith our June 3, 2011 acquisition
drugstore.com, inc. In connection with that acdigei we assumed outstanding unvested awards isswdgt various equity incentive plans mainta
by drugstore.com. As of August 31, 2014, an agdeegh 31,451 shares were subject to outstandingdsmander those plans, including option
acquire an aggregate of 17,943 shares with a weighierage exercise price of $34.32 per share and stppreciation rights with respect to
aggregate of 13,508 shares with a weiglsteerage exercise price of $24.44 per share. Ndiaddi awards may be granted under the drugstan
plans.

(3) Comprised of options to acquire 31,885,373 sh&@80,066 shares subject to outstanding restritterk unit awards and 2,063,132 shares subj
outstanding performance share awards. The numbperférmance shares indicated reflects the tangeiuat awarded for awards outstanding ¢
August 31, 2014; the actual number of shares isatlkdange between 0% and 150% of the target arhfamawards granted in fiscal 2012, 2013
2014 based upon our performance relative to théicaiyle goals as determined by the Compensationmiitiee following the end of the applica
performance perioc

(4) Weighted average exercise price of outstandingooptionly. Restricted stock units and performancaresh do not have an exercise price
accordingly, are not included in this calculati

Item 13. Certain Relationships and Related Transactions, an®irector Independence

Certain Relationships and Related Transactions

We engage in transactions, arrangements and medaijss with many other entities, including venddmealthcare indust
participants, financial institutions and professiborganizations, in the course of ordinary bussnastivities. Some of our directc
executive officers and their respective immediataify members may be directors, officers, partnemngployees or shareholders of tt
entities. It is the Company'written policy that the Nominating and Governa@mmmittee review, approve or ratify any transacii
which Walgreens participates and in which any eslgierson has a direct or indirect material inteifesuch transaction involves or
expected to involve payments of $120,000 or morehim aggregate per fiscal year. Related persorsadions reviewed by t
Nominating and Governance Committee pursuant t® plolicy typically are identified in questionnairasnually distributed to tl
Companys directors and officers, certifications submitieeriodically by Walgreens officers related to theompliance with th
Companys Code of Business Conduct, or in communicationdent®y the related person to the general counsether law departme
personnel. Transactions that are not required widmosed pursuant to Iltem 404(a) of the SEC’suRsipn S-K
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are generally not subject to review by the Commaittecause: the amount involved in the transactidass than $120,000; the rele
person’s only relationship to the other party imaadl in the transaction is as a director; the rdlgirsons interest arises solely from
ownership of our stock and all holders of our stomeived the same benefit on a pro rata basidrdheaction involves rates or chat
determined by competitive bids; or the transaciimolves the rendering of services as a commoroatract carrier, or public utility,
rates or charges fixed in conformity with law orvgenmental authority. Absent special facts or ginstances, a related person is
considered to have a direct or indirect materitdriest in payments made pursuant to directors i insurance policies or our By-
laws. In addition, compensation to our executivigcefs approved by our Compensation Committee amdpensation to our directc
disclosed in our proxy statement or our Annual Repa Form 10K, or any amendments thereto, are not deemed whie\a relate
person transaction. This policy applies to trarisastinvolving our directors and executive officarsd their immediate family memb
required to be reported under Item 404(a) of Remuis5-K.

The Nominating and Governance Committee approvetated person transaction only if the Committeentie it to be in the be
interests of the Company. No director may partigpia the consideration of a related person trarmwadn which he or she or
immediate family member is involved. In making theketerminations, the Committee will review andsider all relevant informatic
available to it, including: the Compamsyfationale for entering into a related persondgaation and the potential benefits to the Comg
the terms of the transaction; whether the transadt in the ordinary course of the Compangusiness; alternatives to the transac
whether the transaction is on terms at least agdathe Company as would be the case were thedcddion entered into with a th
party; the potential for an actual or apparent kondf interest; and any other information regaglihe transaction or the related pe
that bear on the materiality of the related petsansaction under applicable law and listing stadsla

Gregory D. Wasson, the President and Chief Exeeu@ifficer and a director of the Company, has ahotvho is employed |
the Company in a noexecutive officer position. Stewart B. Wasson sgrae our Vice President, Health Systems Solutiomsigsant
received fiscal 2014 compensation of more than 1D His compensation was comparable to other @ammpmployees at a simi
level.

Alliance Boots Arrangements and Transactions

On August 2, 2012, the Company completed the Initigestment contemplated by the Purchase and ©@igreement date
June 18, 2012 by and among the Company, Alliancet8@and AB Acquisitions Holdings Limited (the “&afl), a private limite
liability company incorporated under the laws obfitar jointly controlled by Stefano Pessina amalds advised by KKR and certair
their respective affiliates (as amended, the “Pasehand Option Agreementiyhich resulted in the acquisition by the Company&#
of the issued and outstanding share capital ohAde Boots in exchange for $4.025 billion in casth approximately 83.4 million shal
of Company common stock (such acquisition, thestF8tep Transaction”)The Purchase and Option Agreement also providedne
other things and subject to the satisfaction overadf specified conditions, that the Company Wwidlve the right, but not the obligati
to acquire the remaining 55% interest in AllianceoB (the “call option”) in exchange foB£33 billion in cash, payable in Briti
pounds sterling, and 144,333,468 shares of Commamymon stock, subject to certain specified adjustmdthe ‘Second Ste
Transaction”). Pursuant to an amendment to theHagec and Option Agreement, dated August 5, 20%el “@mendment”),the cal
option was exercisable by Walgreens, in its sokerdtion, at any time during the period beginninggiést 5, 2014 and ending
February 5, 2015. On August 5, 2014, pursuant goAtmendment, an indirect wholly owned subsidiartte Company, to which t
Company previously assigned its rights to the option, exercised the call option. A summary of Ehechase and Option Agreemnr
was included in, and a copy of the Purchase anib@ptgreement was filed as an exhibit to, the ConyfmForm 8K filed with the
SEC on June 19, 2012 and a summary of the Amendwesincluded in, and a copy of the Amendment \ilad fis an exhibit to, tl
Company’s Form 8-K filed with the SEC on AugusP6,14.
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Following the completion of the First Step Trangatt Alliance Boots is owned 45% by the Company &Béo by the Selle
Messrs. Pessina and Murphy serve on the Board reéicirs of Alliance Boots and the Seller, and tedle® was and remains join
controlled by Mr. Pessina and funds advised by Ka€i certain of their respective affiliates. In ceation with the closing of the Fi
Step Transaction, (i) the Company, the KKR Investtite SP Investors and certain other direct drentishareholders of Alliance Bo
receiving Company common stock in the transactiogegther with the KKR Investors and the SP Investtire “Investors”gntered int
the Shareholders Agreement, dated as of Augud12,2lescribed below, regarding, among other thiogidain rights and obligations
the Investors with respect to the Company (inclgdime right to designate Mr. Murphy and Mr. Pessisanominees for election to
Company’s Board as described below) (as amendedQbmpany Shareholders Agreemergiid (ii) the Company, Alliance Boots ¢
the Seller entered into the Shareholdekgreement, dated as of August 2, 2012, describéaivheegarding, among other things,
ongoing governance of Alliance Boots following tblesing of the First Step Transaction (the “AB Rtenlders Agreement”)The
Amendment also amended the Company Shareholdeesfgmnt.

In connection with the Second Step TransactionCbmpany currently intends to engage in a “holdinghpany”reorganizatio
transaction (the “Reorganization”) to create a rmwlic holding corporation, organized in the Unit8thtes and namedNalgreen
Boots Alliance, Inc.” (“Walgreens Boots Alliance’gt a level above the Company in the Compsamgrporate structure. In the event
the Reorganization is consummated, the sharesaittljnreceived by the Seller and its related pariterespect of the Second <
Transaction would be common shares of WalgreengsBatliance. However, the Second Step Transactioonat conditioned on tl
completion of the Reorganization and, subject te $atisfaction (or waiver) of the conditions to ttlesing of the Second Si
Transaction set forth in the Purchase and Optioredment, the Second Step Transaction will be caexbleven if the Reorganizatior
not completed for any reason.

Company Shareholders Agreemernthe Company Shareholders Agreement provides, gratrer things, that for so long as
SP Investors and the KKR Investors continue to nceeain Company common stock beneficial ownershipsholds and subject
certain other conditions, the SP Investors andKiKR Investors, respectively, will each be entitkeddesignate one nominee (th&F*
Investor Designee” and the “KKR Investor Designemspectively) to the Board of Directors of the Camyp for inclusion in th
Companys slate of directors. The SP Investors and the KidRstors, respectively, each are entitled to degiga replacement direc
to fill a vacancy resulting from the death, diséijlremoval or resignation of their prior designeabject to the terms and condition
the Company Shareholdefgireement. The SP Investors and the KKR Investaxelagreed to, for so long as the SP Investors tie&
right to designate the SP Investor Designee (orRdesina continues to serve as Executive Chainpens€&€hief Executive Officer
Alliance Boots or remains actively involved in apeoational and management capacity in the busiaessities and operatior
decisions of Alliance Boots) and for so long as kiR Investors have the right to designate the KiKRestor Designee, respective
vote all of their shares of common stock in accoogawith the Board recommendation on matters submitted to a votéhe
Companys shareholders (including with respect to the &aabf directors). In addition, the Company Shatdbas Agreement contai
a lock-up provision that restricts the Investaa®ility to transfer their shares of common stock dertain periods (subject to cert
exceptions for permitted transfers) and certaireiotransfer restrictions. The Company Shareholdgreement also provides that, a
the expiration of the lockp restrictions, the Investors are permitted tadfer their shares of common stock, subject tcagestolumt
limitations and certain other restrictions. The @amy Shareholders Agreement provides the Investidhsdemand, “piggybackanc
shelf registration rights with respect to the Irtees shares of common stock, which rights are exercésalter the expiration of t
lock-up restrictions. The Company Shareholders Agreerabsat contains certain standstill provisions tlafiong other things, a
subject to certain exceptions, prohibit Mr. Pessii&R and their respective affiliates from acqugriadditional shares of common st
above specified limits. The Company Shareholdeng&gent contains certain restrictions on the gtufit
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Mr. Pessina and his affiliates from competing vitite Company. A summary of the Company Shareholigreement was included
and a copy of the agreement was filed as an exfoipihe Company’s Form R-filed with the SEC on August 6, 2012 and a sunyntd
the Amendment was included in, and a copy of theeAgiment was filed as an exhibit to, the CompangisrF8K filed with the SE(
on August 6, 2014.

AB Shareholders AgreementThe AB Shareholders Agreement provides that tha@any will, among other things, be entitle
designate four directors to the Board of DirectofsAlliance Boots, with such number of directorstie adjusted based on cer
specified factors, including, among others, the @any’s beneficial ownership of Alliance Boots. The ABaBtholders Agreement a
provides that the Company and the Seller, as shhtefs of Alliance Boots, will have certain apprbvights over certain significa
actions of Alliance Boots, and will be subject tertain transfer restrictions with respect to thdéiahice Boots shares owned by
Company. The AB Shareholders Agreement also camtaintual norcompetition arrangements between the Company ahdnéé¢
Boots. As of the date of this Amendment, GregoryVilasson, President and Chief Executive Officer andirector of Walgreer
Thomas J. Sabatino, Jr., Executive Vice Presid€hief Legal and Administrative Officer and CorperaSecretary, and Rob
Zimmerman, retired Senior Vice President, Inteoral and International Chief Administration Officend currently a consultant
Walgreens, serve as Walgreens’ representativebemtiance Boots Board. The Walgreens executive\ot receive noemploye:
director compensation for their service on theakitie Boots Board. A summary of the AB Shareholdgreement was included in, &
a copy of the agreement was filed as an exhibth®Company’s Form 8-K filed with the SEC on Aug8is2012.

Commercial Transactions and ArrangementShe Company and Alliance Boots and/or their retipe affiliates have engagt
and expect to continue to engage, in commerciaktietions and arrangements from time to time imeotion with initiatives intendt
to help realize potential synergies across bothpzones. We and Alliance Boots established Walgré&owts Alliance Developme
GmbH (“WBAD”) in 2012, a 50/50 global sourcing joint venture tiat consolidate for financial reporting purposesaribg our fisce
year ending August 31, 2014, in connection with #udivities of WBAD and related purchasing syneigitiatives: (i) we mad
aggregate payments of $62.9 million to Alliance Boand $95.9 million to WBAD; (ii) Alliance Boots ade aggregate payments
$0.4 million to us and $4.7 million to WBAD; andi\iwBAD made aggregate payments of $199.3 milliorAlliance Boots and $33&
million to us. In addition, we and Alliance Bootsgage in related party sales transactions on sietettend merchandise and goods
for resale on arm’sength terms. During our fiscal year ending Auddkt 2014, these transactions with Alliance Bootsuited ir
aggregate purchases by us of $31.9 million. We msobursed Alliance Boots for certain administratcosts of $3.7 million durit
fiscal 2014. At August 31, 2014, amounts owed ley@owmpany to Alliance Boots were $21.1 million.

Secondment AgreementVe entered into a Secondment Agreement with Adkafoots Management Services Limited
affiliate of Alliance Boots, in September 2013 (ft&econdment Agreement’pursuant to which Alliance Boots may second certd
its employees to us for particular assignments.ifgutheir service with us, the seconded employediscantinue to be paid by al
participate in the employee benefit plans of AlienBoots. We will reimburse Alliance Boots for e@nt costs of each secont
employees compensation and benefits during the secondmeriichin accordance with the terms and conditiohthe Secondme
Agreement, a copy of which was filed as an exhibibur Annual Report on Form 104dr the fiscal year ended August 31, 2013.
compensation arrangements applicable to each sedardployee will be described in individual assignirletters.

Alexander Gourlay, who served as Chief Executivehef Health & Beauty Division of Alliance Boots froJanuary 2009
September 2013, has been seconded to Walgreensapur® the Secondment Agreement and has serveuragxecutive Vic
President, President of Customer Experience anly Diaing since October 1, 2013 and President EtddiValgreen Co. since
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September 2014. Pursuant to his assignment leitbrAlliance Boots Management Services Limited, Kourlay receives an ann
salary of £72,000 (approximately $949,520 based on exchaatgs ms of August 31, 2014), subject to cost @idiadjustments, and
eligible to participate in our Management IncentRlan with a target bonus equal to 100% of hisrgalBhe final amount of any bon
will depend upon Walgreens performance determinethé® Compensation Committee in accordance wittptae. Mr. Gourlay receiv:
certain other benefits, including relocation assise, continued participation in certain AllianceoBs longterm incentive arrangemer
potential payments to conform the effects of UaBation to UK taxation, and a contribution to hikighice Boots pension equal to 4
of his salary, in accordance with the terms andiitmms of his assignment letter, a copy of whicliswiled as an exhibit to our Anni
Report on Form 1@ for the fiscal year ended August 31, 2013. Punstia the assignment letter, in fiscal 2014, Mru@ay receive
total base salary of $870,393. For fiscal 2014, Gwurlay had a target bonus equal to 100% of H&rsand received a bonus
$1,103,721. Pursuant to the assignment letterGdurlay also received certain other benefits indi014 in the aggregate amour
$554,763. Amounts above for fiscal 2014 are base@xahange rates as of August 31, 2014. Upon cdioplef the Second St
Transaction, Mr. Gourlay is expected to become Htiee Vice President of Walgreens Boots Alliance &mesident of Walgreens.

AmerisourceBergen Arrangements and Transactions

On March 18, 2013, the Company and Alliance Boatgred into a relationship with AmerisourceBergesrgration (“ABC")
which includes, among other things, a pharmacdutitistribution contract between the Company and ARBBe ‘Distributior
Agreement”), and an agreement governing the puechgsABC of generic drugs through WBAD (the “GenpsriAgreement”) The
Company owns a 45% equity interest in Alliance Boand has exercised the call option to purchaseetinaining 55% in the Secc
Step Transaction described above.

Framework Agreement.n connection with the establishment of this tieleship, the Company, Alliance Boots and ABC eet
into a Framework Agreement, dated as of March 18,32(the “Framework Agreement’pursuant to which: (1) the Company
Alliance Boots together were granted the right tochase a minority equity position in ABC, begimmiwith the right, but not tt
obligation, to purchase up to 19,859,795 sharesBff common stock (approximately 7 percent of thentfully diluted equity of ABC
assuming the exercise in full of the Warrants dbsdr below) in open market transactions (the “&hitDpen Market Shares”gnc
(2) Walgreens Pharmacy Strategies, LLC (“Walgre&®’), a whollyewned subsidiary of the Company, and Alliance B
Luxembourg S.ar.l. (“AB Luxembourg”), a whollgwned subsidiary of Alliance Boots, were each ids{@ a warrant to purchase uj
11,348,456 shares of ABC common stock at an exemige of $51.50 per share exercisable during<ansinth period beginning
March 2016 (collectively, “Warrant 1"gnd (b) a warrant to purchase up to 11,348,456sh&H#rABC common stock at an exercise
of $52.50 per share exercisable during a six-mgetiiod beginning in March 2017 (collectively withaiant 1, the “Warrants”)l he
exercisability of the Warrants is subject to acelen in certain circumstances. The Warrants ctilely represent approximately 11
of the outstanding ABC common stock as of the datihe Framework Agreement on a fulljluted basis, assuming exercise in fu
the Warrants. The Framework Agreement also providas if at any time during the period when Watraris exercisable the marl
price of ABC common stock is less than the theplicable exercise price of Warrant 1, the holddrgvarrant 1 will have the right
acquire in open market transactions up to an agdgemtal 14,185,570 additional shares of ABC commsimck (the Additional Opel
Market Shares,” and together with the Initial Opéarket Shares, the “Open Market Purchase Rightgi)ch represents approximat
5% of the outstanding ABC common stock as of thte d&the Framework Agreement on a fulljuted basis, assuming exercise in
of the Warrants. The number of shares issuable upenexercise of Warrant 1 would be reduced on e&fonone basis by ai
acquisitions of Additional Open Market Shares.
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If at any time the Generics Agreement has beenitated (1) by ABC because of a material breachobynsolvency of, WBAI
or (2) by mutual agreement of ABC and WBAD or fartain legal reasons, ABC may cancel any unexafcWarrants and Op:
Market Purchase Rights. In the case of the foregalause (2), if ABC cancels any unexercised Wasramd Open Market Purchi
Rights, the Company may cause the term of the iDigion Agreement to be reduced to the greatemph(fouryear term and (b) tw
years from the date it elects to exercise thistrigghaddition, in the event that the Distributidgreement is terminated by the Comp
because of a material breach by ABC, the Framewgrieement provides for the manner in which thegaations contemplated by
Framework Agreement would be unwound.

The parties and affiliated entities also enterdd gertain related agreements governing relatiata/den and among the par
thereto, including (1) an AmerisourceBergen Shdddrs Agreement, (2) the Transaction Rights Agregmand (3) the Limite
Liability Company Agreement of WAB Holdings LLC,reewly-formed limited liability company (“WAB Holdigs”) jointly owned b
the Company and Alliance Boots for the purposecoi&ing and holding ABC common stock. Please redetescriptions below and 1
Company’s Form & filed with the SEC on March 20, 2013, includingetagreements filed as exhibits thereto, for martilkc
information regarding the Framework Agreement amcheof these agreements.

ABC Shareholders AgreementThe ABC Shareholders Agreement, dated as of Ma8¢h2013 (the ABC Shareholde
Agreement”),sets forth certain governance arrangements anciosmarious provisions relating to the acquisitagdradditional equit
interests in ABC, prohibitions on taking certairiiags relating to ABC, stock purchase rights, tfansestrictions, board representat
voting arrangements, registration rights and othatters. Pursuant to the ABC Shareholders Agregmpon the Company and Alliar
Boots, together with their respective wholly-owngabsidiaries and WAB Holdings (collectively, the B& Investors”),collectively
owning 5% or more of the ABC common stock, the Campwill be entitled to designate one directortite Board of Directors of AB
(the “ABC Board”). As of April 9, 2014, WAB Holdings had acquired 1614043 Initial Open Market Shares, represel
approximately 5% of the outstanding shares of AB@1mon stock, and, accordingly, on May 15, 2014 ABE Board elected Gregc
D. Wasson, the ComparsyPresident and Chief Executive Officer, to the AB@ard. In addition, upon the later to occur of t{i€
exercise in full of Warrant 1 and (2) the acqusitin full by the ABC Investors of the Initial Op&market Shares, the Company will
entitled to designate a second director to the A@rd (subject to certain rights of Alliance Bobtsespect of selecting such design
If the ABC Investors divest equity securities of BBuch that they collectively own less than 14%,dileast 5%, of the ABC comm
stock, the Company will no longer be entitled t@igaate two directors to the ABC Board and willyobke entitled to designate ¢
director to the ABC Board. If the ABC Investors eét equity securities of ABC such that they coiledy own less than 5% of the AE
common stock, the Company would no longer be entith designate any directors to the ABC Board.

For so long as the Company has the right to deégmdirector to the ABC Board, subject to certineptions, including matte
related to acquisition proposals, the ABC Investoitsbe obligated to vote all of their shares dB& common stock in accordance v
the recommendation of the ABC Board on all matsesmitted to a vote of ABG’stockholders (including the election of directoide
ABC Shareholders Agreement contains, among othegsh certain restrictions on the ABC Investaability to transfer the Warrar
and their shares of ABC common stock. The ABC Staders Agreement further provides that the Compamy Alliance Boots canr
transfer ABC common stock or other voting secwsitie certain prohibited transferees and in othecifigd circumstances. The Al
Shareholders Agreement also contains certain diiquievisions that, among other things, and sabje certain exceptions, prohibit-
ABC Investors and their respective affiliates fragguiring additional shares of ABC common stocke BBC Shareholders Agreem
also provides that from and after the expiratiotheftransfer restrictions set forth in the ABC &halders
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Agreement, the ABC Investors will be granted certa&gistration rights with respect to ABC commoockt In addition, pursuant to 1
terms of the ABC Shareholders Agreement, the Commard Alliance Boots have preemptive rights to pase their respecti
proportionate share of equity securities in fuisseiances of equity securities by ABC. These puehights do not apply to issuance
connection with conversions of certain convertifdeurities, equity compensation plan awards aniceother types of issuances. °
ABC Shareholders Agreement will, subject to cerigeptions, terminate when the ABC Investadlective beneficial ownership
ABC common stock decreases to less than 5%.

The Transaction Rights Agreement and WAB Holding€ IAgreement. In connection with entering into the Framew
Agreement, the ABC Shareholders Agreement and sheance of the Warrants, the Company, WalgreensAH&nce Boots, Al
Luxembourg and WAB Holdings entered into a TransacRights Agreement, dated as of March 18, 20h& (Transaction Righ
Agreement”).The Transaction Rights Agreement provides, amohgrathings, that, in general, unless and until Grmenpany fails t
complete the Second Step Transaction, WAB Holdintjsbe the sole vehicle through which the Compamyg Alliance Boots acqui
equity securities of ABC (other than the Warramtsich were issued by ABC to each of Walgreens RE5AR Luxembourg), including
without limitation, any Initial Open Market Shardéthe Warrants become exercisable prior to thegetion or failure of the Seco
Step Transaction, the Transaction Rights Agreenttegether with the Limited Liability Company Agreent of WAB Holdings (th
“LLC Agreement”),entered into by Walgreens PS and AB Luxembourg amcki18, 2013), provides that WAB Holdings will acg
100% of the Warrants from Walgreens PS and AB Liba@umng, in exchange for a payment by WAB Holdingsado the fair mark:
value of the Warrants as of their date of issudtiee“Warrants Transfer”).

The LLC Agreement provides that, subject to cericeptions, WAB Holdings will be managed by a lboaf manager
comprised of two managers selected by WalgreenariStwo managers selected by AB Luxembourg. UnlderlL C Agreemen
Walgreens PS agreed to provide WAB Holdings withding in connection with any acquisition of ABC cmon stock pursuant to t
arrangements described above, including the In@ipén Market Shares, as well as to complete theaitsr Transfer. Walgreens
provided WAB Holdings with $716.8 million of fundinduring the Company’fiscal year ending August 31, 2014. The LLC Agrea
also provides that, upon certain events, includeigthe election of AB Luxembourg (an “Equity Tré&rsElection”)) the failure t
complete the Second Step Transaction, AB Luxembeulgpay to Walgreens PS an amount equal to apprately 50% of th
aggregate amount of funding theretofore providedWsigreens PS to WAB Holdings to acquire ABC equgcurities (includin
pursuant to the Warrants Transfer), plus intefedipwing which WAB Holdings will dissolve, resuttg in each of Walgreens PS
AB Luxembourg receiving 50% of the ABC equity setes and other assets (if any) then held by WABIditgs (a 50/5(
Dissolution”).In the event of the failure to complete the SecBtep Transaction, if AB Luxembourg does not maleeEhuity Transfe
Election, Walgreens PS would thereafter solely d@6% of the ABC equity securities and other asgetny) held by WAB Holding:
and either (1) AB Luxembourg will be required to keaa payment to Walgreens PS or (2) Walgreens MSevirequired to make
payment to AB Luxembourg, in either case in an am@alculated to achieve the same economic outqb@sed on the thecurren
market price of ABC common stock) as a 50/50 Distsoh for each of AB Luxembourg and Walgreens PS.

The Transaction Rights Agreement also provides, tiodlbwing a failure to complete the Second StepnBaction, subject
certain exceptions and to the extent the standstivisions of the ABC Shareholders Agreement dile applicable, each of tt
Company and Alliance Boots will not acquire equsgcurities of ABC if such acquisition would cauteheneficial ownership of AE
common stock to exceed its pro rata share of tipdicgble standstill level under the ABC Sharehadd@greement. The Transact
Rights Agreement also provides that, if the Compfailg to complete the Second Step Transactiohdéoextent that the Company
entitled under the ABC Shareholders Agreement sighate
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two directors to the ABC Board, the second direstdl be an executive officer of Alliance Boots, signated by the Board of t
Company in consultation with and at the directiblliance Boots.

Certain Indemnification ArrangementsOur By{aws include certain indemnification provisionstthee deemed to be contrac
in nature with each of our directors and executiffcers. These provisions generally require usitiemnify each director or officer, a
advance expenses to them, in connection with gaeticipation in legal proceedings arising outltdit service to us. In addition, our By-
laws provide that we may indemnify other employaed agents of the Company and advance expendesnoint certain circumstanc
Information about our material legal proceedingmétuded in our periodic reports filed with the SE

Director Independence

The Board believes that, as a matter of policyleast two-thirds of the ComparsyBoard members should be indepent
Accordingly, the Board conducts an annual reviewoashether each of its directors qualifies as patelent. The Board has determi
categorically that any relationship within the paeders set forth below will not impair the independe of a director:

1) The director or a member of the director’s imragglfamily is, or has been during the enstjast fiscal year, an execut
officer or director of an entity with which the Cpamy has ordinary course business dealings andeiitir has, directly «
indirectly, made payments to, or received payméois, the Company during the entitylast fiscal year equal to less t
the greater of $200,000 or 2% of the er's consolidated gross revenue for the €'s last fiscal year; ¢

2) The director or a member of the direcsoirnmediate family is an executive officer, directo trustee or was an execu
officer, director or trustee of a charitable oreatimot-for-profit entity during the entity’s lagstal year and the Compasy’
contributions to the entity during the entity’stldiscal year were: (a) less than the greater @03200 or 2% of the entity’
total annual charitable receipts for the entitysstl fiscal year; and (b) less than 5% of the Commanotal annui
contributions to charitable or other not-for-pradititities. The Compang’matching of employee charitable contributior
not included in the Compa'’s annual charitable contributions for this purpt

In making independence determinations, the Boandsiders relationships involving directors and thmirmediate famil
members that may implicate New York Stock Excharifege NASDAQ Global Select Market or Chicago Stockclange listin
standards or other applicable law, and relies éorimation derived from Company records, questior@sacompleted by directors ¢
inquiries of other relevant parties.

For the directors identified herein as independiret,relationships reviewed by the Board as paitsafost recent independel
determinations included Walgreens commercial retatiips with entities: (i) at which Board membérart served as officers, includ
Bob Evans Farms, Inc. (Mr. Davis), Health Evolut®artners (Dr. Brailer), Henry Ford Health Systévs.(Schlichting), Hertz Glob
Holdings, Inc. and The Hertz Corporation (Mr. Foisy and Two Trees Consulting, Inc. (Ms. Grahaiti)jr( which Board members
their immediate family members then held an aggee@8% or more direct or indirect interest; ang &t which Board members th
served as outside director, trustee, special adwistecturer including the Chicago Transit AuthyriMr. Silva), BMO Financial Cor|
(Mr. McNally and Ms. Babiak), Halcyon Home Healtdr( Brailer), HewlettPackard Company (Mr. Skinner), Kohler Co. (Mr. F&g
and Northwestern Memorial HealthCare (Mr. Footdje Telationships with the entities noted above lvew Walgreens purchase or ¢
of products and services in the ordinary courseusiness on arm’ength terms and under circumstances that didmpair the releval
director’s independence under applicable law dinijsstandards. The aggregate amount in each
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case was within the Compamsytategorical standard for commercial transactescribed above. In each instance noted abov
Board concluded that the relationship did not imghe independence of the director. In addition,di@ctor identified herein

independent or entity affiliated with such a dicedtad a relationship with Walgreens whereby pitesl services were provided to
Company.

The Board also considered the amounts of our daritons to charitable institutions or other nmmfit organizations for whic
certain of our directors serve as an officer, doeor trustee, which in each case was within thegorical standard for contributic
described above. In each instance, the Board cdedlthat the relationship did not impair the indejence of the director.

Upon completion of its annual review, the Boarded®sined that Ms. Babiak, Dr. Brailer, Mr. Davis, Nfoote, Mr. Frissor
Ms. Graham, Mr. McNally, Mr. Rosenstein, Ms. Schting, Mr. Silva and Mr. Skinner are independentlemthe applicable listir
standards of the New York Stock Exchange, The NAQD@Iobal Select Market and the Chicago Stock Exghams well as ti
Company’s standards.

Iltem 14. Principal Accounting Fees and Services

Independent Registered Public Accounting Firm Feeand Services
Fees Paid to Principal Accountant

All fees billed by Deloitte & Touche LLP, our indepdent registered public accounting firm, for segsi rendered to us dur
fiscal years 2014 and 2013 were as follows:

Fiscal 2014 Fiscal 2013

Audit Feedd $4,476,00 $4,349,00
Audit-Related Fee(@) 1,250,00! 350,00(
Tax Fees®

Compliance® 1,100,00! 1,050,00!

Planning and Advic®) 1,300,001 1,651,00i
All Other Fees — —
Total Fees $8,126,00 $7,400,00

@ Audit fees cover: professional services performgdabloitte in the audit of the Compé’s annual financial statements included inForm 1(-K; audit o

the effectiveness of internal control over finahcegporting; the review of financial statementsliiied in the Company’s quarterly reports on ForrQt0
evaluating the accounting and financial reportisgegts of the Compars/investment in Alliance Boots; and services nolynadovided in connection wi
statutory and regulatory filings or engageme

@ Audit-related fees consist of fees billed for servicedgomed by Deloitte that are reasonably relatedh® performance of the audit or review of
Company’s financial statements. Such services declaudits related to strategic initiatives. Theesrevno auditelated fees approved during fiscal y
2014 or 2013 pursuant to the de minimis exceptimten Rule -01(c)(7)(i)(C) of Regulation-X promulgated by the SE(

© Tax fees consist of fees billed for professionaVises performed by Deloitte with respect to taxnpliance and tax planning and advice. Total tax
were $2,400,000 in fiscal 2014 and $2,701,000s0c4li 2013. There were no tax fees approved duiseglfyears 2014 or 2013 pursuant to the de mii
exception provided in Rule-01(c)(7)(i)(C) of Regulation-X promulgated by the SE(

@ Includes assistance with tax return preparationreteded compliance matters, including accountirghods and tax credits. Fiscal 2014 includes $88
and fiscal 2013 includes $356,000 of services edlab Walgreens Boots Alliance Development GmbHO&® global sourcing joint venture that
consolidate for financial reporting purpos

®) Includes tax planning advice and assistance withatadits. Fiscal 2014 includes $528,000 and fi@tHl3 includes $1,329,000 of services relate
Walgreens Boots Alliance Development Gml
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Pre-Approval of Services Provided By the IndependdrRegistered Public Accounting Firm

The Audit Committee is responsible for appointirsgtting compensation for and overseeing the workhef Companys
independent registered public accounting firm aad bstablished a policy concerning the preapproaervices performed by t
Companys independent registered public accounting firnthEaroposed engagement not specifically identifigdhe SEC as impairii
independence is evaluated for independence imgitatprior to entering into a contract with the épéndent registered put
accounting firm for such services. The Audit Comesthas approved in advance certain permitted cgsrwhose scope is consis
with auditor independence. These services arstdtutory audits of Company subsidiaries; (ii) #9 associated with SEC registra
statements, other documents filed with the SECtloerodocuments issued in connection with securdféerings (for example, comfc
letters or consents); (iii) consultations relate@doption of new accounting or auditing pronouneets, disclosure requirements or o
accounting related regulations; and (iv) auditewiployee benefit plans. If the project is in a p#ed category, it is considered pre:
approved by the Audit Committee. All other serviceguire specific prepproval by the Audit Committee. Engagements wathltfee:
less than $100,000 require the approval of one mernbthe Audit Committee. Engagements with totdd greater than $100,(
require the approval of the full Audit Committeen @ quarterly basis, the Audit Committee reviewsimmary listing all service fe:
along with a description of the nature of the erggagnt.

All audit, auditrelated and tax services performed by Deloittetfier Company and its consolidated subsidiariesscafi 201
were preapproved by the Audit Committee in accordance fith regulations of the SEC. The Audit Committee sidered an
determined that the provision of nandit services by Deloitte during fiscal 2014 wamgpatible with maintaining auditor independer
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PART IV

ltem 15. Exhibits, Financial Statement Schedule

(a8 Documents filed as part of this repc

3) Exhibits. Exhibits 10.1 through 10.66 constitute managementracts or compensatory plans or arrangementsreg
to be filed as exhibits pursuant to Item 15(b)ro$ Amendment

The agreements included as exhibits to this repatincluded to provide information regarding thteirms and ne
intended to provide any other factual or disclosnfermation about the Company or the other patiethe agreemen
The agreements may contain representations anémti&s by each of the parties to the applicableegent that we
made solely for the benefit of the other partiethtapplicable agreement, al

. should not in all instances be treated as categistatements of fact, but rather as a way of atiog the risk to one

the parties if those statements prove to be inate}

. may have been qualified by disclosures that werdenta the other party in connection with the nemain of the
applicable agreement, which disclosures are nassaily reflected in the agreeme

. may apply standards of materiality in a way thadiierent from what may be viewed as material ta yor othe

investors; ant

. were made only as of the date of the applicableeagent or such other date or dates as may be ispeif the

agreement and are subject to more recent develdpr

Accordingly, these representations and warrantiag not describe the actual state of affairs athefdate they we

made or at any other tim
(b) Exhibits

Exhibit No. Description
2.1* Purchase and Option Agreement by and among Wal

Co., Alliance Boots GmbH and AB Acquisitions
Holdings Limited dated June 18, 2012 and related
annexes

2.2% Amendment No. 1, dated August 5, 2014, to the Rage
and Option Agreement and Walgreen Co. Shareholders
Agreement, by and among Walgreen Co., Alliance Boot
GmbH, AB Acquisitions Holdings Limited, Walgreen
Scotland Investments LP, KKR Sprint (European II)
Limited, KKR Sprint (2006) Limited and KKR Sprint
(KPE) Limited, Alliance Santé Participations S.A.,
Stefano Pessina and Kohlberg Kravis Roberts & CB.

2.3 Agreement and Plan of Merger, dated October 174201

SEC Document Referenc

Incorporated by reference to Exhibit 2.1 to Walgree
Co.’s Current Report on Form 8-K (File No. 1-00604)
filed with the SEC on June 19, 2012.

Incorporated by reference to Exhibit 2.1 to Walgree
Co.’s Current Report on Form 8-K (File No. 1-00604)
filed with the SEC on August 6, 2014.

Previously filed with the Original Form 10-K on @ber

by and among Walgreen Co., Walgreens Boots Alliance 20, 2014.

Inc. and Ontario Merger Sub, Ir
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3.1

3.2

4.1**

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Amended and Restated Articles of Incorporation of
Walgreen Co.

Amended and Restated By-Laws of Walgreen Co., as
amended effective as of August 2, 2012.

Indenture, dated as of July 17, 2008, between WalgcCo.
and Wells Fargo Bank, National Association, asté®is

Form of 5.25% Note due 2019.

Form of 1.000% Note due 2015.

Form of 1.800% Note due 2017.

Form of 3.100% Note due 2022.

Form of 4.400% Note due 2042.

Shareholders Agreement, dated as of August 2, 20mhan(
Walgreen Co., Stefano Pessina, KKR Sprint (Europgan
Limited, KKR Sprint (2006) Limited and KKR SprinKPE)
Limited, Alliance Santé Participations S.A., Kohipe
Kravis Roberts & Co. L.P. and certain other investzarty
thereto.

Amendment No. 1, dated August 5, 2014, to the Rageh
and Option Agreement and Walgreen Co. Shareholders
Agreement, by and among Walgreen Co., Alliance Boot
GmbH, AB Acquisitions Holdings Limited, Walgreen
Scotland Investments LP, KKR Sprint (European Il)
Limited, KKR Sprint

Incorporated by reference to Exhibit 3.1 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on January 19, 20:

Incorporated by reference to Exhibit 3.1 to Walgré€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on August 6, 201

Incorporated by reference to Exhibit 4.1 to Walgr€m.’s
registration statement on Form S-3ASR (File No.-333
198443 filed with the SEC on September 16, 2I

Incorporated by reference to Exhibit 4.1 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on January 13, 20!

Incorporated by reference to Exhibit 4.2 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on September 13, 20

Incorporated by reference to Exhibit 4.3 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on September 13, 20

Incorporated by reference to Exhibit 4.4 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on September 13, 20

Incorporated by reference to Exhibit 4.5 to Walgré€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on September 13, 20

Incorporated by reference to Exhibit 4.1 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on August 6, 2012.

Incorporated by reference to Exhibit 2.1 to Walgré€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on August 6, 2014.
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(2006) Limited and KKR Sprint (KPE) Limited, Alliae
Santé Participations S.A., Stefano Pessina anddeod!
Kravis Roberts & Co. L.F

4.9 Indenture dated November 18, 2014 among Walgreens  Incorporated by reference to Exhibit 4.1 to Walgr€m.’s
Boots Alliance, Inc. and Wells Fargo Bank, National Current Report on Form 8-K (File No. 1-00604) fileih
Association, as truste the SEC on November 18, 20:

4.10 Form of Floating Rate Notes due 2016. Incorporated by reference to Exhibit 4.2 to Walgr€m.’s

Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 18, 20:

411 Form of 1.750% Notes due 2017. Incorporated by reference to Exhibit 4.3 to Walgré€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 18, 20:

412 Form of 2.700% Notes due 2019. Incorporated by reference to Exhibit 4.4 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on November 18, 20:

4.13 Form of 3.300% Notes due 2021. Incorporated by reference to Exhibit 4.5 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 18, 20:

4.14 Form of 3.800% Notes due 2024. Incorporated by reference to Exhibit 4.6 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 18, 20:

4.15 Form of 4.500% Notes due 2034. Incorporated by reference to Exhibit 4.7 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on November 18, 20:

4.16 Form of 4.800% Notes due 2044. Incorporated by reference to Exhibit 4.8 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileidh
the SEC on November 18, 20:

4.17 Form of Guarantee of Walgreen Co. Incorporated by reference to Exhibit 4.9 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 18, 20:

4.18 Form of 2.875% Notes due 2020 (£). Incorporated by reference to Exhibit 4.2 to Walgré€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 20, 20:
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4.19

4.20

4.21

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Form of 3.600% Notes due 2025 (£).

Form of 2.125% Notes due 2026 (€).

Form of Guarantee of Walgreen Co.

Walgreen Co. Management Incentive Plan (as amended

and restated effective July 1, 201
Walgreen Co. 2011 Cash-Based Incentive Plan.

Walgreen Co. 2013 Omnibus Incentive Plan.

Amendment No. 1 to Walgreen Co. 2013 Omnibus
Incentive Plan.

Form of Restricted Stock Unit Award agreement (@ffe
July 2014).

Form of Performance Share Award agreement (effectiv
July 2014).

Form of Stock Option Award agreement (effectiveyJul
2014).

Forms of Restricted Stock Unit Award agreement
(effective October 2013).

Incorporated by reference to Exhibit 4.3 to Walgr€m.'s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 20, 20:

Incorporated by reference to Exhibit 4.4 to Walgr€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 20, 20:

Incorporated by reference to Exhibit 4.5 to Walgré€m.’s
Current Report on Form 8-K (File No. 1-00604) fileih
the SEC on November 20, 20:

Previously filed with the Original Form 10-K on @ber
20, 2014

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 17, 20

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 14, 20

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Quarterly Report on Form 1D+or the quarter end
May 31, 2014 (File No.-00604).

Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.4 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.5 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.4 to Wadgre
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2013 (File Nc-00604).
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10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Form of Performance Share Award agreement (effectiv
January 10, 2013).

Form of Stock Option Award agreement (effectiveutag
10, 2013).

Form of Amendment to Stock Option Award agreements

Walgreen Co. Long-Term Performance Incentive Plan
(amendment and restatement of the Walgreen Cori&ed
Performance Share Pla

Walgreen Co. Long-Term Performance Incentive Plan
Amendment No. 1 (effective January 10, 2007).

Walgreen Co. Long-Term Performance Incentive Plan
Amendment No. 2.

Form of Restricted Stock Unit Award Agreement (Asgu
15, 2011 grants).

Form of Restricted Stock Unit Award Agreement (efifee
November 1, 2012

Form of Performance Share Contingent Award Agre¢men

(effective September 1, 2011).

Walgreen Co. Executive Stock Option Plan (as ame e
restated effective January 13, 2010).

Form of Stock Option Agreement (Benefit Indicatd25-
515) (effective September 1, 2011).
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Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 14, 20

Incorporated by reference to Exhibit 10.4 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 14, 20

Previously filed with the Original Form 10-K on @ber
20, 2014

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 11, 20!

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Quarterly Report on Form ID<or the quarter end
February 28, 2007 (File No-00604).

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on April 14, 201.

Incorporated by reference to Exhibit 10.5 to Wadgre
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2011 (File Nc-00604).

Incorporated by reference to Exhibit 10.7 to Wadgre
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2012 (File Nc-00604).

Incorporated by reference to Exhibit 10.8 to Wadgre
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2011 (File Nc-00604).

Incorporated by reference to Exhibit 99.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 20, 20

Incorporated by reference to Exhibit 10.11 to Wedgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2011 (File Nc-00604).
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Form of Stock Option Agreement (Benefit Indicatd65anc
above) (effective September 1, 2011).

Walgreen Co. 1986 Executive Deferred
Compensation/Capital Accumulation Plan.

Walgreen Co. 1988 Executive Deferred
Compensation/Capital Accumulation Plan.

Amendments to Walgreen Co. 1986 and 1988 Executive
Deferred Compensation/ Capital Accumulation Plans.

Walgreen Co. 1992 Executive Deferred
Compensation/Capital Accumulation Plan Series 1.

Walgreen Co. 1992 Executive Deferred
Compensation/Capital Accumulation Plan Series 2.

Walgreen Co. 1997 Executive Deferred
Compensation/Capital Accumulation Plan Series 1.

Walgreen Co. 1997 Executive Deferred
Compensation/Capital Accumulation Plan Series 2.

Walgreen Co. 2001 Executive Deferred
Compensation/Capital Accumulation Plan.

Walgreen Co. 2002 Executive Deferred
Compensation/Capital Accumulation Plan.

Amendment to the Walgreen Co. 1986, 1988, 1992€Ser
1), 1992 (Series 2), 1997 (Series 1), 1997 (S&)iea3001
and 2002 Executive Deferred Compensation/ Capital
Accumulation Plans

Incorporated by reference to Exhibit 10.12 to Wedgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2011 (File Nc-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Annual Report on Form 10-K for the fiscal year eshde
August 31, 1986 (File No.-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Quarterly Report on Form 10-Q for the quarter ended
November 30, 1987 (File No-00604).
Incorporated by reference to Exhibit 10 to Walgr€en's
Quarterly Report on Form 10-Q for the quarter ended
November 30, 1988 (File No-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Annual Report on Form 10-K for the fiscal year eshde
August 31, 1992 (File No.-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Annual Report on Form 10-K for the fiscal year eshde
August 31, 1992 (File No.-00604).

Incorporated by reference to Exhibit 10(c) to Wakgr
Co.’s Quarterly Report on Form IDor the quarter end
February 28, 1997 (File No-00604).

Incorporated by reference to Exhibit 10(d) to Wakgr
Co.’s Quarterly Report on Form 1D+or the quarter end
February 28, 1997 (File No-00604).

Incorporated by reference to Exhibit 10(g) to Wakgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2001 (File Nc-00604).

Incorporated by reference to Exhibit 10(g) to Weatgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2002 (File Nc-00604).

Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgahrter
ended February 28, 2009 (File No. 1-00604).
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10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

Walgreen Co. 2006 Executive Deferred
Compensation/Capital Accumulation Plan (effectigaulr
1, 2006).

Walgreen Co. 2011 Executive Deferred Compensatian.

Amendment No. 1 to the Walgreen Co. 2011 Executive
Deferred Compensation Plan.

Walgreen Co. Executive Deferred Profit-Sharing P&m
amended and restated effective January 1, 2012.

Amendment to Walgreen Co. Executive Deferred Profit
Sharing Plan.

Amendment Number Two to the Walgreen Co. Executive

Deferred Prof-Sharing Plan

Share Walgreens Stock Purchase/Option Plan (eféecti
October 1, 1992), as amended.

Incorporated by reference to Exhibit 10(b) to Watgr
Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended November 30, 2005 (File N--00604).

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on November 12, 20:

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 19, 20

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on July 15, 201

Incorporated by reference to Exhibit 10.5 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on January 14, 20

Previously filed with the Original Form 10-K on @ber
20, 2014

Incorporated by reference to Exhibit 10(d) to Wakgr
Co.’s Quarterly Report on Form 1D+or the quarter end
February 28, 2003 (File No-00604).

Share Walgreens Stock Purchase/Option Plan Amertdmen Incorporated by reference to Exhibit 10(h)(ii) talyreen

No. 4 (effective July 15, 2005), as amenc

Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2005 (File Nc-00604).

Share Walgreens Stock Purchase/Option Plan Amenidmen Incorporated by reference to Exhibit 10(b) to Wekgr

No. 5 (effective October 11, 200t

Walgreen Select Senior Executive Retiree Medicgldfise
Plan.

Walgreen Select Senior Executive Retiree Medicqlefse
Plan Amendment No. 1 (effective August 1, 2002).
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Co.’s Quarterly Report on Form ID<or the quarter end
November 30, 2006 (File No-00604).

Incorporated by reference to Exhibit 10(j) to Walgn
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 1996 (File Nc-00604).

Incorporated by reference to Exhibit 10(a) to Wedar
Co.’s Quarterly Report on Form ID<or the quarter end
February 28, 2003 (File No-00604).
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10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

10.51

10.52

Walgreen Co. 162(m) Deferred Compensation Plan, as
amended and restated.

Walgreen Co. Nonemployee Director Stock Plan, as
amended and restated (effective January 14, 2004).

Walgreen Co. Nonemployee Director Stock Plan
Amendment No. 1 (effective October 12, 2005).

Walgreen Co. Nonemployee Director Stock Plan
Amendment No. 2 (effective October 11, 2006).

Walgreen Co. Nonemployee Director Stock Plan
Amendment No. 3 (effective September 1, 2009).

Form of Change of Control Employment Agreements.

Amendment to Employment Agreements adopted July 12,

1989.

Form of Amendment to Change of Control Employment
Agreements (effective January 1, 2009).

Walgreen Co. Executive Severance and Change irr@ont

Plan effective January 1, 2013.

First Amendment to the Walgreen Co. Executive Saves
and Change in Control Plan

Executive Stock Option Plan — Stock Option Agreemen
made as of October 10, 2008 between Alan G. McNally
Walgreen Co

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on October 17, 20:

Incorporated by reference to Exhibit 10(a) to Wedgr
Co.’s Quarterly Report on Form ID<or the quarter end
February 29, 2004 (File No-00604).

Incorporated by reference to Exhibit 10(a) to Wedgr
Co.’s Quarterly Report on Form 1D+or the quarter end
November 30, 2005 (File No-00604).

Incorporated by reference to Exhibit 10(f) to Walgn
Co.’s Quarterly Report on Form IDor the quarter end
November 30, 2006 (File No-00604).

Incorporated by reference to Exhibit 10.43 to Wedgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2010 (File Nc-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Current Report on Form 8-K dated October 18, 198i@ (
No. 1-00604).

Incorporated by reference to Exhibit 10 to Walgr€en's
Annual Report on Form 10-K for the fiscal year eshde
August 31, 1989 (File No.-00604).

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgahrter
ended February 28, 2009 (File N-00604).

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on July 16, 201

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended February 28, 2014 (File N-00604).

Incorporated by reference to Exhibit 10.8 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgahrter
ended November 30, 2008 (File N--00604).
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10.53

10.54

10.55

10.56

10.57

10.58

10.59

10.60

10.61

10.62

Long-Term Performance Incentive Plan — Restricteds
Unit Award Agreement made as of October 10, 2008 (a
the Non-Competition, Non-Solicitation and Confidatity
Agreement attached thereto) between Alan G. McNadly
Walgreen Co

Offer letter agreement dated August 9, 2011 between
Thomas J. Sabatino and Walgreen Co.

Offer letter agreement dated July 30, 2014 betwiéesrothy
R. McLevish and Walgreen Co.

drugstore.com, inc., 1998 Stock Plan, as amended.

drugstore.com, inc., 2008 Equity Incentive Plan, as
amended.

Incorporated by reference to Exhibit 10.9 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended November 30, 2008 (File No. 1-00604).

Incorporated by reference to Exhibit 10.55 to Weadgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2011 (File Nc-00604).

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 4, 20:

Incorporated by reference to Exhibit 99.1 to Wadgre
Co.’s Registration Statement on Form S-8 (File B&8-
174811) filed with the SEC on June 9, 20

Incorporated by reference to Exhibit 99.2 to Wadgre
Co.’s Registration Statement on Form S-8 (File B&8-
174811) filed with the SEC on June 9, 20

Secondment Agreement dated September 27, 2013 dretwe Incorporated by reference to Exhibit 10.52 to Wedgr

Alliance Boots Management Services Limited and Wiésdc
Co.

Assignment Letter dated September 27, 2013 between
Alexander Gourlay and Alliance Boots Management
Services Ltd

Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2013 (File Nc-00604).

Incorporated by reference to Exhibit 10.53 to Weadgr
Co.’s Annual Report on Form 10-K for the fiscal yea
ended August 31, 2013 (File Nc-00604).

Assignment Agreement dated November 15, 2012 betwee Incorporated by reference to Exhibit 10.3 to Wadgre

Walgreen Co. and Jeffrey Berkowitz (including the

Walgreen Co. Long-Term Global Assignment Relocation

Policy attached theretc

Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended February 28, 2014 (File No. 1-00604).

Retirement Agreement and Release between Walgreen C Incorporated by reference to Exhibit 10.2 to Wadgre

and Graham W. Atkinson.

Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended February 28, 2014 (File N-00604).

Retirement Agreement and Release between Walgreen C Incorporated by reference to Exhibit 10.2 to Wadgre

and Robert Zimmerman.
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10.63

10.64

10.65

10.66

10.67

10.68

10.69

10.70

Consulting Services Agreement entered as of Axil2D14
between Walgreen Co. and Robert Zimmerman.

Transition and Separation Agreement dated Augua04
between Walgreen Co. and Wade D. Miquelon

Retirement Agreement and Release dated Augusti®, 20
between Walgreen Co. and Kermit Crawford.

Consulting Services Agreement entered as of Augjust
2014 between Walgreen Co. and Kermit Crawford.

Credit Agreement, dated as of July 23, 2012, among
Walgreen Co., the lenders party thereto, Bank oEAaca,
N.A., as administrative agent and a letter of drisduer,
and Wells Fargo Bank, National Association, ast@lef
credit issuer

Second Amendment to Credit Agreement, dated as of
July 23, 2012, by and among Walgreen Co., the lende
party thereto, Bank of America, N.A., as adminisoea
agent and a letter of credit issuer and Wells F&aok,
National Association, as a letter of credit issfiecluding
the Credit Agreement, dated as of July 20, 201 Anasnde
by such Second Amendment to Credit Agreement, as an
exhibit thereto)

Shareholders’ Agreement, dated as of August 2, 2002
and among Alliance Boots GmbH, AB Acquisition Holgt
Limited and Walgreen C¢

Framework Agreement, dated as of March 18, 201y
among Walgreen Co., Alliance Boots GmbH and
AmerisourceBergen Corporation, including as Annex B
thereto, the form of Warrant 1 and, as Annex Be&telo,
the form of Warrant 2 (Walgreen Co. was issued 80%
each of the referenced Warran

Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Quarterly Report on Form 10-Q for the fisgaarter
ended May 31, 2014 (File No-00604).

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 4, 201

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on July 26, 2012.

Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on July 26, 2012.

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on August 6, 201

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on March 20, 2013.
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10.71

10.72

10.73

10.74

10.75

10.76

12.

21.

23.1
23.2
23.3
31.1

Shareholders Agreement, dated as of March 18, 2813,
and among Walgreen Co., Alliance Boots GmbH and
AmerisourceBergen Corporatic

Transaction Rights Agreement, dated as of Marci2083,
by and among Walgreen Co., Walgreens Pharmacy
Strategies, LLC, Alliance Boots GmbH, Alliance Bsot
Luxembourg S.ar.l., and WAB Holdings LL

Limited Liability Company Agreement of WAB Holdings
LLC, dated as of March 18, 2013, by and between
Walgreens Pharmacy Strategies, LLC and Alliancet800
Luxembourg S.ar.

Nomination and Support Agreement, dated as of Sdmpte

5, 2014, between JANA Partners LLC and Walgreen Co.

Term Loan Credit Agreement, dated as of November 10
2014, among Walgreen Co., Walgreens Boots Alliahue,
the lenders from time to time party thereto, andiBaf
America, N.A., as administrative age

Revolving Credit Agreement, dated as of November 10
2014, among Walgreen Co., Walgreens Boots Alliahue,
the lenders from time to time party thereto andkBain
America, N.A., as administrative age

Computation of Ratio of Earnings to Fixed Charges.
Subsidiaries of the Registrant.

Consent of Deloitte & Touche LLI
Consent of KPMG LLP
Consent of KPMG LLP

Certification of the Chief Executive Officer pursiidao
Section 302 of the Sarbar-Oxley Act of 2002
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Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on March 20, 201

Incorporated by reference to Exhibit 10.3 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on March 20, 2013.

Incorporated by reference to Exhibit 99.9 to thbedhle
13D (File No. 005-77989) filed with the SEC by Walgn
Co., et. al., with respect to AmerisourceBergen
Corporation common stock on April 15, 20

Incorporated by reference to Exhibit 99.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on September 8, 20

Incorporated by reference to Exhibit 10.1 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on November 12, 2014.

Incorporated by reference to Exhibit 10.2 to Wadgre
Co.’s Current Report on Form 8-K (File No00604) filec
with the SEC on November 12, 2014.

Previously filed with the Original Form 10-K on @ber
20, 2014

Previously filed with the Original Form 10-K on @ber
20, 2014

Previously filed with the Form -K on November 3, 201
Previously filed with the Form -K on November 3, 201
Previously filed with the Form -K on November 3, 201
Previously filed with the Form 18-on November 3, 201
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31.2 Certification of the Chief Financial Officer pursudo Previously filed with the Form 18-on November 3, 201
Section 302 of the Sarbal-Oxley Act of 2002
31.3 Certification of the Chief Executive Officer pursuido Filed herewith.
Section 302 of the Sarbal-Oxley Act of 2002
314 Certification of the Chief Financial Officer pursudo Filed herewith.
Section 302 of the Sarbal-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer pursudo Previously furnished with the Form 10-K on NovemBer
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. 2014.
Section 1350
32.2 Certification of the Chief Financial Officer pursudo Previously furnished with the Form 10-K on NovemBer
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. 2014.
Section 1350
99.1 Alliance Boots GmbH audited consolidated financial Incorporated by reference to Exhibit 99.1 to Wadgre
statements comprised of the Group statements afi¢ial Co.’s Current Report on Form 8-K (File No0D604) filec
position at March 31, 2014 and 2013, and the relate with the SEC on May 15, 2014.
Group income statements, Group statements of
comprehensive income, Group statements of changes i
equity and Group statements of cash flows for ediche
years in the thre-year period ended March 31, 20.
101.INS XBRL Instance Documer Previously filed with the Form -K on November 3, 201
101.SCH XBRL Taxonomy Extension Schema Docum Previously filed with the Form -K on November 3, 201
101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document Previously filed with the Form -K on November 3, 201
101.DEF XBRL Taxonomy Extension Definition Linkbase
Document Previously filed with the Form -K on November 3, 201
101.LAB XBRL Taxonomy Extension Label Linkbase Docum Previously filed with the Form -K on November 3, 201
101.PRE XBRL Taxonomy Extension Presentation Linkbase
Document Previously filed with the Form -K on November 3, 201
* Schedules and exhibits have been omitted pursadterh 601(b)(2) of Regulatior-K. Copies of any omitted schedule or exhibit wél furnished supplementally to

SEC upon reques

ke Other instruments defining the rights of holderdasfc-term debt of the registrant and its consolidatdasiliaries may be omitted from Exhibit 4 in accorcka witt
Item 601(b)(4)(iii)(A) of Regulation -K. Copies of any such agreements will be furnishigablementally to the SEC upon requ
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SIGNATURES

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, the regigthas duly caused t
Amendment No. 2 to Annual Report on Form 10-K/Atosigned on its behalf by the undersigned, théoeduly authorized.

WALGREEN CO.

November 20, 201 By: /s/ Timothy R. McLevish
Timothy R. McLevisr
Executive Vice President and Chief Financial Offi
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31.4 Certification of the Chief Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002
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EXHIBIT 31.3
CERTIFICATION
I, Gregory D. Wasson, certify that:

1. | have reviewed this Amendment No. 2 to the annebrt on Form 1-K of Walgreen Co.
2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or om#ttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, négadisg with respect to t

period covered by this repo

/sl Gregory D. Wasson Chief Executive Officer Date: November 20, 2014
Gregory D. Wasso




EXHIBIT 31.4
CERTIFICATION
I, Timothy R. McLevish, certify that:

1. | have reviewed this Amendment No. 2 to the annebrt on Form 1-K of Walgreen Co.
2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or om#ttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, négadisg with respect to t

period covered by this repo

/sl Timothy R. McLevish Chief Financial Officer Date: November 20, 2014
Timothy R. McLevist




