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PART I. FINANCIAL INFORMATION
Item 1. Consolidated Condensed Financial StatementUnaudited)

WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions, except per share amounts)

May 31, August 31,
2015 2014
Assets
Current Assets:
Cash and cash equivalel $ 4,44¢  $ 2,64¢
Accounts receivable, n 6,89¢ 3,21¢
Inventories 8,76¢ 6,07¢
Other current assets 917 30z
Total Current Assets 21,02¢ 12,24:
Non-Current Assets:
Property, plant and equipment, at cost, less actatetidepreciation and amortizati 15,24: 12,257
Equity investment in Alliance Boo - 7,33¢
Goodwill 17,36 2,35¢
Intangible assel 11,22¢ 1,18(
Other non-current assets 5,784 1,87¢
Total Non-Current Assets 49,61! 25,00¢
Total Assets $ 70,64: $ 37,25(
Liabilities and Equity
Current Liabilities:
Shor-term borrowings $ 1,192 $ 774
Trade accounts payak 9,93 4,31¢
Accrued expenses and other liabilit 4,84¢ 3,701
Income taxes 184 10¢
Total Current Liabilities 16,15’ 8,89t
Non-Current Liabilities:
Long-term debi 15,05¢ 3,71¢
Deferred income taxe 3,532 1,08(
Other non-current liabilities 3,971 2,94
Total Non-Current Liabilities 22,55¢ 7,73¢
Commitments and Contingencies (see Note 1
Equity:
Preferred stock $.01 par value ($.0625 at Augus2814); authorized 32 million shares, none iss - -
Common stock $.01 par value ($.078125 at AugusB14); authorized 3.2 billion shares; issued
1,172,513,618 at May 31, 2015 and 1,028,180,13Wgtist 31, 201- 12 8C
Paic-in capital 9,88¢ 1,17
Employee stock loan receivat 3 (5)
Retained earning 25,46( 22,32
Accumulated other comprehensive (loss) incc (147 13¢
Treasury stock, at cost; 80,545,443 shares at Mag@®L5 and 77,793,261 at August 31, 2014 (3,659 (3,199
Total Walgreens Boots Alliance, Inc. Sharehol’ Equity 31,56: 20,51
Noncontrolling interests 36€ 104
Total Equity 31,92¢ 20,61"
Total Liabilities and Equity $ 70,64: $ 37,25(

The accompanying Notes to Consolidated CondengehEial Statements are an integral part of thestei®ents.
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF EQUITY
(UNAUDITED)

For the nine month period ended May 31, 2015
(In millions, except per share amounts)

Equity attributable to Walgreens Boots Alliance, Irc.

Common Stock

Shares

Common
Stock
Amount

Treasury

Employee Accumulated

Stock

Stock Paid-In Loan Comprehensive Retained Noncontrolling Total
Amount Capital Receivable

Income

Earnings

Interests Equity

August 31, 201-

950,386,88 $

13€ $ 22,327 $

104 $20,61:

Net earning:

Other comprehensive
income, net of ta

Dividends declared
($1.0125 per shart

Exchange of Walgreer
Co. shares for
Walgreens Boots
Alliance, Inc. share

Issuance of shares for
Alliance Boots
acquisition

Treasury stock
purchase:

Employee stock
purchase and option
plans

Stock-based
compensatiol

Acquisition of
noncontrolling intere:

Employee stock loan
receivable

Noncontrolling interest
in businesses acquir

144,333,46

(12,094,03)

9,341,84:

8C $ (3,199% 1,17 $ 5%

(2,439) -

@277)

4,19¢

(1,067)

53 4,247
(9 (28¢)

- (1,06))

- 10,97%

- (83)

- 86
(130) (2,569
- 2

34¢ 34¢

May 31, 201¢

1,091,968,17

$ 12

$ (3,65)% 9.88¢ $ 3%

(141 $ 25460 $

36€ $31,92¢

The accompanying Notes to Consolidated CondengehEial Statements are an integral part of thesei®ents.
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF EARNINGS
(UNAUDITED)
(In millions, except per share amounts)

Net sales
Cost of sales
Gross Profil

Selling, general and administrative exper
Equity earnings in Alliance Boots

Operating Incom:

Gain on previously held equity intere
Other income

Earnings Before Interest and Income Tax Provi:

Interest expense, net

Earnings Before Income Tax Provisi
Income tax provisiol
Post tax earnings from equity method investments

Net Earnings
Net earnings attributable to noncontrolling intés:
Net Earnings Attributable to Walgreens Boots Alianinc.

Net earnings per common share attributable to Véalygs Boot:

Alliance, Inc.— basic

Net earnings per common share attributable to Véalyg Boot:

Alliance, Inc.— diluted

Dividends declared per share

Average shares outstandi
Dilutive effect of stock options

Average diluted shares

The accompanying Notes to Consolidated CondensehEial Statements are an integral part of thestei®ents.

Three Months Ended May 3

Nine Months Ended May 3.

2015 2014 2015 2014
$ 28,79 $ 19,40 $ 74,92: $ 57,33¢
21,31« 13,96: 55,26 41,09:
7,481 5,44( 19,65¢ 16,24
6,08( 4,551 16,14: 13,49¢
- 13¢ 31¢ 465
1,401 1,02¢ 3,832 3,20¢
= = 70€ =
461 124 1,16¢ 29C
1,862 1,14¢ 5,70z 3,49¢
151 35 35C 11¢
1,711 1,11¢ 5,352 3,38¢
40¢ 357 1,12C 1,16
7 - 15 -
1,31( 75€ 4,24 2,21¢
8 42 53 65
$ 1,30: $ 714 $ 4,19, % 2,15:
$ 1.1¢ $ 0.7t $ 408 $ 2.2¢
$ 1.1¢ $ 0.7¢ $ 404 % 2.2%
$ 0.337¢ $ 0.315( $ 1.012¢ $ 0.945(
1,091.. 955.¢ 1,026.¢ 952.2
11.C 12.5 10.¢ 12.]
1,102. 967.€ 1,037. 964.:
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

(In millions)

Three Months Ended May 3 Nine Months Ended May 3.

2015 2014 2015 2014
Comprehensive Inconr

Net Earnings $ 1,31C $ 75¢ $ 4,247 $ 2,21¢

Other comprehensive income (loss), net of
Postretirement liabilit (2 (2 (11 4
Unrealized (loss) on cash flow hed - (13 (12 (13
Unrecognized gain on availa-for-sale investment 74 40 263 75
Share of other comprehensive income (loss) of Adl@Boots - 49 112 @)
Currency translation adjustments (149) 24 (639) 30¢
Total Other Comprehensive Income (Loss) (77) 98 (28€) 364
Total Comprehensive Incon 1,23: 854 3,961 2,58
Comprehensive income attributable to noncontroliirigrests 4 42 44 65
Comprehensive Income Attributable to Walgreens Bddliance, Inc. $ 1,22¢ $ 81z $ 3917 $ 2,511

The accompanying Notes to Consolidated CondensehEial Statements are an integral part of thestei®ents.
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(In millions)

Cash Flows from Operating Activities:
Net earning:
Adjustments to reconcile net earnings to net caskiged by operating activitie-
Depreciation and amortizatic
Change in fair value of warrants and related arratitin
Gain on previously held equity intere
Deferred income taxe
Stock compensation exper
Unrealized gain from fair value adjustme
Equity earnings in Alliance Boo
Other
Changes in operating assets and liabili-
Accounts receivable, n
Inventories
Other current asse
Trade accounts payak
Accrued expenses and other liabilit
Income taxe:
Other non-current assets and liabilities

Net cash provided by operating activities

Cash Flows from Investing Activities:

Additions to property, plant and equipmi

Proceeds from sale leaseback transac

Proceeds related to the sale of busii

Proceeds from sale of other as:

Alliance Boots acquisition, net of cash recei
Other business and intangible asset acquisiti@ispfircash receive
Purchases of shiterm investments held to matur
Proceeds from she«term investments held to matur
Investment in AmerisourceBerg

Other

Net cash used for investing activities

Cash Flows from Financing Activities:
Payments of shc-term borrowings, ne
Proceeds from issuance of l-term debr
Payments of lor-term deb!

Proceeds from financing leas

Stock purchase

Proceeds related to employee stock p
Cash dividends pai

Other

Net cash provided by (used for) financing actig
Effect of exchange rate changes on cash and casvatents

Changes in Cash and Cash Equivalents
Net increase in cash and cash equival
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

The accompanying Notes to Consolidated CondensethEial Statements are an integral part of thestei®ents.

Nine Months Ended

May 31,
2015 2014
$ 4,247 $ 2,21¢
1,26¢ 1,001
(1,319 (290
(70€) -
24(C 21¢
86 85
(1149 -
(315 (465)
73¢ 12¢
(279 (411
67¢ 49¢
54 12
19 (425
(152) (4€)
179 (103
(11€) 92
4,15¢ 2,50¢
(890) (821
867 144
814 -
71 29
(4,467 -
(112 (329
(41) (41)
42 42
- (493
(174) (82)
(3,884 (1,54%)
(257 -
12,27¢ -
(8,587) (550
- 22t
(831) (20%)
40C 51¢
(1,019 (89¢)
(380) (34)
1,622 (944)
(94 -
1,80¢ 2C
2,64¢ 2,10¢
$ 4,44¢  $ 2,12¢
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS
(UNAUDITED)

Note 1. Organization

Walgreens Boots Alliance, Inc. (“WBA” or “WalgreeB®ots Alliance”) and subsidiaries is a global phacy-led wellbeing enterprise. Its
operations are conducted through three reporta&gments (Retail Pharmacy USA, Retail Pharmacy natesnal and Pharmaceutical
Wholesale). See Note 19, Segment Reporting fortiaddi discussion.

On December 31, 2014, Walgreens Boots Allianceedhe successor of Walgreen Co. (“Walgreepstysuant to a merger designed to ef

a reorganization of Walgreens into a holding comypstructure (the “Reorganization”). Pursuant to Reorganization, Walgreens became a
wholly owned subsidiary of Walgreens Boots Alliapnaanewly-formed Delaware corporation, and eadheidsand outstanding share of
Walgreens common stock, par value $0.078125, ctecve@n a one-to-one basis into Walgreens Boota#dk common stock, par value $0.01

On December 31, 2014, following the completionha& Reorganization, Walgreens Boots Alliance conepléhe acquisition of the remaining
55% of Alliance Boots GmbH (“Alliance Boots”) théfalgreens did not previously own (the “Second Stegmsaction”) in exchange for
£3.133 billion in cash and 144,333,468 shares of&Bmmon stock pursuant to the Purchase and Optipaement dated June 18, 2012, as
amended (the “Purchase and Option Agreement”)aAdie Boots became a consolidated subsidiary asg¢ddeeing accounted for under the
equity method immediately upon completion of thed®® Step Transaction. For financial reporting aocbunting purposes, Walgreens Boot:
Alliance was the acquirer of Alliance Boots. Thesolidated financial statements (and other daf&atethe results of operations and financial
position of Walgreens and its subsidiaries forgasiprior to December 31, 2014 and of WalgreengBabiance and its subsidiaries for
periods after the closing of the Reorganization tluedSecond Step Transaction on December 31, 2014.

References to the “Company” refer to Walgreens 8édliance and its subsidiaries from and aftereffective time of the Reorganization on
December 31, 2014 and, prior to that time, to tteglecessor registrant Walgreens and its subsidjaieept as otherwise indicated or the
context otherwise requires.

Note 2. Basis of Presentation

The consolidated condensed financial statemertteed€ompany included herein have been preparedigir$o the rules and regulations of
Securities and Exchange Commission regarding mténiancial reporting. The Consolidated Condensathice Sheets as of May 31, 2015
and August 31, 2014, the Consolidated Condenseadr¢amt of Equity for the nine month period ended/N&, 2015, the Consolidated
Condensed Statements of Earnings and the Consali€indensed Statements of Comprehensive Incontieefdhree and nine month periods
ended May 31, 2015 and 2014, and the Consolidated€hsed Statements of Cash Flows for the ninelmm@mded May 31, 2015 and 2014,
have been prepared without audit. Certain inforamaéind footnote disclosures normally included maficial statements prepared in accord
with accounting principles generally accepted & thnited States of America have been condenserhittenl pursuant to such rules and
regulations, although the Company believes thatltbelosures are adequate to make the informatiesepted not misleading. These unauc
consolidated condensed financial statements shmutéad in conjunction with the audited financtatsments and the notes thereto include
the Walgreens Annual Report on Form 10-K, as an#rfde the fiscal year ended August 31, 2014.

In the opinion of the Company, the consolidateddemsed financial statements for the unauditedimtperiods presented include all
adjustments (consisting only of normal recurringuatinents) necessary to present a fair statemeheaksults for such interim periods.
Because of the acquisition of Alliance Boots, iefige of certain holidays, seasonality, foreigneney rates, changes in vendor, payer and
customer relationships and terms and other factothe Company’s operations, net earnings for aterim period may not be comparable to
the same interim period in previous years or intiifeaof net earnings for the full fiscal year. lddition, the positive impact on gross profit
margins and gross profit dollars typically has bsigmificant in the first several months after agec version of a drug is first allowed to
compete with the branded version, which is gengrallerred to as a “generic conversion”. In anyegiyear, the number of major brand name
drugs that undergo a conversion from branded terestatus can increase or decrease, which candaignificant impact on the Company’s
Retail Pharmacy USA segment’s sales, gross prafgms and gross profit dollars.

As part of the Second Step Transaction, the Compaguired the remaining 27.5% noncontrolling indéie Walgreens Boots Alliance
Development GmbH (“WBAD”), a 50/50 joint venturetiveen the Company and Alliance Boots. The Compdneady owned a 50% direct
ownership in WBAD and indirectly owned an additibaanership interest through its previous 45% inmesnt in Alliance Boots, representing
a direct and indirect economic interest of 72.5%e Tompany’s acquisition of the remaining 27.5%@etff’e ownership in WBAD as part of
the Second Step Transaction was accounted for eguaty transaction as it has historically beensotidated by the Company. On January 1,
2015, WBAD Holdings Limited sold 320 common shaw&8VBAD, representing approximately 5% of the eguiterests in WBAD, to
Alliance Healthcare Italia Distribuzione S.p.A. (AD"), which is not a member of the Company’s cdigated group. Under certain
circumstances, AHID has the right to put, and WBK8Idings Limited has the right to call, the 320 ¢non shares of WBAD currently own
by AHID for a purchase price of $100,000.
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Immediately prior to the completion of the SeconepSTransaction, the Company held a 45% equityesten Alliance Boots and recorded its
proportionate share of equity income in AllianceoBoin the Company’s consolidated financial stateisien a three-month reporting lag.
Following the Second Step Transaction, the Compgdinyinated the three-month reporting lag and appiiés change retrospectively as a
change in accounting principle in accordance witic@dunting Standards Codification (“ASC”) Topic 2%&counting Changes and Error
Corrections. See Note 3, Change in Accounting Rdtic further information.

The preparation of financial statements in accardamith accounting principles generally accepteth@United States of America requires
management to use judgment in the application cd@aating policies, including making estimates assumptions. The Company bases its
estimates on the information available at the tiitsegxperience and on various other assumptiolisviee to be reasonable under the
circumstances. Adjustments may be made in subsegaends to reflect more current estimates andraptions about matters that are
inherently uncertain. Actual results may differr Badiscussion of the Company’s significant accimgnpolicies, please see the Walgreens
Annual Report on Form 10-K, as amended, for theafigear ended August 31, 2014. The additional aitog policies outlined below are
incremental and incorporate the inclusion of thikaAte Boots operations.

Consolidation

The consolidated condensed financial statementsdaall majority-owned subsidiaries. Investmenttess than majority-owned companies ir
which the Company does not have a controlling eggrbut does have significant influence are acealfor as equity method investments. All
intercompany transactions have been eliminated.

Restricted Cash

The Company is required to maintain cash depositsaertain banks which consist of deposits redander contractual agency agreement:
and cash restricted by law and other obligatiorsso®May 31, 2015, the amount of such restricteshemas $187 million. There was no
restricted cash as of August 31, 2014.

Accounts Receivable

Accounts receivable are stated net of allowanceddabtful accounts. Accounts receivable balancesapily include amounts due from third
party providers (e.g., pharmacy benefit managessirance companies and governmental agencies)tsciad members, as well as vendors
and manufacturers. Charges to bad debt are badectiomistorical write-offs and specifically idefigid receivables.

Inventory

The Company values inventories on a lower of costarket basis. Inventory includes product costisound freight, direct labor, warehousing
costs, overhead costs relating to the manufactwtastribution of products and vendor allowancesatassified as a reduction of advertising
expense.

The Company’s Retail Pharmacy USA segment inveritoagccounted for using the last-in-first-out (“IOF) method. At May 31, 2015 and
August 31, 2014, Retail Pharmacy USA segment iroréeg would have been greater by $2.4 billion ad@® $illion, respectively, if they had
been valued on a lower of first-in-first-out (“FIFQost or market basis. LIFO inventory costs catyde determined annually when inflation
rates and inventory levels are finalized; thergfatBO inventory costs for interim financial statents are estimated.

The Company’s Retail Pharmacy International andmhaeutical Wholesale segments’ inventory is actamlifor using the FIFO method,
except for retail inventory in the Retail Pharmaaternational segment, which is primarily deterntinesing the retail inventory method. Under
the retail inventory method, cost is determinedpplying a calculated cost-to-retail ratio acrossigings of similar items. The cost-to-retail
ratio is applied to ending inventory at its curremined retail valuation to determine the cost dieg inventory across groupings of similar
items. Current owned retail valuation represergsréttail price for which merchandise is offereddate on a regular basis reduced for any
permanent or clearance markdowns. Inherent ineitedl method calculation are certain managemergmehts and estimates including initial
mark-up, markdowns and shrinkage, which can imffe@cbwned retail valuation and, therefore, the mgdiaventory valuation at cost.

Vendor Allowances and Supplier Rebates

Vendor allowances are principally received as alted purchases, sales or promotion of vendorstipcts. Allowances are generally recordec
as a reduction of inventory and are recognizedraslaction of cost of sales when the related merdise is sold. Those allowances received
for promoting vendorgdroducts are offset against advertising expenseaesdt in a reduction of selling, general and adstiative expenses
the extent of advertising costs incurred, withéheess treated as a reduction of inventory costs.

-9-
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Rebates or refunds received by the Company frosujpgliers, mostly in cash, are considered as mstdent of the prices of the supplier’s
products purchased by the Company.

Revenue Recognition

Revenue is recognized when: (a) persuasive evidefnae arrangement exists, (b) delivery has occuoreservices have been rendered, (c) the
seller’s price to the buyer is fixed or determirglaind (d) collectability is reasonably assured fidlowing revenue recognition policies have
been established for the Company’s reportable setgne

Retail Pharmacy USA and Retail Pharmacy Internatlc

The Company recognizes revenue at the time themmeasttakes possession of the merchandise, aftengakpropriate adjustments for
estimated returns, which are immaterial. Revenes amt include sales related taxes. In certaimriat@®nal locations, the Company initially
estimates revenue based on expected reimbursefremtgovernmental agencies for dispensing presoripdrugs and providing optical
services. The estimates are based on historicariexe and updated to actual reimbursement amounts

Pharmaceutical Wholesa

Wholesale revenue is recognized upon shipmentafigijovhich is generally also the day of delivenhait the Company acts in the capacit
an agent or a logistics service provider, revesube fee received for the service and is recognidgen the services have been performed. Tt
Company has determined it is the agent when pnogittigistics services, which is based on its assessof the following criteria: (a) whether
it is the primary obligor in the arrangement, (ather it has latitude in establishing the pridenging the product or performing part of the
service, (c) whether it has discretion in suppiglection, (d) whether it is involved in the detaration of service specifications, and (e)
whether it is exposed to credit risk.

Financial Instruments
The Company uses derivative instruments to hedgexjposure to interest rate and currency riskingrfsom operating and financing activiti
In accordance with its risk management policies,Glompany does not hold or issue derivative inséntsfor trading or speculative purposes.

Derivatives are recognized on the Consolidated €pnseld Balance Sheets at their fair values. Whe@Gdnepany becomes a party to a
derivative instrument and intends to apply hedgmanting, it formally documents the hedge relatiopsind the risk management objective
undertaking the hedge which includes designatiegrtetrument for financial reporting purposes &siravalue hedge, a cash flow hedge, or a
net investment hedge. The accounting for chang&srinalue of a derivative instrument depends drether the Company had designated it in
a qualifying hedging relationship and further, ba type of hedging relationship. The Company apiilie following accounting policies:

« Changes in the fair value of a derivative desighatea fair value hedge, along with the gain o sthe hedged asset or liability
attributable to the hedged risk, are recordedéGbnsolidated Condensed Statements of Earr

« The effective portion of changes in the fair vatii@ derivative designated as a cash flow hedgecisrded in accumulated other
comprehensive income (loss) in the Consolidatedd€nsed Statements of Comprehensive Income andséigd into earnings in tr
period or periods during which the hedged itemaffearnings

« The effective portion of changes in the fair vatdie& derivative designated as a hedge of a nestmant in a foreign operation is
recorded in cumulative translation adjustments iwittcumulated other comprehensive income (lost)arConsolidated Condensed
Statements of Comprehensive Income. Recogniti@ainings of amounts previously recorded in cumegdtianslation adjustments
limited to circumstances such as complete or snbatly complete liquidation of the net investmémthe hedged investments in
foreign operations

« Changes in the fair value of a derivative not deaigd in a hedging relationship are recognizetiéenGonsolidated Condensed
Statements of Earnings along with the ineffectigetipns of changes in the fair value of derivatidesignated in hedging
relationships

Cash receipts or payments on a settlement of aalie contract are reported in the Consolidateddeased Statements of Cash Flows
consistent with the nature of the underlying hedged.

-10 -
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For derivative instruments designated as hedge;tthmpany assesses, both at the hedge’s inceptiborean ongoing basis, whether the
derivatives that are used in hedging transactioasighly effective in offsetting changes in faalwes or cash flows of hedged items. Highly
effective means that cumulative changes in thevigire of the derivative are between 80% and 1268eocumulative changes in the fair
value of the hedged item. In addition, when the Gany determines that a derivative is not highlgetfe as a hedge, hedge accounting is
discontinued. When it is probable that a hedgeeldasted transaction will not occur, the Compangatisnues hedge accounting for the
affected portion of the forecasted transaction, r@athssifies any gains or losses in accumulateer aomprehensive income (loss) to earnings
in the Consolidated Condensed Statements of Eanifigen a derivative in a hedge relationship isiteated or the hedged item is sold,
extinguished or terminated, hedge accounting isodisnued prospectively.

Pension and Postretirement Benefits

The Company has various defined benefit pensiomsptlaat cover some of its foreign employees. The@my also has postretirement
healthcare plans that cover qualifying domesticlege®es. Eligibility and the level of benefits férelse plans vary depending participants’
status, date of hire and or length of service. Bersnd postretirement expenses and valuationdegzendent on assumptions used by third
party actuaries in calculating those amounts. Thssamptions include discount rates, healthcaretimgls, long-term return on plan assets,
retirement rates, mortality rates and other factors

The Company funds its pension plans in accordariteapplicable regulations. Postretirement plamsrent funded.

Income Taxes

In determining the provision for income taxes, @@mpany uses an annual effective income tax regecban full-year forecast income,
permanent differences between book and tax inctimeaglative proportion of foreign and domesticome, statutory income tax rates,
projections of income subject to Subpart F ruless @mrecognized tax benefits related to current yesults. Discrete events such as the
assessment of the ultimate outcome of tax auditlif aettlements, recognizing previously unrecogaitax benefits due to lapsing of the
applicable statute of limitations, recognizing errécognizing benefits of deferred tax assets ddettire year financial statement projections
and changes in tax laws are recognized in the g@miavhich they occur.

The Company is subject to routine income tax aubas occur periodically in the normal course ofibess. U.S. federal, state, local and
foreign tax authorities raise questions regardimgG@ompany’s tax filing positions, including thening and amount of deductions and the
allocation of income among various tax jurisdiciom evaluating the tax benefits associated vighmMarious tax filing positions, the Company
records a tax benefit for uncertain tax positiosiag the highest cumulative tax benefit that is erldeely than not to be realized. Adjustments
are made to the liability for unrecognized tax Bagsén the period in which the Company determitiesissue is effectively settled with the tax
authorities, the statute of limitations expirestfoe return containing the tax position or when enaformation becomes available. As of May
31, 2015, approximately $119 million of unrecoguizax benefits were reported as current liabiljtieh the balance being classified as long-
term liabilities on the Consolidated Condensed BetaSheets. Based on current knowledge, it is nedodp possible the amount of
unrecognized tax benefits will decrease in the dA@onths by up to $119 million, primarily dueetgpected tax audit settlements in multiple
tax jurisdictions. The Company does not expecs#tdements to materially impact the Consolidatedd®nsed Statements of Earnings, the
Consolidated Condensed Balance Sheets or the Cerspimuidity.

Business Combinations

Business combinations are accounted for under AQ@cTB05, Business Combinations, using the acdmisinethod of accounting. The cos
an acquired company is assigned to the tangiblerdadgible assets purchased and the liabilitisaragd on the basis of their fair values at the
date of acquisition. The determination of fair \edwf assets and liabilities acquired requiresnedés and the use of valuation techniques v

a market value is not readily available. Any exagfgsurchase price over the fair value of net talggand intangible assets acquired is alloc

to goodwill. The final determination of the fairlua of certain assets and liabilities is completéttiin the one year measurement period as
allowed under ASC Topic 805, Business Combinatidnansaction costs associated with business contriissare expensed as they are
incurred.

Noncontrolling Interests

The Company accounts for its less than 100% intérensolidated subsidiaries in accordance wiBCAT opic 810, Consolidation, and
accordingly, the Company presents noncontrollingrests as a component of equity on its Consolid@endensed Balance Sheets and repor
the noncontrolling interest net earnings or losblesearnings attributable to noncontrolling inttsen the Consolidated Condensed Statemer
of Earnings.

Currency

Assets and liabilities of non-U.S. dollar functiboarrency operations are translated into U.S.adslat end-of-period exchange rates while
revenues, expenses and cash flows are translateg@@ge monthly exchange rates over the periodgityEig translated at historical exchange
rates and the resulting cumulative translation stdjents are included as a component of accumutdited comprehensive income (loss) in the
Consolidated Condensed Balance Sheets.
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For U.S. dollar functional currency operationsgfgn currency assets and liabilities are remeasatedJ.S. dollars at end-of-period exchange
rates, except for nonmonetary balance sheet amoumhish are remeasured from historical exchangesraevenues and expenses are recc

at average monthly exchange rates over the periapt for those expenses related to nonmonetéamdmsheet amounts, which are
remeasured from historical exchange rates. Gaifasees from foreign currency remeasurement amddctions are included in selling,
general and administrative expenses within the Glateted Condensed Statements of Earnings. Foedlbds presented, there were no
material operational gains or losses from foreigmancy transactions.

Warrants

Walgreens, Alliance Boots and AmerisourceBergerp@a@tion (“AmerisourceBergen”) entered into a Framek Agreement dated as of
March 18, 2013, pursuant to which (1) WalgreensAltidnce Boots together were granted the righttochase a minority equity position in
AmerisourceBergen, beginning with the right, but the obligation, to purchase up to 19,859,795eshaf AmerisourceBergen common stock
(approximately 7 percent of the then fully dilutglity of AmerisourceBergen, assuming the exeicigell of the warrants described below)
in open market transactions; (2) Walgreens andgAdie Boots collectively were issued (a) warrangsui@hase up to 22,696,912 shares of
AmerisourceBergen common stock at an exercise pfi&®1.50 per share exercisable during a six-mpetiod beginning in March 2016, and
(b) warrants to purchase up to 22,696,912 shar@snagfrisourceBergen common stock at an exercise fi&52.50 per share exercisable
during a six-month period beginning in March 20Ife parties and affiliated entities also enteréd aertain related agreements governing
relations between and among the parties theretydimg the Shareholders Agreement and the TraiosaRights Agreement.

Pursuant to the Reorganization and Second Stepsdctan discussed in Note 1, Organization, and [RpBasis of Presentation, Walgreens
and Alliance Boots became wholly owned subsidiaoied/BA effective December 31, 2014. The Companlgéall AmerisourceBergen
warrants issued to Walgreens and Alliance Boottsinonsolidated subsidiaries.

The warrants are valued at the date of issuancéhanehnd of the period using a Monte Carlo simatatKey assumptions used in the valuatior
include risk-free interest rates using constanumitgttreasury rates; the dividend yield for AmerisceBergen’s common stock;
AmerisourceBergen’s common stock price; AmerisoBergen’s equity volatility; the number of sharesAofierisourceBerges’common stoc
outstanding; the number of AmerisourceBergen’s eyg# stock options and the exercise price; andektels specific to the warrants. The
Company reports its warrants at fair value withiinen noneurrent assets in the Consolidated Condensed Batineets. A deferred credit fr
the day-one valuation attributable to the warrgménted to Walgreens is being amortized over feeofi the warrants. Gains and losses due to
changes in the fair value on warrants are recogdrizether income in the Consolidated Condenseté@ients of Earnings. See Note 10,
Financial Instruments, for additional disclosurgaieling the Company’s warrants.

3. Change in Accounting Policy

Walgreens historically accounted for its investmamd proportionate share of earnings in AlliancetBaitilizing a three-month reporting lag.
Concurrent with the completion of the Second Stegn3action, the Company eliminated the three-mmeyibrting lag. The Company
determined that the elimination of the threenth reporting lag was preferable because havitign&ge Boots and its subsidiaries have the ¢
period-end reporting date improves overall finahaaorting as business performance is reflectaiénCompany’s consolidated financial
statements on a more timely basis.

In accordance with ASC Topic 810, Consolidatiochange to eliminate a previously existing reportangyis considered a change in accour
principle in accordance with ASC Topic 250, AccangtChanges and Error Corrections. Changes in aticmuprinciples are to be reported
through retrospective application of the new ppieito all prior financial statement periods preednAccordingly, the consolidated conder
financial statements have been recast to reflecpéniod specific effects of eliminating the thraenth reporting lag. The acquisition of the

initial 45% interest was reflected in the Compamigyust 31, 2012 balance sheet. The Compmaguity earnings and income statement fc
year ended August 31, 2012, were not recastecedanbact was not materit

The elimination of the three-month reporting lagtfte equity investment in Alliance Boots resuliedhe adjustments as of and for the period

indicated below (in millions, except per share anmteu The impact of the change in accounting patisythe current period financial statem
is not material.

-12 -




Table of Content

Three Months Ended May 31, 201«

Nine Months Ended May 31, 201«

After After
Change in Change in
As Accounting As Accounting
Reported Adjustments Principle Reported Adjustments Principle
Consolidated Condensed Statemen
of Earnings
Equity earnings in Alliance Boo $ 137 $ 2 $ 13t $ 48z 3% a7 $ 46E
Operating Incom 1,02¢ (2 1,02¢ 3,22¢ a7 3,20¢
Earnings Before Income Tax Provisi 1,11¢ 2 1,11: 3,40z ()] 3,38t
Income tax provisiol 351 6 357 1,16¢ 1 1,167
Net Earnings 764 (8) 75€ 2,23¢ (18) 2,21¢
Net Earnings Attributable to Walgree
Boots Alliance, Inc 722 (8 714 2,171 (18 2,15:
Net earnings per common shi
attributable to Walgreens Boots
Alliance, Inc.— basic 0.7¢ (0.07 0.7t 2.2¢ (0.02) 2.2¢
Net earnings per common shi
attributable to Walgreens Boots
Alliance, Inc.— diluted 0.7t (0.09 0.74 2.2t (0.02) 2.2%
Consolidated Condensed Statemen
of Comprehensive Income
Net Earnings 764 (8) 75€ 2,23¢ (18 2,21¢
Share of other comprehensive incom
(loss) of Alliance Boot: (19 68 49 (89 82 (7
Cumulative translation adjustmel 69 (45) 24 32: (18) 30t
Total Other Comprehensive Incor 75 23 98 30C 64 364
Total Comprehensive Incon 83¢ 15 854 2,53¢ 46 2,58
Comprehensive Income Attributable
Walgreens Boots Alliance, In $ 797 % 15 $ 81z $ 2471 3% 46 $ 2,511
As of August 31, 2014
After
Change in
As Accounting
Reported®  Adjustments Principle
Consolidated Condensed Balance She
Non-Current Assets:
Equity investment in Alliance Boo $ 7,24t $ 88 $ 7,33¢
Total Nor-Current Asset 24,92( 88 25,00¢
Total Asset: 37,16: 88 37,25(
Non-Current Liabilities:
Deferred income taxe 1,04¢ 32 1,08(
Total Nor-Current Liabilities 7,70¢€ 32 7,73¢
Equity:
Retained earning 22,22¢ 98 22,32"
Accumulated other comprehensive inca 17¢ (42 13€
Total Walgreens Boots Alliance, Inc. Sharehol¢ Equity 20,45" 56 20,51
Total Equity 20,56 56 20,61°
Total Liabilities and Equit $ 37,16: $ 88 $ 37,25(
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Nine Months Ended May 31, 201«

After
Change in
As Accounting
Reported Adjustments Principle

Consolidated Condensed Statement of Cash Flows
Cash Flows from Operating Activities:
Net earnings $ 2,23¢ 3% (18 $ 2,21¢
Deferred income taxe 21¢ 1 21¢
Equity earnings in Alliance Boo (482) 17 (465)

@ Due to the adoption of Accounting Standards Up@&atks-03, Interest — Imputation of Interest, alloeed periods include debt issuance
costs as a contra-liability. This impacts the Audils 2014 Consolidated Condensed Balance Sheeidoging non-current assets and
nor-current liabilities by $20 million

The cumulative effect of eliminating the three-nforgporting lag was recorded as an after-tax im&réa retained earnings of $98 million as o
September 1, 2013, the first day of the Compan@®iZiscal year.

4. Leases and Store Closures

Initial terms for leased premises in the U.S. gpéchlly 15 to 25 years, followed by additionalrtex containing renewal options at five-year
intervals, and may include rent escalation clauses-U.S. leases are typically for shorter termd @iy or may not include cancellation
clauses or renewal options. The commencement flalelease terms is the earlier of the date then@any becomes legally obligated to make
rent payments or the date the Company has thetagiuntrol the property. The Company recognizes egpense on a straight-line basis over
the term of the lease. In addition to minimum fixedtals, some leases provide for contingent retased upon a portion of sales.

The Company continuously evaluates its real egtatiéolio in conjunction with its capital needs.&Eompany has entered into several sale-
leaseback transactions. For the nine month pegnded May 31, 2015 and 2014, the Company recondededs from sale-leaseback
transactions of $867 million and $144 million, resfively. In some of these transactions, the Compagotiated fixed rate renewal options
which constitute a form of continuing involvemergsulting in the assets remaining on the balaneetsind a corresponding finance lease
obligation.

Annual minimum rental commitments under all ledsa@gng an initial or remaining non-cancelable tefhmore than one year are shown
below (in millions):

Financing Capital Operating

Obligation Lease Lease
2015 $ 19 $ 68 $ 3,14(
2016 18 65 3,02¢
2017 18 62 2,98¢
2018 18 58 2,75k
2019 18 59 2,57
Later 1,13(C 88( 24,02(
Total Minimum Lease Paymer $ 1,221 $ 1,19 $ 38,47
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The capital and finance lease amounts include §illién of imputed interest and executory coststalminimum lease payments have not t
reduced by minimum sublease rentals of approxim&218 million on leases due in the future under-nancelable subleases.

In March 2014, the Company’s Board of Directorsrappd a plan to close underperforming stores iareffto optimize and focus resources in
a manner intended to increase shareholder valleeCbimpany incurred no pre-tax charges relatedisqgothn in the three month period ended
May 31, 2015. For the nine month period ended MBy2815, the Company incurred total pre-tax chaofé&.7 million primarily related to
lease termination costs. The Company incurred gxesharges of $95 million ($47 million related émse termination costs and $48 million in
asset impairments) for the three and nine montiogeended May 31, 2014. The Company expects to img additional costs related to this
plan.

On April 8, 2015, the Company’s Board of Directapproved a plan to implement a new restructuring@m (the “Cost Transformation
Program”) as part of an initiative to reduce castd increase operating efficiencies. The Cost Toamstion Program included plans to close
approximately 200 stores across the U.S.; reorgasorporate and field operations; drive operatiffigiencies; and streamline information
technology and other functions. The Company irexipre-tax charges of $160 million ($102 milli@tated to asset impairment charges, $3¢
million in severance and other business transgioc exit costs and $24 million in real estate goslated to the Cost Transformation Program
in the three and nine month periods ended May 8152

The Company provides for future costs related ¢sexd locations. The liability is based on the presalue of future rent obligations and other
related costs (net of estimated sublease renietfirst lease option date. During the three ané mionth periods ended May 31, 2015, the
Company recorded charges of $34 million and $60anil respectively, for facilities that were closedrelocated under long-term leases,
including stores closed through the Comparstore optimization plan and Cost TransformatimgRam. This compares to $44 million and !
million for the three and nine month periods entay 31, 2014, respectively. These charges are tegar selling, general and administrative
expenses on the Consolidated Condensed Statenfdfasnings.

The changes in reserve for facility closings ardteel lease termination charges include the folawiin millions):

May 31, August 31,
2015 2014
Balance- beginning of periot $ 257 $ 12:
Provision for present value of n-cancellable lease payments on closed facil 44 171
Assumptions about future sublease income, ternainatand changes in interest re 2 (8
Interest accretio 18 14
Liability assumed through acquisition of Alliance@&s 13 -
Cash payments, net of sublease income (52 (43
Balance — end of period $ 27 $ 257

The Company remains secondarily liable on 72 leaes maximum potential undiscounted future payseanté $355 million at May 31, 2015.
Lease option dates vary, with some extending t®203

Rental expense, which includes common area maintenansurance and taxes, was as follows (in miljo

Three Months Ended Nine Months Ended
May 31, May 31,
2015 2014 2015 2014
Minimum rentals $ 85z $ 68€ $ 233¢ % 2,02(
Contingent rental 1 1 3 4
Less: Sublease rental income (15) (4) (32 (1€)
$ 83t $ 68 $ 2,31 $ 2,00¢
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5. Equity Method Investments

Alliance Boots became a consolidated subsidiarycaeded being accounted for under the equity metpod completion of the Second Step
Transaction on December 31, 2014. Equity methedstments as of May 31, 2015 and August 31, 2014 a follows (in millions, except
percentages):

May 31, 2015 August 31, 2014
Carrying Ownership Carrying Ownership
Value Percentage Value Percentage
Alliance Boots $ N/A 10(% $ 7,33¢ 45%
Other 1,24¢ 12%- 5% 74 30%- 5C%
Total $ 1,244 $ 7,41(

N/A  Not applicable

Alliance Boots

On August 2, 2012, pursuant to the Purchase anbi®pgreement the Company acquired 45% of the thsunel outstanding share capital of
Alliance Boots in exchange for $4.025 billion irsbhaand approximately 83.4 million shares of Walgeeeommon stock. The Purchase and
Option Agreement provided, subject to the satigfacdr waiver of specified conditions, a call optithat gave the Company the right, but not
the obligation, to acquire the remaining 55% ofigkice Boots in exchange for an additional £3.4dmilin cash as well as an additional 144.3
million Company shares, subject to certain adjusthé&he “call option”). On August 5, 2014, theréhase and Option Agreement was
amended to permit the exercise of the call optiegitming on that date, and the Company, throughdirectly wholly-owned subsidiary to
which the Company previously assigned its righticall option, exercised the call option on Audgy2014. The Compang’equity earning:
initial investment and the call option excluded &ikance Boots minority interest in Galenica L{tiGalenica”). The Alliance Boots investme
in Galenica was distributed to the Alliance Bodtargeholders other than Walgreens in May 2013, whahno impact on the Company’s
financial results.

Prior to the closing of the Second Step Transaaio®December 31, 2014, the Company accountedsfdib¥ investment in Alliance Boots
using the equity method of accounting. Becausaititerlying net assets in Alliance Boots were demaeid in a foreign currency, translation
gains or losses had an impact on the recorded wdlinee Company’s investment. The Company utiliagtiree-month reporting lag in
recording equity income in Alliance Boots, whichsagliminated on December 31, 2014 (See Note 3, gghemAccounting Policy) . The
Company’s share of Alliance Boots earnings wasndambas Equity earnings in Alliance Boots in then@didated Condensed Statements of
Earnings . The Company’s investment was recorddthagty investment in Alliance Boots in the Condalied Condensed Balance Sheets.

The Company’s initial investment in Alliance Boatsceeded its proportionate share of the net asséitiance Boots by $2.4 billion. This
premium of $2.4 billion was recognized as parthef tarrying value in the Company’s equity investhierlliance Boots. The difference was
primarily related to the fair value of Alliance Bsandefinite-lived intangible assets and goodwilhle Company’s equity method income from
the investment in Alliance Boots was adjusted flecéthe amortization of fair value adjustmentgertain definite lived assets of Alliance
Boots. The Company'’s incremental amortization egpeassociated with the Alliance Boots investmers zéao and $14 million for the three
and nine month periods ended May 31, 2015, resygtiand $11 million and $31 million for the thraed nine month periods ended May 31,
2014, respectively. The incremental amortizatiopezse was recorded as a reduction in equity earfiiogy Alliance Boots for all periods
prior to closing of the Second Step Transactioienember 31, 2014.

The Second Step Transaction closed on Decemb@034, (See Note 1, Organization, and Note 2, Be#diesentation.) In connection with
this transaction as required by ASC Topic 805, Bess Combinations, the Company recorded a nongzastof $706 million resulting from
the remeasurement of the previously held equigrést in Alliance Boots at its acquisition date failue. The non-cash gain includes $80
million of foreign currency translation gains anddes reclassified from accumulated other compedemcome. This gain is preliminary and
may be subject to change as the Company finalizeshpse accounting.

Other Equity Method Investments

Other equity method investments primarily relatedqoity method investments in Guangzhou PharmaadsitCorporation and Nanjing
Pharmaceutical Corporation Limited, the Companyiarmaceutical wholesale investments in China aaetfuity method investment retained
through the sale of Walgreens Infusion Service&gril 2015. Also included are additional investrmeeimt pharmaceutical wholesaling and
distribution, retail pharmacy and our hearing agverator and the equity method investment retainemigh the sale of Take Care Employe
fiscal 2014. Equity investments of the Companyramrded within other noncurrent assets on the @inladed Condensed Balance She€he
Company reported $7 million and $15 million of @géarnings in equity method investments for threg¢hand nine month periods ended May
31, 2015, respectively. Equity earnings from thstdrical Walgreens equity method investments ferttitree and nine month periods ended
May 31, 2014, respectively were immaterial. The @any’s share of equity income is reported as @osearnings from equity method
investments, in the Consolidated Condensed Statsroéiarnings.
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Summarized Financial Information
Summarized financial information for the Compangtgiity method investees is as follows:

Balance Sheet (in million:

May 31, 2015 August 31, 2014Y

Current assetl $ 498t $ 9,07«
Noncurrent asse 1,56¢ 22,36!
Current liabilities 3,944 9,37:
Noncurrent liabilities 81¢ 10,60¢
Shareholde’ equity® 1,78¢ 11,45’

Income Statement (in million

Three Months Ended Nine Months Ended
May 31, May 31,
2015® 2014®) 2015® 2014®)
Net sales $ 2,88. % 9,38t $ 17,86: $ 28,48!¢
Gross Profil 181 2,02¢ 3,34¢ 6,08¢
Net Income 28 32C 771 1,091
Share of income from equity method investm¢® 7 137 33C 467

@ Net assets in foreign equity method investmentdrarsslated at their respective May 31, 2015 angu&ti31, 2014 spot rates.

@ Shareholders’ equity at May 31, 2015 and Augus2814 includes $163 million and $283 million regpealy, related to noncontrolling
interests.

®) Alliance Boots became a consolidated subsidiarycaaded being accounted for under the equity metpod completion of the Second
Step Transaction on December 31, 2014. Earninghéothree and nine month periods ended May 315 2&flect incremental acquisition-
related amortization expense of zero and $14 mi#11 million net of tax), respectively. Incremardcquisition-related amortization expense
for the three and nine month periods ended May2814 were $11 million ($9 million net of tax) an81$million ($25 million net of tax),
respectively. Earnings in foreign equity methodesiiments are translated at their respective avepegenge rates.

6. Available-for-Sale Investments

Walgreens, Alliance Boots and AmerisourceBergepredtinto a Framework Agreement dated as of Mag;2Q13, pursuant to which
Walgreens and Alliance Boots together were gratitedight to purchase a minority equity positiorAimerisourceBergen, beginning with the
right, but not the obligation, to purchase up tg859,795 shares of AmerisourceBergen common seggbroximately 7 percent of the then
fully diluted equity of AmerisourceBergen, assumthg exercise in full of the warrants describechimitNote 10, Financial Instruments) in
open market transactions.

In conjunction with its long-term relationship wimerisourceBergen, Walgreens acquired shares ar&ourceBergen through open market
transactions totaling $63 million and $493 millisaspectively, during the three and nine monthedrday 31, 2014. As of May 31, 2015, the
Company held 11.5 million shares, approximately&®& AmerisourceBergen’s outstanding common stacktatal fair value of $1.3 billion.
The Company’s cumulative cost basis of common shacquired was $717 million at May 31, 2015.

Pursuant to ASC Topic 320, Investments — Debt aquitiz Securities, the Company accounts for thestment in AmerisourceBergen shares
as an available-for-sale investment reported atgiie within other non-current assets in the @bdated Condensed Balance Sheets. As an
available-for-sale investment, changes in thevfalue are recorded through other comprehensivanecdhe value of the investment is
recorded at the closing price of AmerisourceBergammon stock as of the balance sheet date.
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A summary of the cost and fair value of availalwegale securities, with gross unrealized gainslassks, is as follows (in millions):

May 31, 2015

Currency
Unrealized Translation Unrealized Fair
Cost gains Adjustments losses value
AmerisourceBergen common stc $ 717 $ 57: $ - % - % 1,29(
Other investments 82 4 (2) - 84
Total available-for-sale investments $ 79¢ $ 577 $ 2 $ - $ 1,37¢
August 31, 2014
Currency
Unrealized Translation Unrealized Fair
Cost gains Adjustments losses value
AmerisourceBergen common stock $ 717 $ 17C $ - $ - $ 887
Total available-for-sale investments $ 717 $ 17C $ - $ - $ 887

For the three and nine month periods ended Ma@@15 and 2014, there were no sales of availablsdt® investments.

The Company has $84 million of other availablegate investments classified within other curreseésin the Consolidated Condensed
Balance Sheets at May 31, 2015.

7. Acquisitions
Alliance Boots

The Second Step Transaction closed on Decemb@034, resulting in the acquisition by the Compah$5% of the issued and outstanding
share capital of Alliance Boots, increasing iteiest to 100%. (See Note 1, Organization, and RpBasis of Presentation.) The Company
previously accounted for its 45% interest in AlGarBoots as an equity method investment. As atrebthe Second Step Transaction, the
Company significantly expanded its operations tdude pharmacy-led health and beauty retailing@ramaceutical wholesaling and
distribution businesses in major international natsk

As a result of the closing of the Second Step Taetien, the Company increased its interest in WBABQ/50 joint venture between
Walgreens and Alliance Boots, to 100%. Because Walts held, prior to the Second Step Transactié0% direct interest and an additional
indirect interest in WBAD through its 45% ownersbipAlliance Boots, the financial results of WBADeve fully consolidated into the
Walgreens financial statements with the remaining® effective interest being recorded as a nomobing interest. The acquisition of the
27.5% noncontrolling interest was accounted faaragquity transaction with no gain or loss recoritetie statement of earnings under ASC
Topic 805, Business Combinations. On January 1520BAD Holdings Limited sold 320 common shareSMBAD, representing
approximately 5% of the equity interests in WBAD Alliance Healthcare Italia Distribuzione S.p.AAHID"), which is not a member of the
Company’s consolidated group. Under certain cirdanmtes, AHID has the right to put, and WBAD Holdrigmited has the right to call, the
320 common shares of WBAD currently owned by AHUD & purchase price of $100,000.

The total purchase price of the Second Step Tréinsaaf $15.9 billion included £3.133 billion in sla (approximately $4.9 billion at the
December 31, 2014 spot rate of $1.56 to £1.00)1ddd3 million of the Compang’common shares at a fair value of $11.0 billiceséa on th
December 30, 2014 closing market price of $76.0%Yhe total purchase price, $13.3 billion was ipn@larily allocated to acquire the 55%
ownership interest in Alliance Boots and $2.6 billwas preliminarily allocated to acquire the nartoalling interest in WBAD. The purchase
price attributed to the acquisition of the noncolting interest in WBAD was determined based onridative fair value of Alliance Boots and
WBAD, respectively.

The preliminary impact of the equity transactiomssfollows (in millions):

Amount
Consideration attributable to WBA $ 2,56¢
Less: Carrying value of the Company’s pre-existingcontrolling interest 13C
Impact to additional paid in capital $ 2,43¢
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As of May 31, 2015, the Company had not completedanalysis to assign fair values to all tangilvle mtangible assets acquired and
therefore the purchase price allocation for Allafoots and WBAD has not been completed. The pirdirg purchase price allocation will be
subject to further refinement and may result ineriat changes. These changes will primarily refatihe allocation of consideration and the
fair value assigned to all tangible and intangéssets acquired and identified. The following taimmmarizes the consideration paid to acc
the remaining 55% interest in Alliance Boots angl pineliminary amounts of identified assets acquéned liabilities assumed at the date of the
Second Step Transaction (in millions).

Consideration paid

Cash $ 4,87¢
Common stock 10,97°
Total consideration transferr: 15,85
Less: consideration attributed to WBAD (2,569

13,28:
Fair value of the investment in Alliance Boots hb&fore the Second Step Transaction 8,29:¢
Total consideration $ 21,57t

Identifiable assets acquired and liabilities assuntkincluding noncontrolling interests

Cash and cash equivalel $ 41:
Accounts receivabl 3,80:
Inventories 3,718
Other current asse 894
Property, plant and equipme 3,83¢
Intangible asset 10,65¢
Other noi-current asset 1,96(
Trade accounts payable, accrued expenses andiattikiies (7,70¢)
Borrowings (9,010
Deferred income taxe (2,182)
Other nor-current liabilities (396
Noncontrolling interest (349)
Total identifiable net assets and noncontrollingriasts 5,631
Goodwiill $ 15,94

Significant changes from the preliminary purchaseepvaluation at February 28, 2015 include a r&édundn identified intangible assets based
on updated financial information, lower deferreddme taxes as a result of the decrease in idemhtiftangible assets and increases in equity
investments and noncontrolling interests basedpalated financial information. The preliminary puask price allocation will be subject to
further refinement and may result in material cleng

As a result of the Company acquiring the remairtiBép interest in Alliance Boots, the Company’s poesiy held 45% interest was
remeasured to fair value, resulting in a gain di@pmillion. This gain has been recognized as Gaipreviously held equity interest in the
Consolidated Condensed Statements of Earnings galisis preliminary and may be subject to charggha Company finalizes purchase
accounting.

The fair value of the previously held equity intref $8.3 billion in Alliance Boots was determinesing the Income Approach methodology.
The fair value measurement of the previously hgldtg interest is based on significant inputs nogervable in the market, and thus represen
a Level 3 measurement. The fair value estimatethtopreviously held equity interest are basedadpiojected discounted cash flows, (b)
historical and projected financial information, gajl synergies including cost savings, as relevhat, market participants would consider w
estimating the fair value of the previously heldigginterest in Alliance Boots. The fair value fisade names and trademarks was determine
using the relief from royalty method of the incoapproach; pharmacy licenses and customer relaifghsked the excess earnings method of
the income approach; and loyalty card holders tisedhcremental cash flow method which is a fornthefincome approach. Personal prog
fair values were determined primarily using theiiiect cost approach, while real property fair valueere determined using the income, marke
and/or cost approach.
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The preliminary identified definite and indefiniteed intangible assets were as follows:

Weighted-Average Usefu

Definite-Lived Intangible Assets Life (in years) Amount (in millions)
Customer relationshif 12 $ 1,32¢
Loyalty card holder: 12 75€
Trade names and tradema 10 303
Favorable lease interests 3 92
Total $ 2,48(
Indefinite-Lived Intangible Assets Amount (in millions)
Trade names and tradema $ 5,60¢
Pharmacy licenses 2,57(
Total $ 8,17¢

The preliminary goodwill of $15.9 billion arisingdm the Second Step Transaction consists of exgpp@etehasing synergies, operating
efficiencies by benchmarking performance and appglyiest practices across the combined companyokdatson of operations, reductions in
selling, general and administrative expenses antbsung workforces. The Company determined thafpfediminary goodwill should be
allocated across all segments because each segiidrgnefit from synergies related to the acqinsitthat will increase each segment’s
overall profitability. The Company determined tB4t9 billion of preliminary goodwill arising fronysergies was directly attributable to the
Retail Pharmacy USA segment. The Company alsoa#dc$3.7 billion of preliminary goodwill from theequisition to the Retail Pharmacy
USA segment based on a with and without analyserely the difference between the fair value ofgarsnt before the acquisition and its fair
value after the acquisition represents the amoligbodwill assigned to that segment. Of the renmagjnireliminary goodwill, $3.9 billion was
allocated to the Retail Pharmacy International sagrand $3.5 billion was allocated to the Pharmécaiu/NVholesale segment. The allocation
of the goodwill to the individual reporting unitgthin the respective segments has not been contplStébstantially all of the goodwiill
recognized is not expected to be deductible fapnme tax purposes.

The Company incurred legal and other professiomalices costs related to the Second Step Trangaetitich were included in selling,
general and administrative expenses, of $4 mikind $87 million for the three and nine month pesiedded May 31, 2015.

The preliminary fair value of the assets acquiradiudes inventory having an estimated fair valu&3 billion. This fair value includes a $1
million fair value adjustment to capitalize theimgtted profit in acquired finished goods inventasyof the date of the Second Step Transa
which was expensed to cost of sales over theifiveintory turn. The Company recorded zero and $aillilon of expense related to the fair
value adjustment for the three and nine month deremded May 31, 2015, respectively.

The following table presents supplemental unauditatiensed pro forma consolidated statements pinggrfor 2015 and 2014 as if the
Second Step Transaction had occurred on SeptemBéd 3, the first day of the Company’s fiscal 20A4.described in Note 3, Change in
Accounting Policy, the information has been preséntithout a lag. The unaudited condensed pro fata@ments reflect certain adjustments
related to past operating performance and acauis#iccounting adjustments, such as increased aaooti expense based on the fair valuz

of assets acquired, the impact of acquisition foiragn, transaction costs and the related incomeffacts. The unaudited condensed pro forma
statements do not include any anticipated synergiigsh may be achievable subsequent to the dateed®econd Step Transaction. The
unaudited condensed pro forma statements alsodeclertain non-recurring items such as the gaiwalgreens previously held 45%
investment in Alliance Boots and other transacti®lated costs. Accordingly, the unaudited condempsedorma results have been prepared fo
comparative purposes only and are not intendee fadicative of what the Company’s results wouldénbeen had the Second Step
Transaction occurred at the beginning of the psrigésented or the results which may occur indheé.
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Pro forma Pro forma
Three months ended Nine months ended
May 31, May 31,
2015 2014 2015 2014
(in millions, except per share amour
Net sales $ 28,79t $ 28,74C $ 87,96¢ $ 85,73¢
Net earning: 1,302 952 3,95¢ 2,94(
Net earnings per common sha
Basic $ 1.1¢ $ 087 $ 38t % 2.6¢
Diluted 1.1¢ 0.8¢ 3.81 2.6t

Actual results from Alliance Boots operations irdgd in the Consolidated Condensed Statements ofrigarsince December 31, 2014, the
date of the Second Step Transaction, are as follmwsillions, except per share amounts):

Three months endei Nine months ende:

May 31, May 31,
2015 2015

(in millions, except per share amour
Net sales $ 8,37( $ 13,89¢
Net earning: 487 817
Net earnings per common sha

Basic $ 0.4t $ 0.8C

Diluted 0.44 0.7¢

Other Acquisitions

The aggregate purchase price of all businessekiding Alliance Boots, net of cash received wasZddfllion for the nine month period end
May 31, 2015. These acquisitions added $22 miliadgoodwill and $78 million to intangible assetspgarily pharmacy files. The remaining
fair value relates to immaterial amounts of targjidbsets, less liabilities assumed. Operatingteesiithe businesses acquired have been
included in the Consolidated Condensed Stateméiiarmings from their respective acquisition ddtes/ard. Pro forma results of the
Company, assuming all of the other acquisitionsd@alirred at the beginning of each period presemtedld not be materially different from
the results reported.

8. Goodwill and Other Intangible Assets

Historically, Walgreens operations were within @aportable segment. As a result of the Second Biamsaction effective December 31, 2(
the Company realigned its reportable segmentdtir@dretail Pharmacy USA, Retail Pharmacy Intermatiand Pharmaceutical Wholesale
segments (see Note 19, Segment Reporting). Goodedked as a result of the Second Step Transaci®béen preliminarily allocated to the
Retail Pharmacy USA, Retail Pharmacy Internati@mal Pharmaceutical Wholesale reportable segments.

Changes in the carrying amount of goodwill by réglole segment consist of the following activity fmillions):

Retail Pharmacy Retail Pharmacy Pharmaceutica

USA International Wholesale Total
August 31, 201« $ 2,35¢ $ -9 -9 2,35¢
Acquisitions 8,58¢ 3,91¢ 3,46( 15,96¢
Sale of busines® (70€) - - (70€)
Other® (3) - - (3)
Currency translation adjustments - (11€) (139 (255)
May 31, 2015 $ 10,23¢ $ 3,80z $ 3321 ¢ 17,36

@ Represents goodwill associated with Walgreens iofuServices business which was sold on April 2,52
@ Other primarily represents immaterial purchase aoting adjustments for prior year Company acquisgi
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As a result of the Second Step Transactitve, Company recorded $15.9 billion of goodwill arid ¥ billion of intangible assets in conjunct
with the preliminary purchase accounting. See Not&cquisitions for additional information regardithe transaction.

The carrying amount and accumulated amortizatiantahgible assets consist of the following (illions):

May 31, 201! August 31, 201

Gross Amortizable Intangible Asse¢

Purchased prescription fils $ 86€ $ 1,07¢
Favorable lease intere 37¢ 382
Purchasing and payer contra 94 301
Non-compete agreemer 151 151
Trade names and tradema 452 191
Customer relationshiy 1,43t -
Loyalty card holder: 73t -
Other amortizable intangible assets 55 4

Total gross amortizable intangible as: 4,161 2,10¢

Accumulated amortizatio

Purchased prescription fils 43€ 474
Favorable lease intere: 19¢ 174
Purchasing and payer contra 63 14t
Non-compete agreemer 83 7C
Trade names and tradema 63 69
Customer relationshiy 10C -
Loyalty card holder. 26 -
Other amortizable intangible assets 2 4
Total accumulated amortization 971 93€
Total amortizable intangible assets, net $ 3,19¢ $ 1,172

Indefinite Lived Intangible Asse

Trade names and tradema $ 5,50¢ $ 8
Pharmacy licenses 2,524 -
Total indefinite lived intangible assets $ 8,03t $ 8
Total intangible assets, net $ 11,22¢ $ 1,18(

The carrying amount of amortizable intangible asseid accumulated amortization includes negatimenay translation adjustments of $84
million and $3 million, respectively, as of May 3015.

The carrying amount of indefinite lived intangilalssets includes negative currency translation adgrits of $145 million as of May 31, 2015.

Amortization expense for intangible assets was $tddbn and $368 million for the three and nine mizs ended May 31, 2015, respectively
and $71 million and $214 million for the three aride months ended May 31, 2014, respectively.

Estimated annual amortization expense for intaegisksets recorded at May 31, 2015 is as followsi{liions):

2015 2016 2017 2018 2019
Estimated annual amortization exper $ 48z $ 428 $ 38C $ 34z $ 31¢
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9. ShortTerm Borrowings and Long-Term Debt
Short-term borrowings and long-term debt consigheffollowing (all amounts are presented in milBoof U.S. dollars. Debt issuances are
denominated in U.S. dollars, unless otherwise noted

May 31, August 31,
2015 2014

Short-Term Borrowings @
Current portion of loans assumed through the pseled land and buildings; various interest ratemfr

5.000% to 8.750%; various maturities from 2015@8% $ 2 % 8
Unsecured variable rate notes due 2 747 -
1.000% unsecured notes due 2! - 75C
Other®@ 445 16
Total short-term borrowings $ 1,192 $ 774
Long-Term Debt ®
Unsecured Pound Sterling variable rate term loan20419 $ 221 % -
1.800% unsecured notes due 2! 99¢ 994
1.750% unsecured notes due 2! 74¢ -
5.250% unsecured notes due 2(3) 1,02 1,007
2.700% unsecured notes due 2| 1,242 -
2.875% unsecured Pound Sterling notes due ® 607 -
3.300% unsecured notes due 2! 1,24C -
3.100% unsecured notes due 2! 1,192 1,192
3.800% unsecured notes due 2! 1,98t -
3.600% unsecured Pound Sterling notes due ¥ 45E -
2.125% unsecured Euro notes due 2 817 -
4.500% unsecured notes due 2! 494 -
4.400% unsecured notes due 2! 49z 491
4.800% unsecured notes due 2! 1,491 -
Loans assumed through the purchase of land andifgsl; various interest rates from 5.000% to 8.750%

various maturities from 2015 to 20 33 4C
Other® 35 -

15,057 3,72¢

Less: current maturities 2 8
Total long-term debt $ 15,05¢ $ 3,71¢

@ All notes are presented net of unamortized discandtdebt issuance costs, where applic:

@ Other short-term borrowings represent a mix cédivand variable rate borrowings with various méiesgiand working capital facilities
denominated in various foreign currencies includgdg million of U.S. dollar equivalent bank overitisa

@  Also includes interest rate swap fair market valdpistments, see Note 11, Fair Value Measurementadtiitional fair value disclosure

@ Pound Sterling denominated notes are translatétbdlay 31, 2015 spot rate of $1.53 to one BriBshind Sterling

®)  Euro denominated notes are translated at the Mag@Ib spot rate of $1.10 to one EL

©  Other lon¢-term debt represents a mix of fixed and variable barrowings in various foreign currencies withigas maturities

Extinguishment of Debt Assumed in Second Step Traastion
As a result of the Second Step Transaction (see RoAcquisitions), the Company assumed $9.0 hiibAlliance Boots existing debt. In
January 2015, the Company repaid substantiallgfabe assumed debt with proceeds from the Nover2@&4 debt issuances described be

$8.0 Billion Note Issuance

On November 18, 2014, WBA received net proceedsr(deducting underwriting discounts and estimaféering expenses) of $7.9 billion
from a public offering of notes with varying matigs and interest rates, the majority of whichfated rate. The notes are unsecured,
unsubordinated debt obligations of WBA and rankadigiun right of payment with all other unsecuratiainsubordinated indebtedness of
WBA from time to time outstanding. The notes aréyfand unconditionally guaranteed on an unsecaretiunsubordinated basis by
Walgreens as described below. See Note 22, Subselfuents. Total issuance costs relating to thesjyancluding underwriting discounts and
estimated offering expenses, were $44 million. fetirevalue of the notes as of May 31, 2015 was $8ln. Fair value for these notes was
determined based upon quoted market prices.
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The following table summarizes each tranche of siisteued:

Notes Issuec

(in millions)  Maturity Date Interest Rate Interest Payment Dates

$ 75( May 18, 2016 Variable; three-month February 18, May 18, August 18, and November 18jmencing on
U.S. dollar LIBOR, reseFebruary 18, 2015
quarterly, plus 45 basis

points
75C November 17, 201 Fixed 1.750% May 17 and November 17; commencing on May 17, 2
1,25C November 18, 201 Fixed 2.700% May 18 and November 18; commencing on May 18, 2
1,25C November 18, 202 Fixed 3.300% May 18 and November 18; commencing on May 18, -
2,00C November 18, 202 Fixed 3.800% May 18 and November 18; commencing on May 18, 2
50C November 18, 203 Fixed 4.500% May 18 and November 18; commencing on May 18, 2
1,50C November 18, 204 Fixed 4.800% May 18 and November 18; commencing on May 18, 2015

$ 8,00(

Walgreens Guarantee

The Walgreens guarantee, for so long as it isan@lis an unsecured, unsubordinated debt obligafitValgreens and will rank equally in
right of payment with all other unsecured and usdimated indebtedness of Walgreens from timeme tbutstanding. See Note 22,
Subsequent Events. The purpose of the guarantegistect the WBA notes against structural subwtidn to certain indebtedness of
Walgreens. The Walgreens guarantee will autométitaiminate, and the obligations of Walgreens uride Walgreens guarantee will be
unconditionally released and discharged, if andni(ilethe aggregate outstanding principal amour@apital Markets Indebtedness (as
defined), including the Existing Notes (as defined)d Commercial Bank Indebtedness (as definedadéh case, of Walgreens is less than
billion and (ii) Walgreens does not guarantee aapital Markets Indebtedness (other than the natéseoEuro/Sterling Notes (as defined)) or
Commercial Bank Indebtedness, in each case, of WiBAddition, the Walgreens guarantee will autooadly terminate, and the obligations
Walgreens under the Walgreens guarantee will benditionally released and discharged, with respeany series of outstanding notes, upor
(i) repayment of such series of outstanding natdsll, (ii) the satisfaction and discharge of thdenture with respect to such series of
outstanding notes or (iii) the defeasance or covedefeasance of such series of outstanding notascordance with the terms of the inden
Once released in accordance with its terms, theyk®&ahs guarantee will not subsequently be requirée reinstated.

Redemption Optio

WBA may redeem (a) the notes due 2017, at any itiméhole or from time to time in part, (b) the netdue 2019, at any time prior to October
18, 2019 in whole or from time to time prior to ©cer 18, 2019 in part, (c) the notes due 2021nwtiene prior to September 18, 2021 in
whole or from time to time prior to September 1822 in part, (d) the notes due 2024, at any tinmer po August 18, 2024 in whole or from
time to time prior to August 18, 2024 in part, {82 notes due 2034, at any time prior to May 18420 whole or from time to time prior to
May 18, 2034 in part, and (f) the notes due 2044ng time prior to May 18, 2044 in whole or frommé to time prior to May 18, 2044 in part,
in each case, at WBA's option for the sum of acdraed unpaid interest plus a redemption price efquidde greater of:

(1) 100% of the principal amount of the fixed ratd#es being redeemed; and

(2) the sum of the present values of the remaiséigeduled payments of principal and interest thefeot including any portion of such
payments of interest accrued as of the redempte) ddiscounted to the redemption date on a seamial basis (assuming a 360-day year
consisting of twelve 30-day months) at the TreafRae (as defined in the applicable series of fopdss 15 basis points for the notes due
2017, 15 basis points for the notes due 2019, 23 lp@ints for the notes due 2021, 20 basis péintthe notes due 2024, 20 basis point:
the notes due 2034 and 25 basis points for thesmhte 2044.
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In addition, at any time on or after October 1812With respect to the notes due 2019, Septemhe2QPA with respect to the notes due 2021,
August 18, 2024 with respect to the notes due 204, 18, 2034 with respect to the notes due 208 ay 18, 2044 with respect to the notes
due 2044, WBA may redeem some or all of the applécaeries of fixed rate notes at its option, egdemption price equal to 100% of the
principal amount of the applicable fixed rate ndiesg redeemed, plus accrued and unpaid intene$teofixed rate notes being redeemed to,
but excluding, the redemption date.

Change in Control

If WBA experiences a change of control triggering ¢venless WBA has exercised its option to redeesfied rate notes or has defeased
notes as described in the indenture, WBA will leuieed to offer payment of cash equal to 101% efabgregate principal amount of the note
plus accrued and unpaid interest.

£700 Million and €750 Million Notes Issuance

On November 20, 2014, WBA issued three series bf skecurities denominated in Euros and Pound 8¢geii a public offering, each with
varying maturities and interest rates. Interesalbnotes is payable annually on November 20, conuing on November 20, 2015. The notes
are unsecured, unsubordinated debt obligationsBA\&nd rank equally in right of payment with alhet unsecured and unsubordinated
indebtedness of WBA from time to time outstandifige notes are fully and unconditionally guarantee@n unsecured and unsubordinated
basis by Walgreens as described below. See Notew&equent Events. Total issuance costs relatitigetnotes, including underwriting
discounts and estimated offering expenses, wera#llitn. The fair value of the notes as of May 2015 was $1.9 billion. Fair value for th:
notes was determined based upon quoted marketprice

The following table details each tranche of Eurd Bound Sterling notes issued:

Notes Issuec

(in millions)  Maturity Date Interest Rate

Euro Notes

€ 75C November 20, 202 Fixed 2.125%

Pound Sterling Note:

£ 40C November 20, 202 Fixed 2.875%
30C November 20, 202 Fixed 3.600%

£ 70C

Walgreens Guarantee

The Walgreens guarantee, for so long as it isaoelis an unsecured, unsubordinated debt obligafitValgreens and will rank equally in
right of payment with all other unsecured and usdimated indebtedness of Walgreens from timeme tbutstanding. See Note 22,
Subsequent Events. The purpose of the guarantegistect the WBA notes against structural subwtidn to certain indebtedness of
Walgreens. The Walgreens guarantee will autométitaiminate, and the obligations of Walgreens urtde Walgreens guarantee will be
unconditionally released and discharged, if andni(ilethe aggregate outstanding principal amour@apital Markets Indebtedness (as
defined), including the Existing Notes (as defined)jd Commercial Bank Indebtedness (as definedadéh case, of Walgreens is less than
billion and (ii) Walgreens does not guarantee aapital Markets Indebtedness (other than the natéseoU.S. Dollar Notes (as defined)) or
Commercial Bank Indebtedness, in each case, of WiBAddition, the Walgreens guarantee will autooadly terminate, and the obligations
Walgreens under the Walgreens guarantee will benditionally released and discharged, with respeany series of outstanding notes, upor
(i) repayment of such series of outstanding natdsll, (ii) the satisfaction and discharge of thdenture with respect to such series of
outstanding notes or (iii) the defeasance or covedefeasance of such series of outstanding notascordance with the terms of the inden
Once released in accordance with its terms, theyk®ahs guarantee will not subsequently be requirée reinstated.

Redemption Optio

WBA may redeem (@) the Euro notes, at any timerpadugust 20, 2026 in whole or from time to timmgor to August 20, 2026 in part, (b) 1
Pound Sterling notes due 2020, at any time pri@dtwber 20, 2020 in whole or from time to timeoptio October 20, 2020 in part, and (c) the
Pound Sterling notes due 2025, at any time prigugust 20, 2025 in whole or from time to time prio August 20, 2025 in part, in each c¢

at WBA's option for the sum of accrued and unpatgfiest plus at a redemption price equal to thatgref:

(1) 100% of the principal amount of the notes tadm@eemed; and
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(2) the sum of the present values of the remaiséigeduled payments of principal and interest thefeot including any portion of such
payments of interest accrued as of the redempte) ddiscounted to the redemption date on an &tasés at the applicable Comparable
Government Bond Rate, (as defined in the applicadfees of notes), plus 20 basis points for thehates, 20 basis points for the Pound
Sterling notes due 2020 and 20 basis points fon&@&ierling the notes due 2025.

In addition, at any time on or after August 20, 0dth respect to the Euro notes, October 20, 2020 respect to the Pound Sterling notes
2020, or August 20, 2025 with respect to the Pdbitadling notes due 2025, WBA may redeem some afahe applicable series of notes a
option, at a redemption price equal to 100% ofpttiecipal amount of the applicable notes to be eeaed, plus, in every case, accrued and
unpaid interest on the notes to be redeemed t@xmhtding, the redemption date.

Change in Control

If WBA experiences a change of control triggeringm, unless WBA has exercised its option to redteniixed rate notes or has defeasec
notes as described in the indenture, WBA will biuieed to offer payment of cash equal to 101% efdbgregate principal amount of the note
plus accrued and unpaid interest.

$4.0 Billion Note Issuance

On September 13, 2012, Walgreens obtained net @usdeom a public offering of $4.0 billion of notesth varying maturities and interest
rates, the majority of which, at issuance, weredixate. The notes are unsecured senior debt tibhgaand rank equally with all other
unsecured and unsubordinated indebtedness of Véalgr©n December 31, 2014, Walgreens Boots Allifulbeand unconditionally
guaranteed the outstanding notes on an unsecudegnanbordinated basis. The guarantee, for sodserigis in place, is an unsecured,
unsubordinated debt obligation of WBA and will ragdgally in right of payment with all other unsesdiand unsubordinated indebtedness of
WBA. Total issuance costs relating to the notedpiting underwriting discounts and fees, were $26an.

The Company repaid the $550 million variable raites on their March 13, 2014 maturity date. Addily, the Company repaid the $750
million 1.000% fixed rate notes on their March 2815 maturity date.

The following table details each tranche of outdiag notes as of May 31, 2015:

Notes Issuec

(in millions)  Maturity Date Interest Rate Interest Payment Dates
$ 1,00¢ September 15, 201 Fixed 1.800% March 15 and September 15; commencing on MarcRQB3
1,20C September 15, 20z Fixed 3.100% March 15 and September 15; commencing on MarcRQE3
50C September 15, 2042  Fixed 4.400% March 15 and September 15; commencing on MarcRaE3
$ 2,70

The fair value of the notes as of May 31, 2015 Andust 31, 2014 was $2.7 billion and $3.4 billioespectively. Fair value for these notes
determined based upon quoted market prices.

Redemption Option and Change in Con

Walgreens may redeem the fixed rate notes at ttsrgmat any time in whole, or from time to timepart, at a redemption price equal to the
greater of: (a) 100% of the principal amount of iaées being redeemed; and (b) the sum of the mrgakies of the remaining scheduled
payments of principal and interest thereon (nduitiag any portion of such payments of interestraed as of the date of redemption),
discounted to the date of redemption on a semidrbasis (assuming a 360-day year consisting ofuev8D-day months) at the Treasury Rate
(as defined in the applicable series of notes)k pRibasis points for the notes due 2015, 20 Ipagits for the notes due 2017, 22 basis points
for the notes due 2022 and 25 basis points fontites due 2042. See Note 22, Subsequent Eveatshnge of control triggering event
occurs, Walgreens will be required, unless it has@sed its right to redeem the notes, to offgruochase the notes at a purchase price eq
101% of their principal amount, plus accrued angaith interest, if any, on the notes repurchasdbealate of repurchase.

$1.0 Billion Note Issuance

On January 13, 2009, Walgreens issued notes tgtlirD billion bearing an interest rate of 5.2508dsemiannually in arrears on January 15
and July 15 of each year, beginning on July 159200e notes will mature on January 15, 2019. Tdteshare unsecured senior debt
obligations and rank equally with all other unsecusenior indebtedness of Walgreens. On Decembh@034, WBA fully and unconditionall
guaranteed the outstanding notes on an unsecudegnanbordinated basis. The guarantee, for sodserigis in place, is an unsecured,
unsubordinated debt obligation of WBA and will ragdgually in right of payment with all other unsesdiand unsubordinated indebtedness of
WBA. The notes are not convertible or exchangedital issuance costs relating to this offerinduding underwriting discounts and fees,
were $8 million. The fair value of the notes adviafy 31, 2015 and August 31, 2014 was $1.1 billiod §1.1 billion, respectively. Fair value
for these notes was determined based upon quotdathpaices.
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Redemption Option and Change in Con

Walgreens may redeem the notes, at any time ineuwolrom time to time in part, at its option akeademption price equal to the greater of: (a
100% of the principal amount of the notes to beeaded; or (b) the sum of the present values ofaimaining scheduled payments of princi
and interest, discounted to the date of redempmtiva semiannual basis at the Treasury Rate (asedeifi the applicable series of notes), plus
45 basis points, plus accrued interest on the notbs redeemed to, but excluding, the date ofmgdien. See Note 22, Subsequent Evdies.
change of control triggering event occurs, unlesdgiéens has exercised its option to redeem ttresnibtwill be required to offer to repurch
the notes at a purchase price equal to 101% gdriheipal amount of the notes plus accrued and idnpterest to the date of redemption.

Other Borrowings

The Company periodically borrows under its comnangaper program and may continue to borrow undarfuture periods. There were no
commercial paper borrowings outstanding at May2®1L5 or May 31, 2014. The Company had average dadyt-term borrowings of $110
million of commercial paper outstanding at a weggh&verage interest rate of 0.52% for the nine mpatiod ended May 31, 2015. For the
nine month period ended May 31, 2014, the Compayaverage daily shot&rm borrowings of $5 million of commercial papeitsianding ¢
a weighted average interest rate of 0.23%.

On November 10, 2014, WBA and Walgreens enteredarterm loan credit agreement (the “Term Loan Agrent”) which provides the
ability to borrow up to £1.45 billion on an unsestibasis. As of May 31, 2015, the Company has b@uaE1.45 billion ($2.2 billion at the
May 31, 2015 spot rate of $1.53 to £1) under theriTeoan Agreement. Borrowings under the Term Logne&ment bear interest at a
fluctuating rate per annum equal to the reservesteljl LIBOR plus an applicable margin based orCin@pany’s credit ratings.

On November 10, 2014, WBA and Walgreens entereddrfive-year unsecured, multicurrency revolvingdit agreement (the “Revolving
Credit Agreement”), replacing prior Walgreens agreats dated July 20, 2011 and July 23, 2012. Theumsecured revolving credit
agreement initially totaled $2.25 billion, of whi@®875 million was available for the issuance dfelet of credit. On December 29, 2014, upon
the affirmative vote of the majority of common sb&of Walgreens represented and entitled to vateedtValgreens special meeting of
shareholders to approve the issuance of the shacessary to complete the Second Step Transatti®ayailable credit increased to $3.0
billion, of which $500 million is available for thesuance of letters of credit. The issuance téigtof credit reduces the aggregate amount
otherwise available under the Revolving Credit A&gnent for the making of revolving loans. Borrowingeler the Revolving Credit
Agreement will bear interest at a fluctuating naée annum equal to, at WBA's option, the alterdmtee rate or the reserve adjusted LIBOR, ir
each case, plus an applicable margin calculategidbais the Company'’s credit ratings. The Compsuaility to access these facilities is suk
to compliance with the terms and conditions ofdtedit facilities, including financial covenantshd covenants require the Company to
maintain certain financial ratios related to thepgmrtion of consolidated debt to total capitaliaatand priority debt, along with limitations on
the sale of assets and purchases of investmertt. updront fees related to the Term Loan Agreenagrt Revolving Credit Agreement were
$14 million. The Company pays a facility fee to fimancing banks to keep these lines of creditvactht May 31, 2015, there were no
borrowings or letters of credit issued againstrhwolving credit facility.

On December 19, 2014, WBA and Walgreens enteredaiiRevolving Credit Agreement (the “364-Day Crédireement”) with the lenders
party thereto. The 364-Day Credit Agreement is 4@®&y unsecured, multicurrency revolving facility.eTaggregate commitment of all lend
under the 364-Day Credit Agreement is $750 milliahMay 31, 2015, there were no borrowings agatinst364-Day Credit Agreement.

Walgreens as co-obligor guarantees the punctuaheaywhen due, whether at stated maturity, by acatbn or otherwise, of all obligations
of Walgreens Boots Alliance under the Term Loanesgnent, the Revolving Credit Agreement, and the3&y Credit Agreement, which
guarantee will remain in full force and effect liegrtain conditions are met. See Note 22, Subsedisents.

10. Financial Instruments
The Company uses derivative instruments to marnagxposure to interest rate and foreign curremch&nge risks. As a result of the Seconc
Step Transaction, the Company acquired all thevdtvie instruments held by Alliance Boots at thaiquisition date fair values.
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The notional amounts, fair value and balance shesentation of derivative instruments outstandisg@f May 31, 2015, excluding warrants
which are presented separately in this footnoteewas follows (in millions):

Location in Consolidated

Notional Fair Value Condensed Balance Sheets

Derivatives designated as fair value hedge

Interest rate sway $ 1,00 $ 2¢ Other norcurrent assel
Derivatives not designated as hedges

Interest rate sway 1,52¢ - Other current asse

Interest rate car 3,83( - Other current asse

Foreign currency forwarc 1,76¢ 11 Other current asse

Foreign currency forwarc 364 13 Other current liabilitie:

Basis swaj 2 - Other current asse

@ Amounts are presented in U.S. dollar equivale

The notional amounts, fair value and balance ghiesentation of derivative instruments outstandis@f August 31, 2014, excluding warrants
which are presented separately in this footnoteaarfollows (in millions):

Location in Consolidated

Notional Fair Value Condensed Balance Sheets
Derivatives designated as fair value hedges
Interest rate swag $ 1,00 $ 1€ Other nor-current assel
Derivatives designated as cash flow hedg:
Forward interest rate swa 1,50(C 44 Other norcurrent liabilities

The Company uses interest rate swaps to managetéhnest rate exposure associated with some @ikéd-rate borrowings and designates
them as fair value hedges. The Company uses forstarting interest rate swaps to hedge its inteatetexposure of some of its anticipated
debt issuances and designates them as cash flgesed

The Company utilizes foreign currency forward caots and other foreign currency derivatives to leegignificant committed and highly
probable future transactions and cash flows denat@éhin currencies other than the functional cuayesf the Company or its subsidiaries. 1
Company has significant non-US dollar denominattdmvestments and uses foreign currency denondriatancial instruments, specifically
foreign currency derivatives and foreign currenepaminated debt, to hedge its foreign currency: risk

Fair Value Hedges

The Company entered into a series of interestsiagps, converting $750 million of its 5.250% fixede notes to a floating interest rate based
on the six-month LIBOR in arrears plus a constanéad and an interest rate swap converting $29bmif its 5.250% fixed rate notes to a
floating interest rate based on the one-month LIBOBRrrears plus a constant spread. All swap teatitin dates coincide with the notes
maturity date, January 15, 2019. These swaps vemigriated as fair value hedges.

The gains and losses due to changes in fair valubeoswaps and on the hedged notes attributaliet@st rate risk were recognized as
follows (in millions):

Location in Consolidated Three Months Ended Nine Months Ended
Condensed Statements of Earning May 31, May 31,
2015 2014 2015 2014
Interest rate swag Interest expense, n $ 7 $ 7% 13 % 26
Notes Interest expense, n @) (8 (13 (25)

The changes in fair value of the Compangiebt that was swapped from fixed to variable aatk designated as fair value hedges are inclut
short-term and long-term debt on the Consolidatedd&nsed Balance Sheets (see Note 9, Short-Terrovidogs and Long-Term Debt). At
May 31, 2015 and August 31, 2014, the cumulativevielue adjustments resulted in an increase igHemm debt of $25 million and $12
million, respectively. No material gains or lossexe recorded from ineffectiveness during the tlane@ nine month periods ended May 31,
2015 or during the three and nine month periodeémday 31, 2014.
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Cash Flow Hedges

In fiscal 2014, the Company entered into a seridsravard starting interest rate swap transactiocg&ing in the then current three-month
LIBOR interest rate on $1.5 billion of the theniaipiated issuance of debt, with expected matuehutes of 10 and 30 years. The swap
transactions were designated as cash flow hedgée efriability in the expected cash outflowsrdgérest payments on the then forecasted
due to changes in the benchmark interest ratédoember 2014, in conjunction with the issuancehef$2.0 billion notes maturing in fiscal
2024 and the $1.5 billion notes maturing in fis2@4, the Company terminated these forward staimitggest rate swaps, locking in the
effective yields on the related debt. A cash paymé$45 million was made to settle the 10-yearpaad a cash payment of $18 million was
made to settle the 30-year swap in November 20kd.changes in fair value of the swaps until theimination were included in other
comprehensive income, and any ineffectiveness a@wded directly to interest expense in the Codatdd Condensed Statements of Earn
The cumulative changes included in other compretieriscome will be amortized into earnings in tlaene periods during which interest
expense on the identified debt is recognized.

As a result of the Second Step Transaction, thegammnassumed $9.0 billion of Alliance Boots exigtidebt, a portion of which was hedged
using interest rate swaps and interest rate capmruary 2015, the Company repaid substantidllyf #the assumed debt and simultaneously
terminated swaps converting £1.0 billion of outsgiag debt from floating to fixed rates with no nréégain or loss recognized. At May 31,
2015, £1.0 billion of floating to fixed rate swapi&h no material fair value remain outstanding. Ba&aps mature in July 2015 and are not
designated as hedging instruments. Interest rate wih notional principal amounts of £1.5 billiand €2.0 billion to protect the Company
from rising interest rates on the corresponding @ammof assumed Alliance Boots existing debt wenglace on completion of the Second Ste|
Transaction. In January 2015, interest rate cafisavi aggregate notional principal of €600 millisare terminated with no material gain or
loss recognized. The remaining caps mature in20yp, have no material fair value and are not aesegl as hedging instruments.

There were no material gains and losses due tohiiege in fair value of derivatives designatedaash dlow hedges recognized in other
comprehensive income during the three and nine Impaitiods ended May 31, 2015 and 2014.

In addition, the Company acquired a basis swap Ineldllliance Boots which is designated as a heddatare contracted interest payments on
Unidades de Fomento (“UF”) denominated bonds ideCHihe basis swap matured in May 2015.

No portion of the derivatives designated as cash fiedges was excluded from hedge assessment. tédahgains or losses were recorde:
earnings from ineffectiveness during the threer@ind month periods ended May 31, 2015 or duringlihee and nine month periods ended
May 31, 2014.

Derivatives not Designated as Hedges

The Company enters into derivative transactionsdt@not designated as accounting hedges. Thesative instruments are economic
hedges of interest rate and foreign currency riske. gains and losses due to changes in fair \dltleese derivative instruments were
recognized in earnings as follows (in millions):

Three Nine
Months Months
Ended Ended
Location in Consolidated May 31, May 31,
Condensed Statements of Earnings 2015 2015
Interest rate sway Interest expense, n $ - % 1
Foreign currency forwarc Selling, general and administrative expe 49 38
Second Step Transaction foreign currency forw  Other income - (16€)
Foreign currency forwarc Other income 17
Warrants

As discussed in Note 2, Basis of PresentationCtirapany holds (a) a warrant to purchase up to 82082 shares of AmerisourceBergen
common stock at an exercise price of $51.50 paestrercisable during a six-month period beginmmiglarch 2016, and (b) a warrant to
purchase up to 22,696,912 shares of AmerisourceBergmmon stock at an exercise price of $52.5@Ipare exercisable during a six-month
period beginning in March 2017. The warrants issioe@llliance Boots were acquired by the Companpars of the Second Step Transaction.
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The Company reports its warrants at fair value. fHirevalue and balance sheet presentation of wtrnaas as follows (in millions):

Location in Consolidated May 31, August 31,
Condensed Balance Sheets 2015 2014
Asset derivatives not designated as hedge
Warrants Other noi-current assel $ 267¢ $ 55§

The gains and losses due to changes in fair vdltreeavarrants recognized in earnings were asvd@l@n millions):

Location in Consolidated

Condensed Statements of Three Months Nine Months Ended
Earnings Ended May 31, May 31,
2015 2014 2015 2014
Warrants Other income $ 44¢ % 11€¢ $ 1,29¢ $ 27¢

Derivatives Credit Risk
Counterparties to derivative financial instrumesipose the Company to credit-related losses ietkat of counterparty nonperformance,
and the Company regularly monitors the credit wioghs of each counterparty.

Derivatives Offsetting
The Company does not offset the fair value amoohtierivative instruments subject to master nettiggeements in the Consolidated
Condensed Balance Sheets.

11. Fair Value Measurements

The Company measures certain assets and liabilti@scordance with ASC Topic 820, Fair Value Meaments and Disclosures, which
defines fair value as the price that would be nemifor an asset or paid to transfer a liabilitamorderly transaction between market
participants on the measurement date. In additi@stablishes a fair value hierarchy that prieé observable and unobservable inputs used
measure fair value into three broad levels:

Level 1 - Quoted prices in active markets thatameessible at the measurement date for identisatsiand liabilities. The fair value
hierarchy gives the highest priority to Level 1tg

Level 2- Observable inputs other than quoted prices in actiarkets

Level 3 - Unobservable inputs for which there tiddior no market data available. The fair valueraichy gives the lowest priority to Level
3 inputs.

Assets and liabilities measured at fair value oacarring basis were as follows (in millions):

May 31, 201¢ Level 1 Level 2 Level 3
Assets:
Restricted cas® $ 187 $ 187 $ - $ =
Money market fund® 3,181 3,181 - -
Available-for-sale investmeni(® 1,374 1,374 - -
Interest rate swa® 29 - 29 -
Foreign currency forwarc® 11 - 11 -
Warrants® 2,67¢ - 2,67¢ -
Liabilities :
Foreign currency forwarc® 13 - 13 -
August 31, 201« Level 1 Level 2 Level 3
Assets:
Money market fund® $ 1,87¢ $ 1,87¢ $ - $ =
Available-for-sale investmeni® 887 887 - -
Interest rate swag® 16 - 16 -
Warrants® 552 - 552 -
Liabilities :
Forward interest rate swa(” 44 - 44 -
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(@ Restricted cash consists of deposits restricteémuagency agreements and cash restricted by lawthed obligations

@ Money market funds are valued at the closing mép®rted by the fund spons:

®  Fair values of quoted investments are based oemtbid prices as of the balance sheet datesN8&e6, Available-for-Sale Investments
for additional disclosure:

@) The fair value of interest rate swaps is calculdtediscounting the estimated cash flows receiveti@aid based on the applicable
observable yield curves. See Note 10, Financigitungents for additional disclosure

®)  The fair value of forward currency contracts israated by discounting the difference between therastual forward price and the curr
available forward price for the residual maturifyttee contract using observable market re

® Warrants were valued using a Monte Carlo simulatie®y assumptions used in the valuation includefrise interest rates using constant
maturity treasury rates; the dividend yield for AieeurceBergen’s common stock; AmerisourceBergeaamon stock price at the
valuation date; AmerisourceBergen’s equity volgtilthe number of shares of AmerisourceBergen’sroomstock outstanding; the
number of AmerisourceBergen employee stock optimsthe exercise price; and the details specifibéavarrants

) Forward interest rate swaps were valued using-month LIBOR rates. See Note 10, Financial Instrusiéor additional disclosure

There were no transfers between levels for thestarel nine months ended May 31, 2015 and 2014.

The Company reports its debt instruments undegtiidance of ASC Topic 825, Financial Instrumenticlv requires disclosure of the fair
value of the Company’s debt in the footnotes toddwesolidated financial statements. Unless otherwibted, the fair value for all notes was
determined based upon quoted market prices aneftinercategorized as Level 1. See Note 9, ShormBorrowings and Long-Term Debt for
further details. The carrying values of account&ieable and trade accounts payable approximaeidrésspective fair values due to their
short-term nature.

12. Commitments and Contingencies

The Company is involved in legal proceedings arglilgect to investigations, inspections, auditguiries and similar actions by governmenta
authorities, arising in the normal course of thenpany’s business, including the matters descritleo Legal proceedings, in general, and
securities and class action litigation, in partécucan be expensive and disruptive. Some of thais® may purport or may be determined to be
class actions and/or involve parties seeking largor indeterminate amounts, including punitivexemplary damages, and may remain
unresolved for several years. From time to time,Glompany is also involved in legal proceedinga p&intiff involving antitrust, tax,

contract, intellectual property and other matt&ain contingencies, if any, are recognized whepw #re realized. The results of legal
proceedings are often uncertain and difficult tedict, and the costs incurred in litigation carsbbstantial, regardless of the outcome. The
Company believes that its defenses and assertigpeniding legal proceedings have merit, and doebealieve that any of these pending
matters, after consideration of applicable reseavgbrights to indemnification, will have a matéadverse effect on the Company’s
consolidated financial position. However, substntnanticipated verdicts, fines and rulings do stimes occur. As a result, the Company
could from time to time incur judgments, enter in&dtlements or revise its expectations regardiagputcome of certain matters, and such
developments could have a material adverse effettsaesults of operations in the period in whilib amounts are accrued and/or its cash
flows in the period in which the amounts are paid.

On a quarterly basis, the Company assesses iilitiéeband contingencies for outstanding legalge@dings and reserves are established on a
case-by-case basis for those legal claims for winahagement concludes that it is probable thassawall be incurred and that the amount of
such loss can be reasonably estimated. Substgraibtf these contingencies are subject to sigaift uncertainties and, therefore, determinin
the likelihood of a loss and/or the measurementngfloss can be complex. With respect to litigaton other legal proceedings where the
Company has determined that a loss is reasonabsilyle, the Company is unable to estimate the abmuiange of reasonably possible los
excess of amounts reserved due to the inhereiudiff of predicting the outcome of and uncertanstiegarding such litigation and legal
proceedings. The Company’s assessments are basstimates and assumptions that have been deeasshadble by management, but that
may prove to be incomplete or inaccurate, and ucipated events and circumstances may occur thglttnsuse the Company to change thos
estimates and assumptions. Therefore, it is pasHillt an unfavorable resolution of one or moradpenlitigation or other contingencies could
have a material adverse effect on the Company’sdalmlated financial statements in a future fisaiqd. Management’s assessment of currel
litigation and other legal proceedings, includihg torresponding accruals, could change becaube discovery of facts with respect to legal
actions or other proceedings pending against thepgaay which are not presently known. Adverse ridingdeterminations by judges, juries,
governmental authorities or other parties could a¢sult in changes to management’s assessmeutreftliabilities and contingencies.
Accordingly, the ultimate costs of resolving thet@ms may be substantially higher or lower thamadamounts reserved.
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On December 5 and 12, 2014, putative shareholdedsdlass actions in federal court in the NorthBrstrict of lllinois against the Walgreens
Board of Directors, Walgreen Co., and Walgreenst8adliance, Inc. arising out of the Company’s défive proxy statement/prospectus filed
with the SEC in connection with the special meethyValgreens shareholders on December 29, 20lglattions assert claims that the
definitive proxy statement/prospectus was falsmisteading in various respects. On December 234 26dlely to avoid the costs, risks and
uncertainties inherent in litigation, and withodiitting any liability or wrongdoing, Walgreens ergd into a memorandum of understanding
with the plaintiffs in both actions, pursuant toiethWalgreens made certain supplemental disclostitesproposed settlement is subject to,
among other things, court approval. On July 8, 2@i& Court preliminarily approved the settlemerd aet the final approval hearing for
November 6, 201¢

On December 29, 2014, a putative shareholder dilddrivative action in federal court in the North&istrict of Illinois against certain current
and former directors and officers of Walgreen @ad Walgreen Co. as a nominal defendant, arisingfotertain public statements the
Company made regarding its fiscal 2016 goals. Thiemasserts claims for breach of fiduciary duigste and unjust enrichment. On April 10,
2015, the defendants filed a motion to dismissMayy 18, 2015, the case was stayed in light of dorssties class action that was filed on A
10, 2015, which is described below.

On April 10, 2015, a putative shareholder fileceawsities class action in federal court in the Rerh District of lllinois against Walgreen Co.
and certain former officers of Walgreen Co. Theaacasserts claims for violation of the federalwséies laws arising out of certain public
statements the Company made regarding its fisci g0als. On June 16, 2015, the Court entereddar appointing a lead plaintiff and
providing that the lead plaintiff will file an améed complaint by August 17, 2015, and that therd#dats will move to dismiss or answer the
amended complaint by October 16, 2015.

13. Stock Compensation Plans

The Walgreen Co. Omnibus Incentive Plan (the “OmsiBlan”) which became effective in fiscal 2013vides for incentive compensation to
the Company’s non-employee directors, officers eamgloyees, and consolidates into a single planrabpeeviously existing equity
compensation plans. A total of 60.4 million shdresame available for delivery under the Omnibus Pla

In connection with the Reorganization, the OmniBlan was assumed by the Company and each Walgseeksoption, restricted stock unit
award, performance share award, deferred stockawrgtd, and common stock converted automaticaltyam award with respect to the
number of shares of common stock of the Comparg one-for-one basis. The Company’s awards continbe subject to the same terms anc
conditions as those that were applicable to sudr@gwnmediately prior to their conversion. The Campdid not record any incremental
compensation expense related to the conversion.

The Company did not grant any stock options unideiQmnibus Plan for the three month period endeg 3122015 compared to 116,478
stock options granted under the Omnibus Plan irsémee three month period ended last year. The Coyrgranted 4,117,968 stock options
under the Omnibus Plan for the nine month periatedrMay 31, 2015, compared to 6,651,240 stock ngtipanted under the Omnibus Pla
the same nine month period ended last year. Staskebcompensation expense, which includes stoakopéstricted stock unit, and
performance share grants, was $21 million for timee¢ month and $86 million for the nine month pa@siended May 31, 2015, compared to
million and $85 million for the same periods lasty. Compensation expense for any individual quantey not be representative of
compensation expense for the entire fiscal yeackSoptions granted in the current fiscal year Aadeighted-average grant-date fair value of
$14.64 using weighted average volatility, dividefield and expected option life assumptions of 2%51.79% and 6.68 years, respectively,
using the Black Scholes option pricing model. In@adance with ASC Topic 718 Compensation — Stoak@ensation, compensation expense
is recognized on a straight-line basis over theleyee’s vesting period or to the employee’s retieatreligible date, if earlier. The recognized
retiree eligible income recorded in the three ané month periods ended May 31, 2015, was immateompared to expense of $4 million
and $12 million for the same periods in the prieary

The Company granted 5,823 and 1,137,994 restrattadk units under the Omnibus Plan for the threkrane month periods ended May 31,
2015, respectively, compared to 17,749 and 658@88icted stock units granted under the Omnibas Rl the same three and nine month
periods last year. Restricted stock units gramettié current fiscal year had a weighted averagstgtate stock price of $66.09. Dividends
issued under the program, paid in the form of amiuéi restricted stock units, totaled 14,097 ufatshe three months and 51,518 units for the
nine months ended May 31, 2015 versus 17,612 and<58,070 units in the same periods last year Cidmpany did not grant any
performance shares under the Omnibus Plan fohtiee tmonth period ended May 31, 2015 comparedbt?herformance shares granted
under the Omnibus Plan in the same three montlgerided last year. The Company granted 484,0X4rpence shares under the Omnibus
Plan for the nine month period ended May 31, 2aiGpgared to 705,451 performance shares in the sanwdgast year. Performance shares
granted in the current fiscal year had a weightedage grant date stock price of $65.30. In accmeavith ASC Topic 718, compensation
expense is recognized on a straight line basisdbase three year cliff vesting schedule for restd stock unit awards and on a straight line
basis over a three year performance period, bas@e&idormance targets, for performance share awkaodshe three and nine month periods
ended May 31, 2015, the Company recognized $16omidnd $63 million, of expense related to thesag| respectively. In the same periods
last year, the Company recognized $17 million a8 ®illion of expense, respectively.
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The intrinsic value for options exercised was $3lion for the three month and $320 million for thane month periods ended May 31, 2015,
respectively. The total fair value of options vester the three month period ended May 31, 2015imasaterial. The total fair value of optia
vested for the nine month period ended May 31, 20E5 $52 million.

Cash received from the exercise of options wasr@iibn for the three months and $288 million fbetnine months ended May 31, 2015,
respectively. The related tax benefit realized $&& million for the three months and $120 milliam the nine months ended May 31, 2015,
respectively.

14. Retirement Benefits

The Company sponsors several retirement plansidimg defined benefit plans, defined contributideng and a postretirement health plan.
Pursuant to the Second Step Transaction, the Congssumed a number of retirement benefit planBériJK and other countries. The
Company valued the assumed pension assets ardidiatsin the acquisition date and will use an Asigeld annual measurement date for its
pension plans.

Defined Benefit Pension Plans (1-US plans)

The principal defined benefit pension plan is tte8 Pension Plan covering certain employees ituthited Kingdom (the “Boots Plan”). The
Boots Plan is a funded final salary defined ben@éih providing pensions and death benefits to negmiThe Boots Plan was closed to future
accrual effective July 1, 2010 with pensions calted based on salaries up until that date. ThesB®lain is governed by a trustee board, whicl
is independent of the Company. The plan is sulbgeatfull funding actuarial valuation on a trieririasis. The Company also has two smaller
defined benefit plans in the UK, both of which welesed to future accruals effective July 1, 2010Dther defined benefit pension plans
include several smaller plans in Germany, FranckGuernsey.

The obligation related to the Company’s pensiomplaas acquired as a result of the Second Stegdctan . The pension costs presented fc
2015 represent the costs for the period from Deeer@b, 2014 through May 31, 2015. Prior to Decen®ier2014, Alliance Boots was
accounted for as an equity method investee andds pension costs were included for fiscal 201d festal 2015 prior to the date of the
Second Step Transaction within Equity earningsliraAce Boots.

Components of net periodic pension cost for thenddfbenefit pension plans (in millions):

Boots and Other Pension Plans
Three Months Ended May Nine Months Ended May 31,

31,
2015 2014 2015 2014
Service cos $ 2 3 - $ 3 % =
Interest cos 79 - 13z -
Expected return on plan ass (65) - (10¢) -
Settlements (2) - (1) -
Total net periodic pension cost $ 14 $ - $ 26 $ =

The Company made cash contributions to its defretkfit pension plans of $132 million from the daft¢he Second Step Transaction to May
31, 2015 which primarily related to committed difianding payments triggered by the Second Stgm3action. The Company plans to
contribute an additional $18 million to its definleenefit pension plans in fiscal 2015.

Defined Contribution Plan

The principal retirement plan for U.S. employeethes Walgreen Profit-Sharing Retirement Trust, toolk both the Company and participating
employees contribute. The Company’s contributiohiciv has historically related to adjusted FIFO @&y before interest and taxes and a
portion of which is in the form of a guaranteed chais determined annually at the discretion ofBbard of Directors. The profit-sharing
provision was an expense of $64 million and $11#anifor the three and nine month periods ended 8k, 2015, respectively compared to
expense of $74 million and $239 million in the sgmeeiods last year.
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The Company also assumed a contract based defimddbaition arrangement known as the Alliance Bdvdsirement Savings Plan, to which
both the Company and participating employees dmutiei The cost recognized in the Consolidated Quselk Statements of Earnings from the
date of the Second Step Transaction through Mag@®15 was $57 million.

Postretirement Healthcare Ple

The Company provides certain health insurance literiefretired U.S. employees who meet eligibifitgguirements, including age, years of
service and date of hire. The costs of these bisrea# accrued over the service life of the emmoyde Company’s postretirement health
benefit plan is not funded.

Components of net periodic benefit cost for thetq@disement health benefit plan (in millions):

Postretirement Health Benefit Plan
Three Months Ended May Nine Months Ended May 31,

31,
2015 2014 2015 2014
Service cos $ 3 % 2 % 8 $ 6
Interest cos 5 4 13 12
Amortization of actuarial los 4 3 14 9
Amortization of prior service cost (6) (6) (18) A7)
Total postretirement benefit cost $ 6 $ 3 $ 17 $ 1C

15. Earnings Per Share

The dilutive effect of outstanding stock optionsearnings per share is calculated using the trgatack method. Stock options are anti-
dilutive and excluded from the earnings per shateutation if the exercise price exceeds the aweragrket price of the common shares. Tl
were no outstanding options to purchase commoreshhat were anti-dilutive and excluded from thigdtjuarter earnings per share
calculation at May 31, 2015 compared to 5.2 milli@mMay 31, 2014. Anti-dilutive shares excludechirthe year to date earnings per share
calculation were 3.3 million and 4.6 million ind&l 2015 and 2014, respectively.

16.Depreciation and Amortization
The Company has recorded the following depreciadimh amortization expense in the Consolidated Qusete Statements of Earnings (in
millions):

Three Months Ended Nine Months Ended
May 31, May 31,
2015 2014 2015 2014
Depreciation expens $ 33¢ $ 267 $ 90€ $ 781
Intangible asset and other amortization 99 71 35¢ 214
Total depreciation and amortization expense $ 43¢ $ 336 $ 1,26/ $ 1,001

As discussed in Note 7, Acquisitions, the Compamypleted the acquisition of remaining 55% intenegtlliance Boots on December 31,
2014, as a result of which the financial resulta\tifince Boots were fully consolidated into theu#s of the Company. The Company
previously accounted for its 45% interest in AlGarBoots as an equity method investment. The diggateciation and amortization expense of
the Company for the nine month period ended May2815 includes the depreciation and amortizatigreasge relating to the preliminary
acquisition date fair values of Alliance Boots as®dfective as of the date of the Second Stepshetion, including all $106 million of
inventory fair value adjustment.

17. Supplemental Cash Flow Disclosures

As a result of the Second Step Transaction, thegaomhad the following non-cash transactions imihe month period ended May 31, 2015
$9.0 billion for debt assumed; $11.0 bhillion foet@ompany’s common stock issued; $2.6 billion afsideration attributable to WBAD; $8.3
billion related to the fair value of the Compan$5% investment in Alliance Boots; $25.3 billionfair value of assets acquired; and $19.7
billion in fair value of liabilities and noncontiislg interests assumed. Significant non-cash tretisas for the nine month period ended May
31, 2014 included $322 million for additional capbiiease obligations.
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Cash interest paid for the nine month period eriddad 31, 2015 was $305 million compared to $119iomilin the same period in the prior
year. Cash paid for income taxes was $961 milliwth$971 million in the nine month periods ended N8y 2015 and 2014, respective

18. Accumulated Other Comprehensive Income (L0sS)

The following is a summary of net changes in acdated other comprehensive income by component ahdfriax for the three and nine
month periods ended May 31, 2015 and 2014 (in oni):

Balance at February 28, 20

Other comprehensive income (loss)
before reclassification adjustmel
Amounts reclassified from accumulat

OcCl
Tax benefit (provision)

Net other comprehensive income (lo

Balance at May 31, 2015

Balance at August 31, 20:

Other comprehensive income (loss)
before reclassification adjustmel
Amounts reclassified from accumulat

OcCl
Tax benefit (provision)

Net other comprehensive income (lo

Balance at May 31, 2015

Balance at February 28, 20

Other comprehensive income (loss)
before reclassification adjustmel

Tax benefit (provision)

Net other comprehensive income (la

Balance at May 31, 2014

Balance at August 31, 20:

Other comprehensive income (loss)
before reclassification adjustmel

Tax benefit (provision)

Net other comprehensive income (la

Balance at May 31, 2014

Unrecognizec

Gains on Unrealized Share of
Available-for- Loss on Alliance Currency
Sale Cash Flow Boots Translation
Investments Hedges OCI Adjustments Total
$ 29 $ (39) $ - $ (331) $ (68)
11F 2 - (145) (30
- @) - - 2
(41) - - - (41)
74 - - (145) (73)
$ 37C  $ (39) $ - 3 (47¢) $ (147)
Unrecognizec
Gains on
Available- Unrealized Share of
for- Loss on Alliance Currency
Sale Cash Flow Boots Translation
Investments Hedges OClI Adjustments Total
$ 107 $ 27 $ (113 $ 154 $ 13€
412 (16) (57) (799) (46€)
- (3) 23C 80 307
(149 7 (60) 83 (11€)
263 (12) 118 (630 (277)
$ 37C  $ (39 $ - (47¢) $ (147)
Unrecognizec
Gains on Unrealized Share of
Available-for- Loss on Alliance Currency
Sale Cash Flow Boots Translation
Investments Hedges OCl Adjustments Total
$ 36 $ - $ (151 $ 22C $ 174
63 (21) 75 62 17€
(23) 8 (26) (38) (78)
40 (13) 49 24 98
$ 76 $ (13) $ (102) $ 244  $ 272
Unrecognizec
Gains on Unrealized Share of
Available-for- Loss on Alliance Currency
Sale Cash Flow Boots Translation
Investments Hedges OCI Adjustments Total
$ 1 % - $ 95 $ 61 $ (92
12C (21) (172) 46¢ 563
(45) 8 4 (164) (199
75 (13) (7) 30t 364
$ 76 $ (13) $ (102) $ 244  $ 272
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19. Segment Reporting

Prior to December 31, 2014, the Company’s operatieere within one reportable segment. As a redulie closing of the Second Step
Transaction on December 31, 2014, (see Note 1,nrgfon, and Note 2, Basis of Presentation), thmgany has realigned its operations intc
three reportable segments: Retail Pharmacy USAiR&tarmacy International, and Pharmaceutical \@$ade. The reportable segments have
been identified based on the financial data utlibg the Company’s Chief Executive Officer (theeftdperating decision maker) to assess
segment performance and allocate resources amer@gaimpany’s reportable segments. The chief operdgaision maker uses operating
income to assess segment profitability.

« The Retail Pharmacy USA segment consists of thackeValgreens business, which includes the operafioetail drugstores and
convenient care clinics, in addition to providin@esialty and infusion and respiratory pharmacyises: Revenues for the segment
principally derived from the sale of prescriptiomugs and a wide assortment of general mercharididading non-prescription drugs,
beauty products, photo finishing, seasonal merdsandreeting cards and convenience fo

« The Retail Pharmacy International segment conpiatsarily of the legacy Alliance Boots pharmacy-leehlth and beauty stores,
optical practices, and related contract manufaauoiperations. Stores are located in the UK, Mex@tdle, Thailand, Norway,
Republic of Ireland, The Netherlands and LithuaRiavenues for the segment are principally derivechfthe sale of prescription
drugs and retail health, beauty, toiletries an@&iotonsumer product

« The Pharmaceutical Wholesale segment consistedégacy Alliance Boots pharmaceutical wholesating distribution businesses.
Wholesale operations are located in France, UKiaay, Turkey, Spain, Russia, The Netherlands, Edyptway, Romania, Czech
Republic and Lithuania. Revenues for the segmenpancipally derived from wholesaling and disttiion of a comprehensive
offering of brand-name pharmaceuticals (includipgaalty pharmaceutical products) and generic pheeuticals, health and beauty
products, home healthcare supplies and equipmedtedated services to pharmacies and other heaétharoviders

The accounting policies of the segments are inrderwe with Note 2, Basis of Presentation.

The results of operations for each reportable segimelude synergy benefits, including WBAD opeoat and an allocation of corporate-
related overhead costs. The “Eliminations and Walled Items” column contains corporate-relatedstaot allocable to the reportable
segments, as the information is not utilized bydhief operating decision maker to assess segneefarmance and allocate resources.

The segment information for the three and nine mpetiods ended May 31, 2015 reflects the operataglts of the Company’s new busines:
segments. The Company began recording revenuexpetige transactions using the new segments effetdinuary 1, 2015. Beginning
January 1, 2015, synergy benefits including WBARmions have been allocated to the Retail Pharid&dy, Retail Pharmacy International
and Pharmaceutical Wholesale segments on a soupceaurement benefit basis. Under this method siheergy benefits are allocated to the
segment whose purchase gave rise to the beneditnérgy arising on the purchase of an item forings entity in the Retail Pharmacy USA
segment is recognized in the Retail Pharmacy U$nsat and similarly for the Retail Pharmacy Intéioreal and Pharmaceutical Wholesale
segments. Procurement service income relatedr phities is recognized in the Pharmaceutical \W8ale segment. Corporate costs have
been allocated to segments based on their respapidgs profit.

The Company has determined that it is impracticeblestate segment information for the three and month periods ended May 31, 201«
well as to provide disclosures under both the aisidand new basis of reporting for certain iteBmgcifically, WBAD operations historically
have been recorded in the Retail Pharmacy USA seigamel not restated as it is impracticable to sgpahe information to the individual
reportable segments. Equity earnings from AlliaBoets prior to the completion of the Second Stegn$action have been recorded within the
Retail Pharmacy USA segment. The equity earningse#15% interest in Alliance Boots have not besgrasated into the Retail Pharmacy
International and Pharmaceutical Wholesale segnientke prior periods as it is impracticable. Atitsially, comparative information has not
been restated to reflect the 45% equity interestliance Boots.
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The following table reflects results of operatiafishe Company’s reportable segments (in millions):

Three Months Ended May 31, 201!
Sales to external custome
Intersegment sales
Total Sales
Cost of sales
Gross Profit
Selling, general and administrative expenses
Operating Income

Three Months Ended May 31, 201
Sales to external custome
Intersegment sales

Total Sales
Cost of sales
Gross Profit
Selling, general and administrative exper
Equity earnings in Alliance Boots
Operating Income

Nine Months Ended May 31, 201!
Sales to external custome
Intersegment sales
Total Sales
Cost of sales
Gross Profit
Selling, general and administrative exper
Equity earnings in Alliance Boots
Operating Income

Nine Months Ended May 31, 201:
Sales to external custome
Intersegment sales
Total Sales
Cost of sales
Gross Profit
Selling, general and administrative exper
Equity earnings in Alliance Boots
Operating Income

Total assets
May 31, 201t
August 31, 201-

Retail Pharmacy

Eliminations
and

Pharmaceutica  Unallocated
USA International Wholesale ltems Consolidatec
20,42 $ 3231 % 513¢ $ - $ 28,79¢
- 37 56¢ (60€) -
20,42 3,26¢ 5,70¢ (60€) 28,79¢
14,89¢ 1,87¢ 5,14¢ (607) 21,31«
5,521 1,39 56C 1 7,481
4,49¢ 1,18¢ 39¢ - 6,08(
1,03 $ 20 $ 162 $ 1 $ 1,401
19,40 $ - $ - $ - % 19,40:
19,40: - - - 19,40:
13,96: - - - 13,96:
5,44( - - - 5,44(
4,551 - - - 4,551
13E - - - 13E
1,02¢ $ - 9% - $ - $ 1,02¢

Retail Pharmacy
Eliminations
and

Pharmaceutica  Unallocated
USA International Wholesale Iltems Consolidatec
61,027 $ 5,24¢ $ 8,641 $ - $ 74,92
- 67 92¢€ (993 -
61,027 5,31¢ 9,57¢ (993 74,92
44 45¢ 3,16¢ 8,62¢ (990 55,26:
16,56¢ 2,14¢ 947 (3) 19,65¢
13,50¢ 1,93: 704 - 16,14
31k - - - 31E
3,37¢ % 21 $ 24z $ (3 % 3,83
57,33 $ - % - $ - % 57,33t
57,33¢ - - - 57,33t
41,09: - - - 41,09:
16,24: - - - 16,24
13,49¢ - - - 13,49¢
465 - - 3 465
3,206 $ - $ - $ - $ 3,20¢
41,71¢ $ 2251 $ 13,04 $ (6,627 $ 70,64
44 25t - - (7,00%) 37,25(
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The following table reconciles the operating incdinoen each reportable segment to earnings befdeeeast and income tax provision (in
millions):

For the Three Months Ended  For the Nine Months Ended

May 31, May 31, May 31, May 31,
2015 2014 2015 2014

Operating income

Retail Pharmacy US, $ 1,03 $ 1,02¢ $ 337¢ 3 3,20¢

Retail Pharmacy Internation 20t - 213 -

Pharmaceutical Wholese 162 - 242 -

Eliminations/Othe 1 - ©)] -
Gain on previously held equity intere - - 70€ -
Other income 461 124 1,164 29C
Earnings Before Interest and Income Tax provisERIT) $ 1,86 $ 1,14¢  $ 570 $ 3,49¢

20. Recent Accounting Pronouncements

In April 2015, the Financial Accounting Standardsal (“FASB”) issued Accounting Standards Upda#eSU”) 2015-03, Interest —
Imputation of Interest. This ASU requires debt &aste costs be presented in the balance sheeti@sadgduction from the carrying amoun
debt liability, consistent with debt discounts oempiums. Recognition and measurement guidanceelotridsuance costs are not affected. This
ASU is effective for annual periods beginning afbercember 15, 2015 (fiscal 2017). As permitted,Gloenpany early adopted this ASU
beginning in the third quarter of fiscal 2015. Timpact of this ASU reduced non-current assets ang-term debt by $86 million and $20
million at May 31, 2015 and August 31, 2014, respety. This ASU has no impact on the statemergarhings or statement of cash flows.

In November 2014, the FASB issued ASU 2014-17, Bosm Accounting. This ASU provides companies wité option to apply pushdown
accounting in its separate financial statements woeurrence of an event in which an acquirer ostaontrol of the acquired entity. The
election to apply pushdown accounting can be méterean the period in which the change of contioturred, or in a subsequent period. This
ASU is effective as of November 18, 2014. The aidopdid not have a material impact on the Compargssilts of operations, cash flows or
financial position.

In May 2014, the FASB issued ASU 2014-09, Revemom fContracts with Customers, as a new Topic, AB@Id606. The new revenue
recognition standard provides a five-step analgsisansactions to determine when and how revesineciognized. The core principle is that a
company should recognize revenue to depict thefeaof promised goods or services to customeas iamount that reflects the consideratior
to which the entity expects to be entitled in exxefor those goods or services. This ASU is exgubtt be effective for annual periods
beginning after December 15, 2017 (fiscal 2019) shrall be applied retrospectively to each periasented or as a cumulative-effect
adjustment as of the date of adoption. The Comjzayaluating the effect of adopting this new aetimg guidance but does not expect
adoption will have a material impact on the Compsngsults of operations, cash flows or financiasigion.

In April 2014, the FASB issued ASU 2014-08, RepuatDiscontinued Operations and Disclosures of Bigfsoof Components of an Entity.
This ASU raises the threshold for a disposal tdifyuas discontinued operations and requires nesgldsures for individually material disposal
transactions that do not meet the definition ofse@htinued operation. Under the new standard, emieg report discontinued operations whel
they have a disposal that represents a strateific¢tsdt has or will have a major impact on operas or financial results. This update will be
applied prospectively and is effective for annugiigpds, and interim periods within those years ti@gg after December 15, 2014 (fiscal
2016). Early adoption is permitted provided thegdisal was not previously disclosed. This updaténeil have a material impact on the
Company’s reported results of operations and firuposition. The impact is non-cash in nature ailtinot affect the Company’s cash
position.
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21. Supplemental Guarantor Condensed Consolidatinginancial Information

The notes listed below are unsecured, unsubordirdebt obligations of WBA (“Parent Company”) andkaqually in right of payment with
all other unsecured and unsubordinated indebtedri@&8A from time to time outstanding. The notes &illy and unconditionally guaranteed
on an unsecured and unsubordinated basis by Wakyra€ 00% owned subsidiary (“Guarantor Subsid)ary”

The Walgreens guarantee, for so long as it isasglis an unsecured, unsubordinated debt obligafisvalgreens and will rank equally in
right of payment with all other unsecured and unsdimated indebtedness of Walgreens from timene tbutstanding. The purpose of the
guarantee is to protect the notes against strigubmrdination to certain indebtedness of Walgsed@he Walgreens guarantee will
automatically terminate, and the obligations of §vaéns under the Walgreens guarantee will be uritbomally released and discharged, if ¢
when (i) the aggregate outstanding principal amofi@apital Markets Indebtedness (as defined)uficlg the Existing Notes (as defined), i
Commercial Bank Indebtedness (as defined), in eash, of Walgreens is less than $2.0 billion and\(algreens does not guarantee any
Capital Markets Indebtedness (other than the ratése Euro/Sterling Notes (as defined)) or Comiiaiank Indebtedness, in each case, of
WBA. In addition, the Walgreens guarantee will anétically terminate, and the obligations of Walgreender the Walgreens guarantee will
be unconditionally released and discharged, withe&et to any series of outstanding notes, upaeggyment of such series of outstanding
notes in full, (ii) the satisfaction and dischaafjéhe indenture with respect to such series adtantding notes or (iii) the defeasance or cove
defeasance of such series of outstanding notexcordance with the terms of the indenture. Onaeaidd in accordance with its terms, the
Walgreens guarantee will not subsequently be redui be reinstated.

Notes Issuec

(in millions) Maturity Date Interest Rate
$ 75( May 18, 2016 Variable; three-month U.S. dollar LIBOR, reset
quarterly, plus 45 basis poir
75C November 17, 201 Fixed 1.750%
1,25( November 18, 201 Fixed 2.700%
1,25( November 18, 202 Fixed 3.300%
2,00C November 18, 202 Fixed 3.800%
50C November 18, 203 Fixed 4.500%
1,50C November 18, 204 Fixed 4.800%
$ 8,00(
Notes Issuec
(in millions) Maturity Date Interest Rate
Euro Notes
€ 75C November 20, 202 Fixed 2.125%
Pound Sterling Note:
£ 40C November 20, 202 Fixed 2.875%
30C November 20, 202 Fixed 3.600%
£ 70C

The condensed consolidating financial informatibthe Guarantor Subsidiary is presented below.

This condensed consolidating financial informafiwasents intercompany investments using the equétyod. Under this method, investme
are recorded at cost and adjusted for the ownessiaipe of a subsidiary’s cumulative results of apiens, capital contributions and
distributions, and other equity changes. Therenarsignificant restrictions on the ability of thei@antor Subsidiary to make distributions to
the Company. The condensed consolidating finamtiaimation of the Guarantor Subsidiary should &&drin connection with the Company’s
consolidated financial statements and related raftedhich this note is an integral part.
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STATEMENT OF EARNINGS
(UNAUDITED)

(In millions)
Three Months Ended May 31, 201!
Guarantor  Non-guarantor Parent Consolidating

Subsidiary Subsidiaries Company Adjustments  Consolidatec
Net sales $ 14,07 $ 15,05: $ - $ (33) $ 28,79t
Cost of sales 9,89/ 11,70¢ - (28€) 21,31«
Gross Profit 4,18( 3,34¢ - (45) 7,481
Selling, general and administrative exper 2,93¢ 3,147 4C (45) 6,08(
Equity earnings in Alliance Boots - - - - -
Operating Income (los: 1,24z 19¢ (40) - 1,401
Gain on previously held equity intere - - - - -
Other income - 45¢ 2 - 461
Earnings (loss) before Interest and Income Tax iBi@v 1,24z 65€ (38 - 1,862
Interest expense, net 13€ 9 6 - 151
Earnings (loss) Before Income Tax Provis 1,10¢ 64¢ (49 - 1,711
Income tax provisiol 49€ (70 (18 - 40¢
Post tax earnings from equity method investm - 7 - - 7
Equity in income of subsidiaries 172 - 1,33¢ (1,509 -
Net Earnings (loss 782 72€ 1,31(C (1,509 1,31(
Net earnings attributable to noncontrolling intés: - 8 - - 8

Net Earnings (loss) Attributable to Walgreens Bc
Alliance, Inc. $ 782 $ 71 $ 1,31C $ (1,508 $ 1,302
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Net sales

Cost of sales
Gross Profit

Selling, general and administrative exper
Equity earnings in Alliance Boots

Operating Incom:

Gain on previously held equity intere
Other income

Earnings Before Interest and Income Tax Provi:

Interest expense, net

Earnings Before Income Tax Provisi

Income tax provisiol

Equity in income of subsidiaries

Net Earnings (loss

Net earnings attributable to noncontrolling intés:

Net Earnings (loss) Attributable to Walgreens Bc
Alliance, Inc.

STATEMENT OF EARNINGS
(UNAUDITED)

(In millions)
Three Months Ended May 31, 201«

Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
$ 13,16¢ $ 6,31¢ $ - $ (86) $ 19,40:
9,06 4,937 - (40) 13,96
4,10¢ 1,38 - (46) 5,44(
3,05¢ 1,53¢ - (46) 4,551
- 13¢ - - 13t
1,04t (22) - - 1,02«
- 124 - - 124
1,04t 10z - - 1,14¢
39 (4) - - 3E
1,00¢ 107 - - 1,118
427 (70 - - 357
177 - - (177) -
75€ 177 - a77) 75€
- 42 - - 42
$ 75€ $ 135 $ - $ 177 $ 714
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STATEMENT OF EARNINGS
(UNAUDITED)

(In millions)
Nine Months Ended May 31, 201!
Guarantor  Non-guarantor Parent Consolidating

Subsidiary Subsidiaries Company Adjustments  Consolidatec
Net sales $ 41,77¢ $ 34,22( $ - $ (1,079 $ 74,92:
Cost of sales 29,05 27,12: - (919 55,26
Gross Profit 12,72: 7,09¢ - (167 19,65¢
Selling, general and administrative exper 11,39¢ 4,912 @) (167) 16,14:
Equity earnings in Alliance Boots - 31¢ - - 31k
Operating Income (los: 1,32¢ 2,501 7 - 3,83:
Gain on previously held equity intere - 70€ - - 70€
Other income (expense) (16€) 1,33( - - 1,164
Earnings (loss) Before Interest and Income Tax Braw 1,15¢ 4,53 7 - 5,70z
Interest expense, net 28¢ 9 52 - 35(
Earnings (loss) Before Income Tax Provis 86¢ 4,52¢ (45) - 5,352
Income tax provisiol 30¢€ 832 (18 - 1,12(

Post tax earnings from equity method investments
- 15 - - 15
Equity in income of subsidiaries 1,81¢ - 4,27¢ (6,092 -
Net Earnings (loss 2,381 3,711 4,24 (6,092 4,24
Net earnings attributable to noncontrolling intés - 53 - - 53

Net Earnings (loss) Attributable to Walgreens Bc

Alliance, Inc. $ 2,381 $ 3,65¢ $ 4247 $ (6,092) $ 4,194
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STATEMENT OF EARNINGS
(UNAUDITED)

(In millions)
Nine Months Ended May 31, 201-
Guarantor  Non-guarantor Parent Consolidating

Subsidiary Subsidiaries Company Adjustments  Consolidatec
Net sales $ 39,04C $ 18,597 $ - $ (302) $ 57,33t
Cost of sales 26,66: 14,56¢ - (139 41,09:
Gross Profit 12,377 4,02¢ - (169) 16,24.
Selling, general and administrative exper 10,66¢ 2,99:¢ - (1693 13,49¢
Equity earnings in Alliance Boots - 46E - - 46E
Operating Incom: 1,70¢ 1,50C - - 3,20¢
Gain on previously held equity intere - - - - -
Other income - 29C - - 29C
Earnings Before Interest and Income Tax Provi: 1,70¢ 1,79C - - 3,49¢
Interest expense, net 12¢ (16) - - 112
Earnings Before Income Tax Provisi 1,57¢ 1,80¢ - - 3,38¢
Income tax provisiol 59C 577 - - 1,16
Equity in income of subsidiaries 1,22¢ - - (1,229 -
Net Earnings (loss 2,21¢ 1,22¢ - (1,229 2,21¢
Net earnings attributable to noncontrolling intés: - 65 - - 65

Net Earnings (loss) Attributable to Walgreens Bc
Alliance, Inc. $ 2,218 3 1,16¢ $ - $ (1,229 $ 2,15:
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STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

(In millions)
Three Months Ended May 31, 201!
Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
Comprehensive Inconr
Net Earnings (loss $ 78z $ 72¢ $ 1,31C $ (1,50¢) $ 1,31(

Other comprehensive income (loss), net of
Postretirement liabilit - (2 - - 2
Unrealized gain (loss) on cash flow hed - - - - -
Changes in unrecognized gain (loss) on availabie-1

sale investment - 74 - - 74
Share of other comprehensive income (loss) of
Alliance Boots -

Currency translation adjustmel - (149 - - (149)
Other Comprehensive Income (loss) of subsidiarie! (77) - (77) 154 -
Total Other Comprehensive Income (loss) (77) (77) (77) 154 (77)
Total Comprehensive Income (lo: 70E 64¢ 1,23: (1,359 1,23:
Comprehensive income attributable to noncontrolling
interests - 4 - - 4
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 705 $ 64t $ 1,23: 3 (1,359 $ 1,22¢
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STATEMENT OF COMPREHENSIVE INCOME

(UNAUDITED)
(In millions)

Nine Months Ended May 31, 201!

Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
Comprehensive Inconr
Net Earnings (loss $ 2,381 $ 3,711 $ 4247 $ (6,092) $ 4,245
Other comprehensive income (loss), net of
Postretirement liabilit (2 9 - - (12)
Unrealized gain (loss) on cash flow hed (11) (@D} - - (12
Changes in unrecognized gain (loss) on availabte:
sale investment - 263 - - 263
Share of other comprehensive income (loss) of
Alliance Boots - 11z - - 11z
Currency translation adjustmel - (639) - - (639)
Other Comprehensive Income (loss) of subsidiarie (273) - (28€) 55¢ -
Total Other Comprehensive Income (Loss) (28€) (2793) (28€) 55¢ (28€)
Total Comprehensive Income (lo: 2,09t 3,43¢ 3,961 (5,539 3,961
Comprehensive income attributable to noncontrollin
interests - 44 - - 44
Comprehensive income attributable to Walgreens 8
Alliance, Inc. $ 2,09t 3 3,394 $ 3,961 $ (5,539 $ 3,917
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STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

(In millions)
Three Months Ended May 31, 201«
Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
Comprehensive Inconr
Net Earnings (loss $ 75€ $ 177 $ - % @ar % 75€
Other comprehensive income (loss), net of
Postretirement liabilit (2 - - - 2
Unrealized gain (loss) on cash flow hed (13 - - - (13
Changes in unrecognized gain (loss) on availabie-1
sale investment - 40 - - 4C
Share of other comprehensive income (loss) of
Alliance Boots - 49 - - 49
Currency translation adjustmel - 24 - - 24
Other Comprehensive Income (loss) of subsidiarie! 112 - - (11%) -
Total Other Comprehensive Income (loss) 98 112 - (113 98
Total Comprehensive Income (lo: 854 29C - (290) 854
Comprehensive income attributable to noncontrolling
interests - 42 - - 42
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 854 $ 248 $ - $ (290) $ 812
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STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

(In millions)
Nine Months Ended May 31, 201-
Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
Comprehensive Inconr
Net Earnings (loss $ 2,21t % 1,22¢ % - % (1,229 $ 2,21¢
Other comprehensive income (loss), net of
Postretirement liabilit 4 - - - 4
Unrealized gain (loss) on cash flow hed (13 - - - (13
Changes in unrecognized gain (loss) on availabie-1
sale investment - 75 - - 75
Share of other comprehensive income (loss) of
Alliance Boots - () - - @)
Currency translation adjustmel - 30¢ - - 30t
Other Comprehensive Income (loss) of subsidiarie! 373 - - (379 -
Total Other Comprehensive Income (loss) 364 373 - (379 364
Total Comprehensive Income (lo: 2,58 1,60z - (1,602 2,58:
Comprehensive income attributable to noncontrolling
interests - 65 - - 65
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 2,58 3% 1,537 $ - $ (1,607 $ 2,511
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CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions)
May 31, 2015
Non-
Guarantor guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Assets
Current Assets:
Cash and cash equivale $ 2,70 $ 1,732 $ 14 $ - $ 4,44¢
Accounts receivable, n 2,057 4,84¢ - - 6,89¢
Inventories 4,05z 4,711 - - 8,76¢
Current intercompany loan receival 13,69¢ 26,53 20,23¢ (60,464 -
Other current assets 85€ 641 3 (58%) 917
Total Current Assets 23,35¢ 38,46: 20,25! (61,047) 21,02¢
Non-Current Assets:
Property, plant and equipment, at cost, less
accumulated depreciation and amortiza 6,26° 8,97¢ - - 15,241
Equity investment in Alliance Boo - - - - -
Goodwill 8,92( 8441 - - 17,36!
Intangible assel 332 10,897 - - 11,22¢
Other nor-current assei 33¢ 5,44t - - 5,78¢
Non-current intercompany loan receival - 4,28¢ 19,10: (23,38Y) -
Investment in subsidiaries 11,18¢ - 28,67¢ (39,86() -
Total Non-Current Assets 27,04( 38,04 47,77 (63,247) 49,61
Total Assets $ 50,39¢ $ 76,506 $ 68,03: $ (124,299 $ 70,64¢
Liabilities & Equity
Current Liabilities:
Shor-term borrowings $ 8 % 437 % 747 $ - % 1,19:
Trade accounts payak 4,07¢ 5,85¢ - - 9,93
Current intercompany loan payal 12,70¢ 24,46¢ 23,28¢ (60,464 -
Accrued expenses and other liabilit 2,35¢ 2,06¢ 42~ - 4,84¢
Income taxes - 217 55( (583) 184
Total Current Liabilities 19,15: 33,04( 25,01: (61,047 16,157
Non-Current Liabilities:
Long-term debi 3,721 57 11,277 - 15,05¢
Deferred income taxe 292 3,23¢ - - 3,53
Non-current intercompany loan payal 16,54¢ 6,84z - (23,38Y) -
Other non-current liabilities 2,551 1,23¢ 181 - 3,971
Total Non-Current Liabilities 23,11( 11,37; 11,45¢ (23,387) 22,55¢
Equity:
Total Walgreens Boots Alliance, Inc. Shareholders
Equity 8,13t 31,72t 31,56! (39,860) 31,56:
Noncontrolling interests - 36€ - - 36€
Total Equity 8,13t 32,09: 31,56 (39,860) 31,92¢
Total Liabilities & Equity $ 50,39¢ $ 76,50¢ $ 68,03 $ (124,299 $ 70,64¢
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CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions)
August 31, 2014
Non-
Guarantor guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Assets
Current Assets:
Cash and cash equivalel $ 2,22¢ % 422 % - % - 8 2,64¢
Accounts receivable, n 1,86( 1,35¢ - - 3,21¢
Inventories 4,301 1,77¢ - - 6,07¢
Current intercompany loan receival 6,75¢ 8,271 - (15,03)) -
Other current assets 17¢€ 141 - (15) 302
Total Current Assets 15,31¢ 11,97: - (15,04) 12,24
Non-Current Assets:
Property, plant and equipment, at cost, less
accumulated depreciation and amortiza 6,93 5,32¢ - - 12,251
Equity investment in Alliance Boo - 7,33¢ - - 7,33¢
Goodwill 348 2,01¢€ - - 2,35¢
Intangible assel 417 763 - - 1,18(
Other nor-current assei 232 1,64¢ - - 1,87¢
Non-current intercompany loan receival - 3,56( - (3,560 -
Investment in subsidiaries 23,25( - - (23,25() -
Total Non-Current Assets 31,174 20,64+ - (26,81() 25,00¢
Total Assets $ 46,49 $ 32,617 $ - $ (41,857 $ 37,25(
Liabilities & Equity
Current Liabilities:
Shor-term borrowings $ 76€ $ 8 $ - $ - 8 774
Trade accounts payak 3,85( 465 - - 4,31¢
Current intercompany loan payal 8,27 6,75k - (15,03)) -
Accrued expenses and other liabilit 3,04¢ 657 - - 3,701
Income taxes - 12C - (15) 10t
Total Current Liabilities 15,93 8,00¢ - (15,04) 8,89¢
Non-Current Liabilities:
Long-term debi 3,70¢ 10 - - 3,71¢
Deferred income taxe 404 67€ - - 1,08(
Non-current intercompany loan payal 3,56( - - (3,560 -
Other non-current liabilities 2,37( 572 - - 2,942
Total Non-Current Liabilities 10,04( 1,25¢ - (3,560 7,73¢
Equity:
Total Walgreens Boots Alliance, Inc. Shareholders
Equity 20,51: 23,25( - (23,25() 20,51
Noncontrolling interests - 104 - - 104
Total Equity 20,51% 23,35¢ - (23,25() 20,61%
Total Liabilities & Equity $ 46,49 $ 32,617 $ - $ (41,857) $ 37,25(
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(UNAUDTED)
(In millions)
Nine Months Ended May 31, 201!
Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidatec
Cash Flows from Operating Activities $ 1,28: $ 2,86¢ $ 8 $ - % 4,15¢
Cash Flows from Investing Activities:
Additions to property, plant and equipmi (299 (597) - - (890
Proceeds from sale leaseback transac 42C 447 - - 867
Proceeds related to the sale of busii 814 - - - 814
Proceeds from sale of other as¢ 35 36 - - 71
Alliance Boots acquisition, net of cash recei - - (4,46)) - (4,467)
Other business and intangible asset acquisitiatpfr
cash receive (62 (50 - - (112
Purchases of sheterm investments held to matur - (42) - - (42)
Proceeds from sh«-term investments held to matur - 42 - - 42
Other (174) - - - (174
Net cash used for investing activities 74C (169 (4,467 - (3,889
Cash Flows from Financing Activities:
Payments of shc-term borrowings, ne (5) (24€) - - (2517)
Proceeds from issuance of l-term debr - - 12,27¢ - 12,27¢
Payments of lor-term debi (750 (7,837 - - (8,587)
Stock purchase (500 - (331) - (831)
Proceeds related to employee stock p 154 - 24¢€ - 40C
Cash dividends pai (642) - (371) - (1,019
Intra-company financing activities, n 212 7,00: (7,215 - -
Other (13) (29€) (69) - (380)
Net cash provided by (used for) financing actigtie (1,544 (1,379 4,53¢ - 1,622
Effect of exchange rate changes on cash and cash
equivalents - (22 (72 - (99
Changes in Cash and Cash Equivalen::
Net increase in cash and cash equival 47¢ 1,31(C 14 - 1,80:
Cash and cash equivalents at beginning of period 2,22¢ 422 - - 2,64¢
Cash and cash equivalents at end of period $ 2,70: $ 1,73: $ 14 $ - $ 4,44¢
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(In millions)
Nine Months Ended May 31, 201-
Guarantor  Non-guarantor Parent Consolidating
Subsidiary Subsidiaries Company  Adjustments Consolidatec
Cash Flows from Operating Activities $ 52¢€ $ 1,98: $ - $ - % 2,50¢
Cash Flows from Investing Activities:
Additions to property, plant and equipmi (49%) (37¢) - 52 (821)
Proceeds from sale leaseback transac 121 23 - - 144
Proceeds from sale of other as: 52 29 - (52 29
Business and intangible asset acquisitions, neasff
received (280) (43 - - (329
Purchases of shterm investments held to matur - (42) - - (42)
Proceeds from sh¢-term investments held to matur - 42 - - 42
Investment in AmerisourceBerg: - (499 - - (493)
Other (4 (78) - - (82)
Net cash used for investing activities (60€) (939) - - (1,54%)
Cash Flows from Financing Activities:
Payments of lor-term debi (550 - - - (550
Proceeds from financing leas 203 22 - - 22t
Stock purchase (20%) - - - (20%)
Proceeds related to employee stock p 51¢ - - - 51¢
Cash dividends pai (89¢) - - - (89¢)
Intra-company financing activities, n 1,03: (1,039 - - -
Other (12) (23 - - (34)
Net cash (used for) provided by financing actigtie 90 (1,039 - - (944)
Changes in Cash and Cash Equivalents
Net increase in cash and cash equival 10 10 - - 2C
Cash and cash equivalents at beginning of period 1,771 33E - - 2,10¢
Cash and cash equivalents at end of period $ 1,781 $ 345 3 - $ - $ 2,12¢

22. Subsequent Events

On July 9, 2015, WBA amended the 364-Day Creditegrent to remove Walgreens as a borrower thereugldaimate Walgreengjuarante:
of all obligations of Walgreens Boots Alliance thender and make certain conforming changes totafexthose modifications, including
modifications and deletions of certain definitiarsed cross-references (collectively, the “Amendmperithe foregoing description of the
Amendment does not purport to be complete andafifepd in its entirety by reference to the fulktef the Amendment, attached hereto as
Exhibit 10.1, and incorporated herein by reference.

In addition, pursuant to the indenture, dated akibf 17, 2008 (the “Indenture”), between Walgreand Wells Fargo Bank, National
Association, as trustee (the "Trustee"), on JulR(AL5 notices of redemption were given to (i) hoddef 1.800% unsecured notes due 2017
(CUSIP No. 931422AJ8) (the “2017 Notes”) and (b)ders of 5.25% unsecured notes due 2019 (CUSIPBBII22AE9) (the “2019 Notes”),
in each case, issued by Walgreens under the Ingemfa a result, on August 10, 2015 (the “redenmtiate”), the 2017 Notes in the aggregate
principal amount of $1.0 billion will be redeemedfull and $750 million aggregate principal amoahthe 2019 Notes will be redeemed. The
partial redemption of the 2019 Notes will resul$250 million aggregate principal amount of 2019ééaremaining outstanding immediately
after the partial redemption is completed. The mgoléon price with respect to each of the 2017 Naied 2019 Notes will be equal to 100% of
the aggregate principal amount of such notes tetfeemed, plus an applicable premium, plus acdrnieckst thereon to, but excluding, the
redemption date. On and after the redemption da¢enotes to be redeemed will no longer be outstgrahd interest will cease to accrue
thereon.
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Upon completion of the redemptions described abitveaggregate outstanding principal amount of @aMarkets Indebtedness (as defined),
including the Existing Notes (as defined), and Caruial Bank Indebtedness (as defined), in each cds®algreens will be less than $2.0
billion and Walgreens will not guarantee any CdpMarkets Indebtedness or Commercial Bank Indel#ssgnin each case, of WBA. As such,
Walgreens’ guarantee of the WBA notes (as descbede) will automatically terminate, and the oatigns of Walgreens under the
Walgreens guarantee will be unconditionally relelzeed discharged.

This report does not constitute a notice of red@mpwith respect to or an offer to purchase or @@lla solicitation of an offer to purchase or
sell) any securities.

Additionally, on July 9, 2015, Walgreens Boots Afice announced that it had acquired Liz Earle Be@at Ltd, owner of the Liz Earle
skincare brand.

ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis of our finahcondition and results of operations should bad together with the financial statements
and the related notes included elsewhere hereinth@@donsolidated financial statements, accompangites and Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations contained in the Walgreen Co. Form 1@&¥amended, for the year ended
August 31, 2014. This discussion contains for-looking statements that involve risks and uncettas. Our actual results may differ
materially from those discussed in forward-lookstgtements. Factors that might cause a differenckide, but are not limited to, those
discussed under “Cautionary Note Regarding Forwhnbking Statements” and “Risk Factors” below. Refeces herein to the “Company”,
“we”, “us”, or “our” refer to Walgreens Boots Alliance, Inc. and its subsidiaries from and after tffeative time of the Reorganization (as
defined below) on December 31, 2014 and, prioh#d time, to its predecessor Walgreen Co. andubsisliaries, except as otherwise indice
or the context otherwise requires.

INTRODUCTION

On December 31, 2014, Walgreens Boots Alliance, (IWIBA” or “Walgreens Boots Alliance”) became tBaccessor of Walgreen Co.
(“Walgreens”) pursuant to a merger to effect agaaization of Walgreen Co. into a holding compamycture (the “Reorganization”) with
Walgreens Boots Alliance becoming the parent hgldiompany. Pursuant to the Reorganization, Walgreename a wholly owned subsidi
of Walgreens Boots Alliance, a newly-formed Delagveorporation, and each issued and outstanding siidW/algreens common stock, par
value $0.078125, converted on a one-to-one bawisMalgreens Boots Alliance common stock, par v$oe1.

On December 31, 2014, following the completionha& Reorganization, Walgreens Boots Alliance coneplé¢he acquisition of the remaining
55% of Alliance Boots GmbH (“Alliance Boots”) thealgreens did not previously own (the “Second Stemsaction,” and, together with the
Reorganization, the “Transactions”) in exchange£f®r 33 billion in cash and 144,333,468 shares BAWommon stock pursuant to the
Purchase and Option Agreement dated June 18, 28knended (the “Purchase and Option Agreemernitiande Boots became a
consolidated subsidiary and ceased being accofmtechder the equity method immediately upon cotiqiteof the Second Step Transaction.
For financial reporting and accounting purposeslgiéens Boots Alliance was the acquirer of Alliafmots. The consolidated financial
statements (and other data, such as prescripiite feflect the results of operations and finahposition of Walgreens and its subsidiaries
for periods prior to December 31, 2014 and of Wedgis Boots Alliance and its subsidiaries for peviafier the closing of the Reorganization
on December 31, 2014.

Walgreens Boots Alliance is the first global phacgréed health, and wellbeing enterprise. Our pugpego help people across the world lead
healthier and happier lives.

Together with our equity method investments:

« we have a presence in over 25 countries and atardpest retail pharmacy, health and daily liviregtination in the U.S. and Europe

« we are a global leader in pharmacy-led health agltbeing retail with more than 13,200 stores incblintries

« we are one of the largest global pharmaceuticalegate and distribution networks with more than @8&@ribution centers delivering
to more than 200,000 pharmacies, doctors, heaftterseand hospitals each year in 19 coun

« we are one of the world’s largest purchasers cdqrigtion drugs and other health and wellbeing potsl

« we employ more than 370,000 employees, of whicherttwein 100,000 are healthcare providers.
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Our portfolio of retail and business brands inchitiéalgreens, Duane Reade, Boots and Alliance Heakthas well as increasingly global
health and beauty product brands, including NoZaBios and Soap & Glory. Our brands portfolio is@mced by our in-house new product
research and development and manufacturing catedili

We also seek to further drive innovative ways tdrads global health and wellness challenges. Wereligoositioned to expand customer
offerings in existing markets and become the heaithwellbeing partner of choice in emerging market

SEGMENTS

Historically, Walgreens operations were within @aportable segment. Following the completion ofRe®rganization and the Second Step
Transaction on December 31, 2014, we organize@perations to reflect our new structure. Our openatare now organized into three
divisions, which are also our reportable segments:

« Retail Pharmacy USA,;
« Retail Pharmacy International; and
« Pharmaceutical Wholesale.

Retail Pharmacy USA

Our Retail Pharmacy USA division operated 8,24@dtores in 50 states, the District of Colombia,rRuRico and the US Virgin Islands at
May 31, 2015, forming the largest drugstore chaithe USA. The Retail Pharmacy USA division’s pijrat retail pharmacy brands are
Walgreens and Duane Reade. As of August 31, 2@btpgimately 76% of the population of the U.S. twsithin five miles of a Walgreens
drugstore.

We sell prescription drugs and a wide assortmegeakral merchandise, including non-prescriptiargdy beauty products, photofinishing,
seasonal merchandise, greeting cards and converiieods. We provide customers with convenient, ecmainnel access to consumer goods
and services, pharmacy, and health and wellnegikssiin communities across America. We offer awdpcts and services through
drugstores, as well as through mail, telephonecentide. We also provide specialty pharmacy servareboperate retail clinics. In April 2015,
we sold a majority interest in Walgreens Infusi@m&es, which provides home infusion and respiyaservices, to Madison Dearborn
Partners (“MDP”). Walgreens Infusion Services beeamew independent, privately-held company namadh® Care. MDP owns a majority
interest in the new company. WBA owns a significaurtority interest and has representatives on ¢tmepany’s board of directors.

Our websites receive an average of approximateiyn@ldn visits per month. Integrated with our erecmerce platform, the Walgreens mobile
application allows customers to refill prescripsahrough scan technology, receive text messagetingl when a refill is due and other retalil
functionality, such as photo and shopping features.

Our services help improve health outcomes for ptdieand manage costs for payers including employmeaged care organizations, health
systems, pharmacy benefit managers and the pudaiors Our stores sell branded and own brand gemen@handise. In addition, Walgreens
Take Care Health Systems subsidiary is a managargtbre convenient care clinics (Healthcare €)inivith more than 400 locations
throughout the USA.

The components of the segment’s sales for thegm@ded August 31, 2014 were 64% pharmacy and 368ib. ret

Overall, we filled approximately 699 million pregutions (including immunizations) in fiscal 2014djusted to 30-day equivalents,
prescriptions filled were 856 million in fiscal 201Third party sales, where reimbursement is rexkfrom managed care organizations,
governmental agencies and private insurance, weB®of fiscal 2014 prescription sales.

We utilize our retail network as a channel to pdevhealth and wellness services to our customergatients, as illustrated by our ability to
play a significant role in providing flu vaccinesdaother immunizations.

We have more than 74,000 healthcare service praideluding pharmacists, pharmacy technicianssepractitioners and other health
related professionals.

Our loyalty program, Balance® Rewards, is desigoegward our most valuable customers and encougiagieping in stores and online and
allows customers the opportunity to earn everydagtp for purchasing select merchandise, in additioreceiving special pricing on select
products when shopping with a rewards card. Custoimave the ability to instantly redeem rewardsuatstores or through Walgreens.com.
We had 86 million active members as of May 31, 2@&bactive member is defined as someone who hed their card in the last six months.
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AmerisourceBergen Corporation (“AmerisourceBergdig€yan to supply and distribute all branded pharoitéd products that we historical
sourced from distributors and suppliers, effecBeptember 1, 2013. In calendar year 2014, Amers@ergen began to supply and distribute
increasingly significant levels of generic pharmaiml products that in the past we self-distriloutét August 31, 2014, the transition to
AmerisourceBergen was substantially complete.

Our sales, gross profit margin and gross profitagislare impacted by, among other things, botlp#reentage of prescriptions that we fill that
are generic and the rate at which new generic datgintroduced to the market. In general, genanisions of drugs generate lower total sales
dollars per prescription, but higher gross proféirgins and gross profit dollars, as compared wéttept-protected brand name drugs. The
positive impact on gross profit margins and grasdipdollars typically has been significant in thiest several months after a generic versio

a drug is first allowed to compete with the brandedsion, which is generally referred to as a “g&neonversion”. In any given year, the
number of major brand name drugs that undergo aersion from branded to generic status can varyshwvtan have a significant impact on
our sales, gross profit margins and gross profiada Because any number of factors outside ofcoutrol or ability to foresee can affect
timing for a generic conversion, we face substhoti@ertainty in predicting when such conversioril eezcur and what effect they will have
particular future periods. In fiscal 2014 and thgbuhe third quarter of fiscal 2015, we experiencest increases on a subset of generic drugs
that historically experience deflation, some of ethwere significant. We expect this generic inflatto continue throughout the remainder of
fiscal 2015.

The long-term outlook for prescription utilizatiemstrong due in part to the aging population,itteeeasing utilization of generic drugs, the
continued development of innovative drugs that immprquality of life and control healthcare costs] ¢he expansion of healthcare insurance
coverage under the Patient Protection and Affoelélalre Act (the “ACA”) . The ACA seeks to reducddeal spending by altering the
Medicaid reimbursement formula (“AMP”) for multi-sce drugs, and when implemented, is expecteddieceeMedicaid reimbursements.
State Medicaid programs are also expected to asmtim seek reductions in reimbursements indeperadeiiP. We continuously face
reimbursement pressure from pharmacy benefit manage(“PBM”) companies, health maintenance orgaiina, managed care
organizations and other commercial third party psyyeur agreements with these payers are regugdabject to expiration, termination or
renegotiation. In addition, plan changes with edgistments often occur in January and our reindmest arrangements may provide for rate
adjustments at prescribed intervals during theintéVe experienced lower reimbursement rates ititsienine months of fiscal 2015, as
compared to the same period last year.

We anticipate new generic introductions to increas@ year over year basis in fiscal 2015. Theeturenvironment of our pharmacy business
also includes ongoing generic inflation, reimburseatpressure, and a shift in pharmacy mix toward®@at retail. Our 90-day at retalil
offering is typically at a lower margin than comalalle 30-day prescriptions, but provides us the dppdy to increase business with patients
with chronic prescription needs while offering ieased convenience, helping facilitate improvedgrigtson adherence and resulting in a lo
cost to fill the 90day prescription. In addition, because we decideactept lower reimbursement rates in order torsguueferred relationshi
with Medicare Part D plans serving senior patievith significant pharmacy needs, our Medicare Partimbursement rates have decreased |
calendar year 2015. We expect that these factdrsavitinue to have an adverse impact on grosstgioflar growth in our pharmacy business
in fiscal 2015.

Retail Pharmacy | nternational

Our Retail Pharmacy International division (exchglequity method investments) has pharmacy-ledthaald beauty retail businesses in eigh
countries, each focused on helping people lookfeektheir best. We operate 4,565 retail stored,lmve grown our online presence
significantly in recent years. In Europe, we araaket leader. Our principal retail brands are Baothe UK, Thailand, Norway, the Republic
of Ireland and The Netherlands, and Benavides iritdeand Ahumada in Chile.

As of May 31, 2015, retail stores by country aréadlsws:

Country Retail Stores
United Kingdom 2,511
Mexico 1,021
Chile 447
Thailand 254
Norway 16C
Republic of Irelanc 80
The Netherland 67
Lithuania 25
Total 4,56t
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Our retail stores are conveniently located andphwarmacists are well placed to provide a significale in the provision of healthcare servic
working closely with other primary healthcare paetis in the communities we serve.

The Boots omni-channel offering is differentiateoin that of competitors due to the product brandsown, such as No7, Boots
Pharmaceuticals, Botanics and Soap & Glory and/‘ahBoots’ exclusive products, together with aard established reputation for trust and
customer care. Our brands portfolio is enhancedunyin-house product research and development amiifacturing capabilities.

In addition, Boots in the UK is one of the leadi@rghe optical market, with 637 practices, of whi@il operated on a franchise basis at Ma
2015. Approximately 30% of optical practices aredled in Boots stores with the balance being standaptical practices.

The components of the segment’s sales are Pharftiecyetail sale of prescription drugs and provisib services) and Retail (the sale of
healthcare products including non-prescription drumeauty, toiletries and general merchandise)tif@months of January through May 2015,
Pharmacy and Retail sales represented 37% and 68%albsegment sales, respectively. The segmsat&s are subject to the influence of
seasonality, particularly the Christmas sellingqurThis seasonality will affect the segmeanroportion of sales between Retail and Pharr
during certain periods.

The Boots Advantage Card loyalty program, wherdéaruers earn points on purchases for redemptionaeadate, continues to be a key
element of the Boots offering. As of May 31, 20tt&e number of active Boots Advantage Card memlm¢ated 16 million. An active member
is defined as someone who has used their carctitagh six months.

Pharmaceutical Wholesale

Our Pharmaceutical Wholesale division (excludingiggmethod investments), which mainly operatesaurile Alliance Healthcare brand,
supplies medicines, other healthcare products elatkd services to more than 140,000 pharmaciesoido health centers and hospitals each
year from 298 distribution centers in 12 countasf May 31, 201¢

Our wholesale businesses seek to provide highsmxace levels to pharmacists in terms of frequesfayelivery, product availability, delivery
accuracy, timeliness and reliability at competitpreces. We also offer customers innovative addsldesservices to help pharmacists develop
their own businesses. This includes membershiplglidga Pharmacy, our pan-European network for iadéent pharmacies, which at May
31, 2015 had over 6,500 members.

In addition to the wholesale of medicines and otteslthcare products, our businesses provide ssrticpharmaceutical manufacturers who
are increasingly seeking to gain greater contrer dkeir product distribution, while at the sammedioutsourcing noncore activities. These
services include pre-wholesale and contract lagsgtinainly under the Alloga brand), direct deliesrto pharmacies, and innovative and
specialized healthcare services, covering cliricahecare, medicine support, dispensing servicedicine preparation and clinical trial
support (mainly under the Alcura brand).

Combined with local engagement, scale is very ingutrin pharmaceutical wholesaling. In additiod&ing one of the largest pharmaceutical
wholesaler and distributor in Europe, we rank as @inthe top three in market share in many of tisvidual countries in which we operate.

COMPARABILITY

As a result of the completion of the Second Stegm3action on December 31, 2014, there are a nuoflitems that affect comparability for t
Company. Historically, Walgreens operations wertaiwione reportable segment that included the tesidilthe Retail Pharmacy USA division
and corporate costs, along with the full consoédaesults of WBAD and equity earnings from Alliari8oots (on a thresonth reporting lag
Upon completion of the Second Step TransactionCiniapany eliminated the three-month reporting lag) laas recast prior period results
assuming no lag. Additionally, the Company, asulised above, now reports results in three segntéagsnental reporting includes the
allocation of synergy benefits, including WBAD’sstdts, and the combined corporate costs for pesabdlsequent to December 31, 2014. The
Company has determined that it is impracticablallacate historical results to the current segmgrsentation.

The completion of the Second Step Transaction axeBer 31, 2014 also means that results for themionths ended May 31, 2015 include
the results of Alliance Boots for five months (Januthrough May 2015) on a fully consolidated basid four months (September through
December 2014) as equity income from Walgreen Qwesmerger 45 percent interest.
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The Company’s balance sheet reflects the full clicestion of Alliance Boots assets and liabilitiesaresult of the close of the combination on
December 31, 2014. The Company’s purchase accaurginains preliminary as contemplated by GAAP asda result, there may be upon
further review future changes to the value, as agkllocation, of the acquired assets and ligsligoodwill and the gain on the previously
held equity interest.

Year-over-year comparisons of results require dmration of the foregoing factors and are not diyesomparable.

In addition, the Compang’sales performance is affected by a number obfadtcluding, amongst others, our sales performahuring holida
periods and during the cough, cold and flu seasignjficant weather conditions, timing of our ownammpetitor discount programs and
pricing actions, levels of reimbursement from goweental agencies and other third party health plergiand general economic conditions in
the markets in which we operate.

AMERISOURCEBERGEN CORPORATION RELATIONSHIP

On March 19, 2013, Walgreens, Alliance Boots anceAispurceBergen, announced various agreementsreardjaments, including a ten-year
pharmaceutical distribution agreement between Véealgg and AmerisourceBergen pursuant to which bchadé generic pharmaceutical
products will be sourced from AmerisourceBergenagreement which provides AmerisourceBergen thighatm access generics and related
pharmaceutical products through WBAD, a global simgy enterprise; and agreements and arrangemersisgni to which we have the right,
but not the obligation, to purchase a minority &gpbosition in AmerisourceBergen and gain assodiagé@resentation on AmerisourceBergen’s
Board of Directors in certain circumstances. Initiold to the information in this report, pleaseerefo our Current Report on Form 8-K filed on
March 20, 2013, for more detailed information relfijag these agreements and arrangements.

At May 31, 2015, the Company owned approximated?#®of the outstanding common shares in Amerisougogéh and had appointed one
member to AmerisourceBergen’s Board of Directors.

SYNERGIES

Combined synergies related to the Comparsjrategic transactions with Alliance Boots weypraximately $491 million in fiscal 2014. For 1
nine months ended May 31, 2015, combined synevgiées $504 million. Combined synergies are curreesiymated to be approximately $¢
million in fiscal 2015. See “Cautionary Note RegagdForward-Looking Statements” below.

STORE CLOSURES AND RESTRUCTURING PROGRAMS

On March 24, 2014, the Board of Directors approagdian to close underperforming stores in effartsftimize and focus resources within
Retail Pharmacy USA operations in a manner intetidéacrease shareholder value. As of May 31, 2@&5have closed 68 locations, one of
which was closed in the first nine months of fis@l5. No charges related to this plan have bemygrézed for the three month period ended
May 31, 2015. Préax charges recognized in the nine months ended3dag015 were $17 million, primarily related tase termination cost
For the three and nine month periods ended Map®14, pre-tax charges related to this plan werer@®n ($47 million related to lease
termination costs and $48 million in asset impaimtag We expect to incur no additional costs relatethis plan. This store optimization plan
is expected to result in an annual operating incber&fit of $40 million to $50 million beginning fiscal 2015. The amounts and timing of all
estimates are subject to change.

On April 8, 2015, our Board of Directors approveplan to implement a new restructuring program {est Transformation Program”) as
part of an initiative to reduce costs and incregserating efficiencies. The Cost TransformationgPai implements and builds on the plannec
three-year, $1.0 billion cost-reduction initiatipeeviously announced by Walgreen Co. on Augusté42and includes a number of elements
designed to help achieve profitable growth throingineased cost efficiencies. We have identifiedtamithl opportunities for cost savings that
increase the total expected cost savings of thé Tassformation Program by $500 million to a podgel $1.5 billion by the end of fiscal 20
Significant areas of focus include plans to clgsgraximately 200 stores across the USA; reorgarizporate and field operations; drive
operating efficiencies; and streamline informatiechnology and other functions. The actions unlderGost Transformation Program focus
primarily on our Retail Pharmacy USA division, aamé expected to be substantially completed by nideoé fiscal 2017.

We currently estimate that we will recognize curtivapre-tax charges to our GAAP financial resoltbetween $1.6 billion and $1.8 billion,
including costs associated with lease obligatiors@ther real estate payments, asset impairmedteraployee termination and other busines:
transition and exit costs. We expect to incur peedharges of between $525 million and $600 milfimnreal estate costs, including lease
obligations (net of estimated sublease incomejyden $650 million and $725 million for asset imp#ént charges relating primarily to asset
write-offs from store closures, information tectom}, inventory and other non-operational real estaset write-offs, and between $425
million and $475 million for employee severance atiter business transition and exit costs. We esgérthat approximately 60% of the
cumulative pre-tax charges will result in futurslcaxpenditures, primarily related to lease andrathal estate payments and employee
separation costs.
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We incurred pre-tax charges of $160 million ($1GRiom related to asset impairment charges, $34ionilin severance and other business
transition and exit costs and $24 million in restiate costs) related to the Cost Transformatiogr@ro in the three and nine month periods
ended May 31, 2015. During the third quarter afdl2015, we closed nine stores related to the Twstsformation Program.

As the program is implemented, the restructuringrgés will be recognized as the costs are incuaved time in accordance with GAAP. We
intend to treat charges related to this plan asiapiéems impacting comparability of results inr@uarterly financial results.

The amounts and timing of all estimates are sulbgechange until finalized. The actual amounts Bméhg may vary materially based on
various factors. See “Cautionary Note Regardingvaod-Looking Statements” below.

EXECUTIVE SUMMARY

The following table presents the key financialistats for the Company for the three and nine memthded May 31, 2015 and 2014,
respectively. All periods have been recasted foroneal of the three-month reporting lag. Additiogaks a result of the completion of the
Second Step Transaction, the Company ceased ragarduity earnings in Alliance Boots on December2®il4. As such, the nine month
period ended May 31, 2015 includes equity earninddliance Boots for the months of September tiglolDecember 2014 and the full
consolidation of Alliance Boots results for the rtimnof January through May 2015.

(in millions, except per share amounts)

Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Net sales $ 28,79t $ 19,40: $ 74,92: $ 57,33t
Gross Profit 7,481 5,44( 19,65¢ 16,24
Selling, general and administrative exper 6,08( 4,551 16,14: 13,49¢
Operating Incom: 1,401 1,02¢ 3,83: 3,20¢
Adjusted Operating Income (N-GAAP measure® 1,74¢ 1,221 4,707 3,69:
Earnings Before Interest and Tax Provis 1,86: 1,14¢ 5,70z 3,49¢
Net Earnings Attributable to Walgreens Boots Alianinc. 1,302 714 4,19¢ 2,15¢
Net Earnings per common share attributable to Véalgs Boots Alliance
Inc. — diluted 1.1¢ 0.7¢ 4.04 2.2¢
Adjusted Net Earnings per common share attributabl&'algreens Boot:
Alliance, Inc.— diluted (Nor-GAAP measure® 1.0Z 0.8: 3.0C 2.5z
Percentage Increase
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Net sales 48.2 5.¢ 30.7 5.€
Gross Profit 37.t 4.2 21.C 2.C
Selling, general and administrative exper 33.€ & 19.€ 1.6
Operating Incom 36.¢ 4.1 19.5 5.7
Adjusted Operating Income (N-GAAP measure® 43.2 0.8 27.5 0.4
Earnings Before Interest and Tax Provis 62.2 8.2 63.C 12.¢
Net Earnings Attributable to Walgreens Boots Alteninc. 82.4 15.2 94.¢ 14.¢
Net Earnings per common share attributable to Véelgs Boots Alliance
Inc. — diluted 59.t 13.¢ 81.2 13.¢
Adjusted Net Earnings per common share attributabl&'algreens Boot:
Alliance, Inc.— diluted (Nor-GAAP measure® 22.¢ 3.8 19.C 1.2
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Percent to Net Sale:

Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Gross Margir 26.C 28.1 26.2 28.:
Selling, general and administrative exper 21.1 23.t 21.t 23.t

@ See “--Non-GAAP Measures” below for a reconcibiatto the most directly comparable financial measalculated in accordance with
generally accepted accounting principles in thetdéthBtates"GAAP”).

WBA RESULTS OF OPERATIONS

Our results for the three months ended May 31, 2&1&mpared to the prior year's period are primparipacted by the Second Step
Transaction which resulted in the full consolidataf Alliance Boots results of operations beginniberember 31, 2014. For the three months
ended May 31, 2015, the full consolidation of Aliie Boots operations increased our net sales By#3yross profit by 35.9%, selling general
and administrative expenses by 34.9% and operatomgne by 35.9%. For the nine months ended May 815, the full consolidation of
Alliance Boots from January through May 2015 operet increased our net sales by 24.3%, gross wfl9.0%, selling general and
administrative expenses by 19.6% and operatingecoy 14.2%.

Net earnings attributable to Walgreens Boots Atligrinc. for the quarter ended May 31, 2015 wer8 $illion, or $1.18 per diluted share
compared to $714 million, or $0.74 per diluted sharthe comparable prior year period. Net earnatgghutable to Walgreens Boots Alliance,
Inc. for the nine months ended May 31, 2015 wer& $dlion, or $4.04 per diluted share as compaoe®2.2 billion, or $2.23 per diluted share
in the comparable prior year period. The increaseet earnings per diluted share for the three mpatiod ended May 31, 2015 was primarily
attributable to the full consolidation of Allian8wots operations, increased sales in our Retailréay USA division, increased income from
our warrants to acquire AmerisourceBergen commaocksand a lower effective income tax rate. Thesesiases were partially offset by lower
Retail Pharmacy USA gross margins and a higheraastexpense. The increase in net earnings pdedighare for the nine month period
ended May 31, 2015 was primarily attributable tpaa on our 45% previously held equity interesflliance Boots, the full consolidation of
Alliance Boots operations from January through Nag¢5, increased sales in our Retail Pharmacy USisidn, increased income from our
warrants to acquire AmerisourceBergen common saocka lower effective income tax rate. These irseavere partially offset by lower
Retail Pharmacy USA gross margins and a higherdatexpense.

As a result of acquiring the remaining 55% intemegilliance Boots, our previously held 45% intdrems remeasured to fair value, resultin
a gain of $706 million in the nine month period edday 31, 2015. The fair value of the previousdhequity interest in Alliance Boots was
determined using the Income Approach methodologg. fair value measurement of the previously heldtgdnterest is based on significant
inputs not observable in the market. The fair vas@mates for the previously held equity inteestbased on (a) projected discounted cash
flows, (b) historical and projected financial infeation, and (c) synergies including cost savingsetevant, that market participants would
consider when estimating the fair value of the pmesty held equity interest in Alliance Boots.

Other income for the three and nine month periodied May 31, 2015 was $461 million and $1.2 billimspectively. With the completion of
the Second Step Transaction, fair value adjustnretdted to the AmerisourceBergen warrants heldlbgnce Boots are now recorded within
other income rather than equity earnings in AlleBoots. The change in fair value of our Amerise&®rgen warrants resulted in recording
income of $449 million in the quarter and $1.3ibill for the nine month period, primarily attributalbo the change in the price of
AmerisourceBerges’ common stock. In addition, we recorded $5 milkawd $15 million in the quarter and nine month @#sj respectively,
other income relating to the amortization of théeded credit associated with the initial valuetef Walgreens warrants. Additionally, we hi
recorded gains of $7 million and losses of $149%anilfor the three and nine months ended May 3152@espectively on derivative contracts
that were not designated as accounting hedgedo$bes primarily relate to foreign currency forwaohtracts entered into in consideration of
the delivery of foreign cash consideration relatethe Second Step Transaction.

Interest was a net expense of $151 million in theent quarter and $350 million year to date coragao $35 million and $113 million for the
prior quarter and year to date, respectively. Tivegiase in interest expense is primarily due tatites we issued to fund a portion of the cash
consideration payable in connection with the Secsiegh Transaction and to subsequently refinancstantially all of Alliance Boots
outstanding borrowings following completion of tBecond Step Transaction.
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The effective tax rate for the three months endag BIL, 2015 was 23.8% compared to 32.1% for thar pear’'s quarter. The decrease in the
effective tax rate is primarily attributable tocoeding discrete tax benefits related to previowsiyecognized capital loss deferred tax assets ¢
a result of recognizing capital gain income fromreat period and anticipated future period salasdback transactions. In addition, as a result
of our acquisition of the remaining 55% interesfltiance Boots which we did not previously ownra@stimated annual effective tax rate
decreased due to incremental foreign source indares at lower rates and additional favorable paeenabook-tax differences. We also
recognized other, net discrete period tax bendfiting the quarter.

The effective tax rate for the nine month periodeshMay 31, 2015, was 20.9% compared to 34.5%«dmtlor year’s period. The decrease is
primarily attributable to recording discrete taxbéts related to the gain on our previously hejdity investment in Alliance Boots, discrete
tax benefits related to previously unrecognizedtahjpss deferred tax assets as a result of rézwgncapital gain income from current period
and anticipated future period sdéaseback transactions, incremental foreign sancm®ne taxed at lower rates, additional favoralgermnen
book-tax differences and other, net discrete pedadenefits.

WBA Adjusted Net Earnings Per Diluted Share (B#¥AP measure)

Adjusted net earnings per diluted share for thegtmonths ended May 31, 2015 was $1.02, an incof@&29% from $0.83 for the compara
prior years period. Adjusted net earnings per diluted shar¢hie nine months ended May 31, 2015 was $3.0haease of 19.0% from $2.!
for the prior year’s nine month period. The inceeasadjusted net earnings per diluted share fothhee and nine month periods ended May
31, 2015 was primarily attributable to the full sotidation of Alliance Boots operations, increasates and lower selling, general and
administrative expenses in our Retail Pharmacy dision and a lower effective income tax rate. Jdhéncreases were partially offset by
lower Retail Pharmacy USA gross margins and a highierest expense. See “--Non-GAAP Measures” bdtmva reconciliation to the most
directly comparable GAAP measure.

RESULTS OF OPERATIONS BY SEGMENT

Retail Pharmacy USA

All periods have been recasted for removal of thieg-month reporting lag previously applied to rpg equity earnings in Alliance Boots.
Additionally, as a result of the completion of thecond Step Transaction, the Company ceased regaduity earnings in Alliance Boots as
of December 31, 2014. As such, the nine month gezia@led May 31, 2015 includes equity earnings limAd¢e Boots from September 1, 2014
through December 31, 2014.

(in millions, except location amounts;

Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,

2015 2014 2015 2014
Total Sales $ 20,42F $ 19,40 $ 61,027 $ 57,33t
Gross Profit 5,527 5,44( 16,56¢ 16,24.
Selling, general and administrative exper 4,49¢ 4,551 13,50¢ 13,49¢
Operating Incom 1,03: 1,02¢ 3,37¢ 3,20¢
Adjusted Operating Income (N-GAAP measure® 1,32¢ 1,221 4,04« 3,69:
Number of Prescription® 182 17¢ 54€ 52¢
30 Day Equivalent Prescriptiof®®) 22¢€ 21¢ 672 64E
Number of Locations at period e 8,24¢ 8,68: 8,24¢ 8,68:

Percentage Increases/(Decreases)
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,

2015 2014 2015 2014
Total Sales 5.3 5.¢ 6.4 5.€
Gross Profit 1.€ 4.2 2.C 2.C
Selling, general and administrative exper (1.3 4.3 0.C 1.6
Operating Incom 0.€ 4.1 2 5.7
Adjusted Operating Income (N-GAAP measure® 8.8 0.8 9.5 0.4
Comparable Drugstore Sal 6.2 4.8 6.2 4.
Pharmacy Sale 7.C 8.4 8.7 7.€
Comparable Pharmacy Sa 9.1 .3 9.C 6.4
Retail Sale: 2.C & 2.4 2.t
Comparable Retail Sali 1.€ 2.2 1.6 2.2
Comparable Number of Prescriptic® 3.2 2.1 3.4 1.€
Comparable 30 Day Equivalent Prescripti®®©) 4.1 4.1 4.4 3.¢
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Percent to Net Sale:

Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Gross Margir 27.1 28.1 27.2 28.:
Selling, general and administrative exper 22.C 23.k 221 23.t

@ See“--Non-GAAP Measure” below for a reconciliation to the most directly quamable GAAP measure and related disclost

@ Includes immunizations

@ Includes the adjustment to convert prescriptiomstgr than 84 days to the equivalent of thred@0prescriptions. This adjustment refl¢
the fact that these prescriptions include approtetyahree times the amount of product days sugpl@mpared to a normal prescriptit

Sales for the Three Months Ended May 31, 2015 8id 2

The Retail Pharmacy USA division’s sales for thartger ended May 31, 2015 increased by 5.3% to $#20idn. Sales increased from new
stores, each of which includes an indeterminateusainof market-driven price changes, and higher anaigle store sales. Sales in comparable
drugstores were up 6.3% in the quarter ended Mag@15. Comparable drugstores are defined as thasdave been open for at least twelve
consecutive months without closure for seven oremonsecutive days and without a major remodelr@taral disaster in the past twelve
months. Relocated and acquired stores are notdedlas comparable stores for the first twelve nwafter the relocation or acquisition.

Prescription sales increased by 7.0% in the cuqeatter and represented 66.1% of the divisiorisssan the prior year’s quarter, prescription
sales were up 8.4% and represented 64.4% of tligatits sales. Comparable drugstore prescriptitessaere up 9.1% in the current quarter
compared to an increase of 6.3% in the prior yeguarter. The effect of generic drugs, which hal@ager retail price, replacing brand name
drugs reduced prescription sales by 1.6% in theeatiquarter versus a reduction of 1.4% in the speni@d last year. The effect of generics on
total sales was a reduction of 0.9% in the curgeratrter compared to a reduction of 0.8% for therprear’s quarter. Third party sales, where
reimbursement is received from managed care orgtoiis, governmental agencies, employers or privatgrers, were 96.9% of prescription
sales for the three month period ended May 31, 20hgpared to 96.6% for the three month periodylaat. The total number of prescriptions
(including immunizations) filled for the currentapier was approximately 183 million compared to ivillion for the same period last year.
Prescriptions (including immunizations) adjuste@@day equivalents were 226 million in the currguarter versus 218 million in last year's
quarter.

Retail sales increased 2.0% for the current quartdrwere 33.9% of the division’s sales. In congmar] prior years' retail sales increased 2.39
for the quarter and comprised 35.6% of the divis@ales. Comparable drugstore retail sales inaleh6éc for the current quarter compare
an increase of 2.2% in the prior period. The insega comparable retail sales in the current quarss primarily attributed to an increase in
basket size partially offset by lower customerficaf

Sales for the Nine Months Ended May 31, 2015 add 20

The Retail Pharmacy USA division’s sales for theeninonths ended May 31, 2015 increased by 6.4%Xd%illion. Sales increased from
new stores, each of which includes an indetermiaateunt of market-driven price changes, and higharparable store sales. Sales in
comparable drugstores were up 6.3% in the nine msogrided May 31, 2015. We operated 8,249 locaf®@40 drugstores) as of May 31,
2015, compared to 8,683 locations (8,217 drugst@argear earlier. Prior year’s locations includé@ 3vorksite health and wellness centers,
which were part of the Take Care Employer busimesgich we sold a majority interest in fiscal 204dd 91 infusion and respiratory services
facilities in which we sold a majority interestApril 2015.
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Prescription sales increased by 8.7% in the ninetmperiod ended May 31, 2015, and represented®bfthe division’s sales. In the prior
yeal's period, prescription sales were up 7.6% andesgrted 63.7% of the division’s sales. Comparatigsiore prescription sales were up
9.0% in the nine month period ended May 31, 20XBpared to an increase of 6.4% in the prior yeagitsod. The effect of generic drugs,
which have a lower retail price, replacing branthealrugs reduced prescription sales by 1.6% itinent nine month period versus a
reduction of 1.2% in the same period last year. dffect of generics on total sales was a reduafdh9% in the current nine month period
compared to a reduction of 0.7% for the prior ye@eriod. Third party sales, where reimbursemergdsived from managed care
organizations, governmental agencies, employepsigate insurers, were 96.6% of prescription sédeshe nine month period ended May 31,
2015 compared to 96.3% for the nine month peristlyaar. The total number of prescriptions (inahgdimmunizations) filled for the nine
month period ended May 31, 2015 was approximd&é6/million compared to 528 million for the sameipé last year. Prescriptions
(including immunizations) adjusted to 30 day eqléags were 672 million in the current nine monthipe versus 645 million in last year’s
period.

Retail sales increased 2.4% for the nine monthseihy 31, 2015 and were 34.3% of the divisionlesdn comparison, retail sales in the
prior year’s nine month period increased 2.5% andprised 36.3% of the divisiosisales. Comparable drugstore retail sales inalebh 886 fo
the current nine month period compared to an isgr@h 2.2% in the prior year’s period.

Operating Income for the Three Months Ended May2815 and 2014

Retail Pharmacy USA division’s operating incometfte three months ended May 31, 2015 increased t®%.0 billion. The increase is
primarily due to higher sales and lower sellingperal and administrative expenses, partially offsethaving no equity earnings in Alliance
Boots in the current period versus three monttikércomparable period and lower gross margins.

Gross margin as a percent of sales was 27.1% ioutient quarter compared to 28.1% in the comparabarter last year. Pharmacy margins
were negatively impacted in the quarter by low@dtparty reimbursements; an increase in Medicamt B mix including the strategy to
continue driving 9Qday prescriptions at retail; and the mix of speagidtugs, which carry a lower margin percentages diacrease in pharma
margins was partially offset by additional branegtmeric drug conversions compared with the priar yperiod. Retail margins were positiv
impacted in the current quarter primarily from treauty, personal care and beverage and snack datepartially offset by the electronics
category.

Selling, general and administrative expenses as@eptage of sales were 22.0% for the current guesimpared to 23.5% in the same period
year ago. As a percentage of sales, expenses autrent quarter were lower primarily due to stiadgor efficiencies and store occupancy cc
partially offset by higher costs related to assgiairments and lease termination costs relatdet@€bst Transformation Program.

Operating Income for the Nine Months Ended May2®15 and 2014

Retail Pharmacy USA division’s operating incometfteg nine months ended May 31, 2015 was $3.4 bjlkm increase of 5.3% compared to
the prior period. The increase is primarily dudigher sales, partially offset by having equityréags in Alliance Boots for four months vers
nine months in the comparable period and lowergnoargins. As a result of the Second Step Tramsgdtie division only reported equity
earnings in Alliance Boots for the four months ep&mber through December 2014.

Gross margin as a percent of sales was 27.2% initieemonths ended May 31, 2015 compared to 28m3%tei comparable period in the prior
year. Pharmacy margins were negatively impacteld\gr thirc-party reimbursements; an increase in Medicare Pantx including the
strategy to continue driving 90-day prescriptiohss#ail; and the mix of specialty drugs, whichrgaa lower margin percentage. The decrease
in pharmacy margins was partially offset by addisibbrand-to-generic drug conversions compared thighprior year period. Retail margins
were positively impacted primarily from the bevezaand snack, household and non-prescription driegodes, partially offset by the
electronics category.

Selling, general and administrative expenses as@eptage of sales were 22.1% for the nine momtie®eMay 31, 2015 compared to 23.59
the same period a year ago. As a percentage &f sajpenses were lower primarily due to store lafiiciencies, store occupancy costs and
lower profit sharing expense, partially offset bgher costs related to asset impairments and keasgnation costs related to the Cost
Transformation Program.

Adjusted Operating Income (N-GAAP measure) for the Three Months Ended May 315 20.d 2014

Retail Pharmacy USA division’s adjusted operatimgpime for the three months ended May 31, 2015 ase 8.8% to $1.3 billion. The
increase is primarily due to higher sales and losedliing, general and administrative expensesglrvoffset by having no equity earnings in
Alliance Boots in the current period versus thramths in the comparable period and lower gross msr&ee “--Non-GAAP Measurebelow
for a reconciliation to the most directly compas@AAP measure.
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Adjusted Operating Income (N-GAAP measure) for the Nine Months Ended May 315 20l 2014

Retail Pharmacy USA division’s adjusted operatimgpime for the nine months ended May 31, 2015 wdsdiion, an increase of 9.5%
compared to the prior period. The increase is milgndue to higher sales and lower selling, genaral administrative expenses partially offse
by having equity earnings in Alliance Boots for fanonths versus nine months in the comparable genal lower gross margins. As a result
of the Second Step Transaction, the division oaported equity earnings in Alliance Boots for tbarfmonths of September through
December 2014. See “--Non-GAAP Measures” belovwafogconciliation to the most directly comparableARPAmeasure.

Retail Pharmacy | nternational

(in millions)
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Total Sales $ 3,26¢ NA $ 5,31t NA
Gross Profit 1,39: NA 2,14¢ NA
Selling, general and administrative exper 1,18¢ NA 1,93: NA
Operating Incom: 20t NA 21z NA
Adjusted Operating Income (N-GAAP measure® 24¢ NA 374 NA
Percent to Net Sales
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Gross Margir 42.€ NA 40.¢ NA
Selling, general and administrative exper 36.4 NA 36.4 NA

NA Not applicable
@ See“--Non-GAAP Measure” below for reconciliations to the most directly caangble GAAP measure and related disclost

The businesses included in our Retail Pharmacyratimnal division were acquired as part of theddecStep Transaction. Because the result
of Alliance Boots have been fully consolidated osilyce December 31, 2014 and the businesses tmgrise the Retail Pharmacy
International division are legacy Alliance Bootshmesses, this segment had no comparable priavdpfniancial results and no discussion of
comparability can be presented.

Pharmaceutical Wholesale

(in millions)
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Total Sales $ 5,70¢ NA $ 9,57: NA
Gross Profit 56( NA 947 NA
Selling, general and administrative exper 39¢ NA 704 NA
Operating Incom 162 NA 245 NA
Adjusted Operating Income (N-GAAP measure® 171 NA 29z NA
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Percent to Net Sale:

Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
Gross Margir 9.¢ NA 9.¢ NA
Selling, general and administrative exper 7.C NA 7.4 NA

NA Not applicable
@ See“--Non-GAAP Measure” below for reconciliations to the most directly caamgble GAAP measure and related disclost

The businesses included in our Pharmaceutical VEhldeSegment were acquired as part of the SecepdT8ansaction. Because the results o
Alliance Boots have been fully consolidated onlycgi December 31, 2014 and the businesses that isentipe Pharmaceutical Wholesale
division are legacy Alliance Boots businesses, skgment had no comparable prior period finaneisliits and no discussion of comparability
can be presented.

NON-GAAP MEASURES

The following tables provide reconciliations of aslied operating income and adjusted net earningsopemon share attributable to Walgre
Boots Alliance, Inc. which are non-GAAP financiatasures, as defined under SEC rules, to the mmestlgicomparable financial measures
calculated and presented in accordance with GAAIR. Gompany has provided these non-GAAP financiasues, which are not calculated
or presented in accordance with GAAP, as supplesh@rformation and in addition to the financial rseees that are calculated and presentec
in accordance with GAAP. These supplemental non-84iAancial measures are presented because managemseevaluated the Company’s
financial results both including and excluding #uusted items and believe that the supplementalG®AP financial measures presented
provide additional perspective and insights whealyaing the core operating performance of the Comfzabusiness from period to period i
trends in the Company’s historical operating resufhese supplemental non-GAAP financial measuresld not be considered superior to, as
a substitute for or as an alternative to, and shbalconsidered in conjunction with, the GAAP fic@hmeasures presented.

(in millions)
Three months ended May 31, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.
Operating Income (GAAF $ 1,03 $ 208 % 16z $ 19 1,401
Cost transformatio 151 9 - - 16C
Acquisitior-related amortizatio 52 35 9 - 96
LIFO provision 69 - - - 69
Acquisitior-related cost 4 - - - 4
Other optimization cost 7 - - - 7
Loss on sale of business 12 - - - 12
Adjusted Operating Income (Non-GAAP measure) $ 1,32¢ $ 24¢ % 171 $ 1 $ 1,74¢

(in millions)
Three months ended May 31, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.
Operating Income (GAAF $ 1,022 $ - % - $ - $ 1,024
Store closure and other optimization cc 99 - - - 9¢
Acquisitior-related amortizatio 91 - - - 91
LIFO provision 41 - - - 41
Acquisitior-related cost 20 - - - 2C
Increase in fair market value of warrants (54) - - - (54
Adjusted Operating Income (Non-GAAP measure) $ 1,221 $ - % - $ - $ 1,221
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Operating Income (GAAF $

Cost transformatio

Asset impairmen

Acquisitior-related amortizatio®

LIFO provision

Acquisitior-related cost

Other optimization cost

Loss on sale of busine

Increase in fair market value of warrants

Adjusted Operating Income (Non-GAAP measure) $

(in millions)
Nine months ended May 31, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.
3,37¢ $ 21 $ 24 $ 3 $ 3,83

151 9 - - 16C

11C - - - 11C

20¢ 152 42 - 402

17¢€ - - - 17¢€

8C - 7 - 87

51 - - - 51

12 - - - 12
(123) - - - (1239)
4,04¢ $ 374 $ 292 $ 3 $ 4,705

@ Includes $106 million (Retail Pharmacy Internatiod®00 million and Pharmaceutical Wholesale $6iomil) of inventory fair

value adjustment. No additional fair value adjusttrrelated to the inventory st-up is expected in future quarte

Operating Income (GAAF $

Acquisitior-related amortizatio

LIFO provision

Store closure and other optimization cc
Acquisitior-related cost

Increase in fair market value of warrants

Adjusted Operating Income (Non-GAAP measure) $

Net earnings per common share attributable to Vel
Boots Alliance, Inc— diluted (GAAP)

Acquisitior-related amortizatio

Transaction foreign currency hedging I

LIFO provision

Cost transformatio

Asset impairmen

Alliance Boots equity method n-cash ta»

Acquisitior-related cost

Store closure and other optimization cc

Prefunded interest exper

Loss on sale of busine

Increase in fair market value of warra

Gain on previously held equity intere

Partial release of capital loss valuation allowa

Adjusted tax rate true-up

Adjusted net earnings per common share attributable
Walgreens Boots Alliance, Inc. — diluted (Non-GAAP
measure)
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(in millions)
Nine months ended May 31, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy  Pharmaceutica Eliminations Boots
USA International Wholesale and Other  Alliance, Inc.
3,20¢ $ - 8 - % - $ 3,20¢
274 - - - 274
15C - - - 15C
12t 12t
62 - - - 62
(126€) - - - (126€)
3,69¢ $ - 8 - $ - $ 3,69:¢
Three Months Ended Nine Months Ended
May 31, May 31, May 31, May 31,
2015 2014 2015 2014
$ 118 $ 074 $ 404 $ 2.2¢
0.0¢ 0.0¢ 0.27 0.1¢
- - 0.1¢€ -
0.0t 0.0z 0.1z 0.11
0.1c - 0.11 -
- - 0.0¢ -
- 0.04 0.07 0.14
- 0.01 0.0¢ 0.04
0.01 0.07 0.0z 0.0¢
- - 0.0z -
0.01 - 0.01 -
(0.29) (0.12) (0.99) (0.27)
- - (0.7¢) -
(0.19) - (0.2 -
0.0z - (0.05) -
$ 1.0z $ 0.8 $ 3.0 $ 2.5z
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LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalents were $4.4 billion (iroly&1.3 billion in foreign jurisdictions) at May1 32015, compared to $2.1 billion (includi
$63 million in foreign jurisdictions) at May 31, 2. Short-term investment objectives are primaolyninimize risk and maintain liquidity. To
attain these objectives, investment limits are gdiaan the amount, type and issuer of securitie®siments are principally in U.S. Treasury
market funds and AAA rated money market funds.

Our long-term capital policy is to maintain a sigdralance sheet and financial flexibility; reinvesbur core strategies; invest in strategic
opportunities that reinforce our core strategies meet return requirements; and return surplus tashto shareholders in the form of
dividends and share repurchases over the long term.

Net cash provided by operating activities for theermonths ended May 31, 2015 was $4.2 billion cameg to $2.5 billion for the comparat
prior year's period. The increase was primarilgsult of higher net earnings and working capitgiiovements compared to the prior year's
period. Cash provided by operations and the issuahdebt are the principal sources of funds fqgragrsion, investments, acquisitions,
remodeling programs, dividends to shareholderssamtk repurchases.

Net cash used for investing activities was $3.Bdilfor the nine month period ended May 31, 20d@npared to $1.5 billion in the compare
prior year's period. The Alliance Boots acquisitiased $4.5 billion of cash in the current periothé business acquisitions in the nine month
period ended May 31, 2015 were $112 million ve&3@3 million at May 31, 2014. Other business adtiaiss in the current period include
primarily the purchase of prescription files. Buesa acquisitions in the prior year’s period incltite purchase of the regional drugstore chain
Kerr Drug and affiliates and the purchase of pipson files.

For the nine months ended May 31, 2015, additionmdperty, plant and equipment were $890 milliompared to $821 million in the prior
yeals period. Capital expenditures by reporting segmere as follows:

For the nine months ended May 3:

2015 2014
Retail Pharmacy US, $ 70¢  $ 821
Retail Pharmacy Internation® 15C -
Pharmaceutical Wholesdle 31 -
Total $ 89C $ 821

@ Our Retail Pharmacy International and Pharmacdufidelesale segments were acquired as part ofélserl Step Transaction in which
we acquired the 55% of Alliance Boots that we ditl aready own on December 31, 2014. As a re$ulieotiming of the acquisition, or
five months (January through May 2015) of capitgdenditures have been report

For the nine month period ended May 31, 2015, @iaiRPharmacy USA segment opened or acquireddddlibns compared to 216 locations
for the comparable period last year. Prior periogugsitions included Kerr Drug, which contribute@l drugstore locations as well as a specialt
pharmacy and a distribution center. Significantat@harmacy International capital expendituresarily relate to investments in our stores
and information technology projects. Pharmaceuti¢hblesale capital expenditures primarily relatéxformation technology projects.
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Additionally, investing activities for the nine mibnperiod ended May 31, 2015, included proceeddeadlto saldeaseback transactions and
sale of Walgreens Infusion Services of $867 milkord $814 million, respectively. No AmerisourceBargommon stock was purchased in
current nine month period as compared to $493anililh the prior year’s comparable period.

Net cash provided by financing activities for theenmonths ended May 31, 2015 was $1.6 billion cameg to a use of cash of $944 millior
the comparable prior year's period. In the nine thgeriod ended May 31, 2015, we received proc&eds public offerings of $8.0 billion of
U.S. dollar denominated debt, approximately $2lidhiof Euro and Pound Sterling denominated delot borrowed approximately $2.2 billi
on a Pound Sterling denominated term loan. Thegads from these offerings and funds from the teran Were used to fund a portion of the
cash consideration payable in connection with theo8d Step Transaction, refinance substantiallgfalllliance Boots outstanding borrowings
following the completion of the Second Step Tratisacand pay related fees and expenses. We remadishares to support the needs of the
employee stock plans totaling $500 million in tleenmonth period ended May 31, 2015, compared @ $2illion in last year's comparable
period. Additionally, we purchased $331 millionstbck related to the 2014 stock repurchase progiaing the nine month period ended May
31, 2015. No purchases related to the 2014 stqukchase program were made during the comparaioleygar’'s period. Proceeds related to
employee stock plans were $400 million during thremrmonths ended May 31, 2015, compared to $518&milor the comparable period last
year. Cash dividends paid were $1.0 billion dutimg first nine months of fiscal 2015 versus $898ioni for the same period a year ai

In connection with our capital policy, the Boardifectors has authorized share repurchase progranhset a longerm dividend payout rati
target between 30 and 35 percent of net earniniglsuaable to Walgreens Boots Alliance, Inc. Ingust 2014, our Board of Directors
authorized the 2014 stock repurchase program waithorizes the repurchase of up to $3.0 billiothefCompany’s common stock prior to its
expiration on August 31, 2016. We have purchasgdndllion shares under the 2014 stock repurchasgram in the first nine months of fiscal
2015 at a cost of $331 million.

We determine the timing and amount of repurchaassdon our assessment of various factors incluatiepiling market conditions, alterni
uses of capital, liquidity, the economic environinand other factors. The timing and amount oféhmsrchases may change at any time and
from time to time. We have repurchased, and maw fime to time in the future repurchase, sharetheropen market through Rule 10b5-1
plans, which enable a company to repurchase shateses when it otherwise might be precluded fdoing so under insider trading laws.

We periodically borrow under our commercial papgoam and may continue to borrow under it in fatperiods. There were no commercial
paper borrowings outstanding at May 31, 2015 o#201e had average daily short-term borrowings dfshillion of commercial paper
outstanding at a weighted average interest rafe5@% for the nine months ended May 31, 2015. Fenine month period ended May 31,
2014, we had average daily short-term borrowingbSofillion of commercial paper outstanding at aghieed average interest rate of 0.23%.

On November 10, 2014, WBA and Walgreens enteredarterm loan credit agreement (the “Term Loan Agrent”) which provides the
ability to borrow up to £1.45 billion on an unseedibasis. As of May 31, 2015, we have borrowedZhilion ($2.2 billion at the May 31,
2015 spot rate of $1.53 to £1) under the Term LAdgreement. Borrowings under the Term Loan Agreerbear interest at a fluctuating rate
per annum equal to the reserve adjusted LIBOR gotuspplicable margin based on our credit ratings.

On November 10, 2014, WBA and Walgreens enteredarfive-year unsecured, multicurrency revolvingdir agreement (the “Revolving
Credit Agreement”), replacing prior Walgreens agreats dated July 20, 2011 and July 23, 2012. Theumsecured revolving credit
agreement initially totaled $2.25 billion, of whi@®875 million was available for the issuance dfelet of credit. On December 29, 2014, upon
the affirmative vote of the majority of common sb&pf Walgreens represented and entitled to vateedtValgreens special meeting of
shareholders to approve the issuance of the shaoessary to complete the Second Step Transatttmayailable credit increased to $3.0
billion, of which $500 million is available for thesuance of letters of credit. The issuance téigtof credit reduces the aggregate amount
otherwise available under the Revolving Credit Agnent for the making of revolving loans. Borrowinggler the Revolving Credit
Agreement will bear interest at a fluctuating raée annum equal to, at our option, the alternase bate or the reserve adjusted LIBOR, in ¢
case, plus an applicable margin calculated basediooredit ratings. Our ability to access thesdlifees is subject to compliance with the
terms and conditions of the credit facilities, imdihg financial covenants. The covenants requir® usaintain certain financial ratios related to
the proportion of consolidated debt to total cdjzitdion and priority debt, along with limitatiorms the sale of assets and purchases of
investments. At May 31, 2015, we were in compliawgé all such covenants. At May 31, 2015, thereenmo borrowings or letters of credit
issued against the revolving credit facility. Tatalfront fees related to the Term Loan AgreemedtRevolving Credit Agreement were $14
million. We pay a facility fee to the financing bento keep these lines of credit active.
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Walgreens as co-obligor guarantees the punctuaheaywhen due, whether at stated maturity, by acatbn or otherwise, of all obligations
of Walgreens Boots Alliance under the Term Loanegsgnent and the Revolving Credit Agreement, whicirguotee will remain in full force
and effect until certain conditions are met.

On December 19, 2014, WBA and Walgreens enteredaiiRevolving Credit Agreement (the “364-Day Crédireement”) with the lenders
party thereto. The 364-Day Credit Agreement is 4@®y unsecured, multicurrency revolving facility.eTaggregate commitment of all lend
under the 364-Day Credit Agreement is $750 milliahMay 31, 2015, there were no borrowings agatinst364-Day Credit Agreement. On
July 9, 2015, the 364-Day Credit Agreement was atedro remove Walgreens as a borrower thereuniiternate Walgreens’ guaranted all
obligations of Walgreens Boots Alliance thereunaled make certain conforming changes to effectimtset modifications, including
modifications and deletions of certain definitiared cross-references. See Part Il, Item 5 below.

In addition, pursuant to the indenture, dated akibf 17, 2008 (the “Indenture”), between Walgreand Wells Fargo Bank, National
Association, as trustee (the "Trustee"), on JulR(AL5 notices of redemption were given to (i) hoddef 1.800% unsecured notes due 2017
(CUSIP No. 931422AJ8) (the “2017 Notes”) and (ib)ders of 5.25% unsecured notes due 2019 (CUSIPBIBI22AE9) (the “2019 Notes”),
in each case, issued by Walgreens under the Ingenfs a result, on August 10, 2015 (the “redeamtate”),the 2017 Notes in the aggreg
principal amount of $1.0 billion will be redeemedfull and $750 million aggregate principal amoahthe 2019 Notes will be redeemed. The
partial redemption of the 2019 Notes will resul$250 million aggregate principal amount of 2019ééaremaining outstanding immediately
after the partial redemption is completed. The mgol&on price with respect to each of the 2017 Natas$ 2019 Notes will be equal to 100% of
the aggregate principal amount of such notes tetfeemed, plus an applicable premium, plus acdrnieckst thereon to, but excluding, the
redemption date. On and after the redemption dla¢enotes to be redeemed will no longer be outstgrahd interest will cease to accrue
thereon.

Upon completion of the redemptions described abitveaggregate outstanding principal amount of @hMarkets Indebtedness (as defined),
including the Existing Notes (as defined), and Cartial Bank Indebtedness (as defined), in each césialgreens will be less than $2.0
billion and Walgreens will not guarantee any Cdpiarkets Indebtedness or Commercial Bank Indel#esinin each case, of WBA. As such
Walgreens’ guarantee of the WBA notes (as descbbede) will automatically terminate, and the oatigns of Walgreens under the
Walgreens guarantee will be unconditionally relelzeed discharged.

As of July 8, 2015, the credit ratings of WBA were:

Commercial
Rating Agency Long-Term Debt Rating Paper Rating Outlook
Moody's Baa2 P-2 Stable
Standard & Po('s BBB A-2 Stable

In assessing our credit strength, both Moody’s $tathdard & Poor’s consider our business modelja&lagtructure, financial policies and
financial performance. Our credit ratings impacat barrowing costs, access to capital markets amdating lease costs. The rating agency
ratings are not recommendations to buy sell or balddebt securities or commercial paper. Eachgatiay be subject to revision or
withdrawal at any time by the assigning rating axyesnd should be evaluated independently of angratiting.

Pursuant to our arrangements with AmerisourceBengerhave the right, but not the obligation, togharse a minority equity position in
AmerisourceBergen over time pursuant to open mankethases and warrants to acquire AmerisourceBergemon stock. We can acquire
up to 19,859,795 shares, which represents approsiyna%o of the outstanding AmerisourceBergen comstork on a fully diluted basis,
assuming exercise in full of the warrants. The am@f permitted open market purchases is subjeicici@ase in certain circumstances. We
have purchased a total of approximately 11.5 nmlkenerisourceBergen shares in the open market. &/e funded and plan to continue
funding these purchases over time. Share purcimaagde made from time to time in open market treti@as or pursuant to instruments and
plans complying with Rule 10b5-1.

If we elect to exercise the two warrants issuedmerisourceBergen in full, we would, subject to tems and conditions of such warrants, be
required to make a cash payment of approximatelg Billion in connection with the exercise of thesf warrant during a six-month period
beginning in March 2016 and $1.2 billion in conmectwith the exercise of the second warrant duarggx-month period beginning in March
2017. Our ability to invest in equity in AmerisoeRergen above certain thresholds is subject toetbipt of regulatory approvals.
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We believe that cash flow from operations, avaligbunder our existing credit facilities and arg@ments, current cash and investment
balances and our ability to obtain other financihgecessary, will provide adequate cash fundddmeseeable working capital needs, capital
expenditures at existing facilities, dividend paytseand debt service obligations for at least #a¢ £2 months. Our cash requirements are
subject to change as business conditions warrahbpportunities arise. The timing and size of aey husiness ventures or acquisitions that
we complete may also impact our cash requirements.

See Item 3 (Qualitative and Quantitative Discloswakout Market Risk) below for a discussion ofaiarfinancing and market risks.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any unconsolidated special purpot$es and, except as described herein, we ddand significant exposure to any off —
balance sheet arrangements. The term “off — balgineet arrangement” generally means any transaetipaement or other contractual
arrangement to which an entity unconsolidated witlis a party, under which we have: (i) any obl@aarising under a guarantee contract,
derivative instrument or variable interest; or éijetained or contingent interest in assets tearext to such entity or similar arrangement that
serves as credit, liquidity or market risk supgortsuch assets.

At May 31, 2015, we have issued $430 million indeg of credit, primarily related to insurance ghtions. We also have $49 million of
guarantees to various suppliers outstanding at 31ayp015.

Both on — balance sheet and off — balance shemtding alternatives are considered when pursuingapital structure and capital allocation
objectives.

CONTRACTUAL OBLIGATIONS AND COMMITMENTS

Upon completion of the Second Step Transactionasseimed the contractual obligations and commitnrafmdliance Boots. We assumed
approximately $9.0 billion of debt which was subsily repaid in January 2015. See Note 9, ShertsTBorrowings and Longerm Debt fo
further information. Additionally, we assumed leasdigations related to Alliance Boots operaticsexe Note 4, Leases and Store Closures fol
further information. Except as described hereimpfdday 31, 2015 there have been no other matehiahges, outside of the ordinary course o
business, in our outstanding contractual obligatidisclosed in our Form 10-Q for the fiscal quaeteded November 30, 2014.

CRITICAL ACCOUNTING POLICIES

The consolidated financial statements are preparadcordance with accounting principles generatlyepted in the United States of America
and include amounts based on management’s prugignnents and estimates. Actual results may diféen these estimates. Management
believes that any reasonable deviation from thadgments and estimates would not have a matergdétron our consolidated financial
position or results of operations. To the exteat the estimates used differ from actual resutisydver, adjustments to the statement of
earnings and corresponding balance sheet accoonis Wwe necessary. These adjustments would be imddeire statements. For a discussior
of the Company’s significant accounting policieegse see our Annual Report on Form 10-K, as antkifiolethe fiscal year ended August 31,
2014. Some of the more significant estimates inelgdodwill and other intangible asset impairmelywaance for doubtful accounts, vendor
allowances, asset impairments, liability for clossehtions, liability for insurance claims, costsafles and income taxes. We use the following
methods to determine our estimates:

Goodwill and other intangible asset impairment — Goodwill and other indefinite-lived intangiblesa¢s are not amortized, but are evaluated fo
impairment annually during the fourth quarter, mrefrequently if an event occurs or circumstaratesnge that would more likely than not
reduce the fair value of a reporting unit belowcisrying value. As part of our impairment analyisiseach reporting unit, we engage a third
party appraisal firm to assist in the determinatbestimated fair value for each reporting untisidetermination includes estimating the fair
value using both the income and market approadtesincome approach requires management to estaratenber of factors for each
reporting unit, including projected future opergtiesults, economic projections, anticipated futtagh flows and discount rates. The market
approach estimates fair value using comparable etgldce fair value data from within a comparabbtiustry grouping.

The determination of the fair value of the repartimits and the allocation of that value to indiatlassets and liabilities within those reporting
units requires us to make significant estimatesasstimptions. These estimates and assumptionsrifyimalude, but are not limited to: the
selection of appropriate peer group companies;robptemiums appropriate for acquisitions in theustries in which we compete; the disce
rates; terminal growth rates; and forecasts ofmageoperating income, depreciation and amortinatitd capital expenditures. The allocation
requires several analyses to determine fair val@sgets and liabilities including, among othengfsi, purchased prescription files, customer
relationships, pharmacy licenses and trade nam#wugh we believe our estimates of fair valueragsonable, actual financial results could
differ from those estimates due to the inherentuainty involved in making such estimates. Changessumptions concerning future
financial results or other underlying assumptioosl@d have a significant impact on either the failue of the reporting units, the amount of the
goodwill impairment charge, or both.
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Generally, changes in estimates of expected fudgast flows would have a similar effect on the eated fair value of the reporting unit. That
is, a 1% change in estimated future cash flows @obhnge the estimated fair value of the repouinig by approximately 1%. The estimated
longterm rate of net sales growth can have a significapact on the estimated future cash flows, aedetore, the fair value of each report
unit. Of the other key assumptions that impactetstemated fair values, most reporting units haeegiteatest sensitivity to changes in their
estimated discount rates. The Company believestthastimates of future cash flows and discoutgsrare reasonable, but future changes in
the underlying assumptions could differ due toittherent uncertainty in making such estimates.

Based on current knowledge, we do not believe tiseseareasonable likelihood that there will be d@arial change in the estimates or
assumptions used to determine impairment.

Allowance for doubtful accounts — The provision for bad debt is based on both hisdbwrite-off percentages and specifically idéetl
receivables. Based on current knowledge, we dbel@ve there is a reasonable likelihood that tgliebe a material change in the estimates
or assumptions used to determine the allowance.

Vendor allowances— Vendor allowances are principally received assalt of purchases, sales or promotion of vengmajucts. Allowances
are generally recorded as a reduction of inverdoy are recognized as a reduction of cost of sates the related merchandise is sold. Thos
allowances received for promoting vendors’ prodactsoffset against advertising expense and rasalteduction of selling, general and
administrative expenses to the extent of advedisiourred, with the excess treated as a redudfi@mventory costs. Based on current
knowledge, we do not believe there is a reasoriaihood that there will be a material changehia estimates or assumptions used to
determine vendor allowances.

Asset impairments — The impairment of long-lived assets is assesseeldbagon both qualitative and quantitative factorsluding years of
operation and expected future cash flows, andddetempairment annually or whenever events aruginstances indicate that a certain asset
may be impaired. If the future cash flows reveat the carrying value of the asset group may naebeverable, an impairment charge is
immediately recorded. Based on current knowledgedavnot believe there is a reasonable likelihad there will be a material change in the
estimates or assumptions used to determine asgatrments.

Liability for closed locations— The liability is based on the present value tdifel rent obligations and other related costs ¢hestimated
sublease rent) to the first lease option date. asecurrent knowledge, we do not believe thegernsasonable likelihood that there will be a
material change in the estimates or assumptiorts tasgetermine the liability.

Liability for insurance claims— The liability for insurance claims is recorded®d on estimates for claims incurred and is natodisted. The
provisions are estimated in part by consideringphical claims experience, demographic factors aheér actuarial assumptions. Based on
current knowledge, we do not believe there is aorable likelihood that there will be a materiahiche in the estimates or assumptions used
determine the liability.

Cost of salesand inventory — Drugstore cost of sales in the Retail Pharmacy 8&yment is derived based on point-of-sale scannin
information with an estimate for shrinkage and atjd based on periodic inventory counts. Inveesosire valued at the lower of cost or
market determined by the last-in, first-out (“LIFQhethod for the Retail Pharmacy USA segment and first-in first-out (“FIFO”) basis for
inventory in the Retail Pharmacy International &mrmaceutical Wholesale segments except for retahtory in the Retail Pharmacy
International segment, which is valued using thailrenethod. Based on current knowledge, we ddetieve there is a reasonable likelihood
that there will be a material change in the estimar assumptions used to determine cost of salesentory.

Equity method investments — We use the equity method to account for investmi@ntempanies if the investment provides the apibt

exercise significant influence, but not controlepeperating and financial policies of the invest@ar proportionate share of the net income ol
loss of these companies is included in consolidatdaarnings. Judgment regarding the level ofiérfte over each equity method investment
includes considering key factors such as our ovmgiiaterest, representation on the board of dimsgtparticipation in policynaking decisior
and material purchase and sale transactions.
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Pension and Postretirement Benefits— We have various defined benefit pension planisdiner some of our foreign employees. We also hav
postretirement healthcare plans that cover qualifgiomestic employees. Eligibility and the levebehefits for these plans varies depending
on participants’ status, date of hire and or lerajthervice. Our pension and postretirement expseasd valuations are dependent on
assumptions used by our actuaries in calculatinggfamounts. These assumptions include discow#, taalthcare cost trends, long-term
return on plan assets, retirement rates, mortaigs and other factors.

Our policy is to fund our pension plans in accomawith applicable regulations. Our postretirenpdahs are not funded.

Income taxes—We are subject to routine income tax audits thatioperiodically in the normal course of businéss. federal, state, local a
foreign tax authorities raise questions regardimgtax filing positions, including the timing anthaunt of deductions and the allocation of
income among various tax jurisdictions. In evalugtihe tax benefits associated with our variouditisng positions, we record a tax benefit for
uncertain tax positions using the highest cumutatax benefit that is more likely than not to balimed. Adjustments are made to our liability
for unrecognized tax benefits in the period in vhice determine the issue is effectively settledhwlie tax authorities, the statute of limitati
expires for the return containing the tax posittwrwhen more information becomes available. Ounilitgt for unrecognized tax benefits,
including accrued penalties and interest, is prlpnarcluded in other long-term liabilities and cant income taxes on our consolidated balanc
sheets and in income tax expense in our consotiddééements of earnings.

In determining our provision for income taxes, vée @n annual effective income tax rate based diydal income, permanent differences
between book and tax income, and statutory inc@xedtes. The effective income tax rate also reflear assessment of the ultimate outcom:
of tax audits in addition to any foreign-based meodeemed to be taxable in the United States. &s@vents such as audit settlements or
changes in tax laws are recognized in the periaghich they occur. Based on current knowledge, waat believe there is a reasonable
likelihood that there will be a material changdhe estimates or assumptions used to determingntioeints recorded for income taxes.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2015, the Financial Accounting Standardsad (“FASB”) issued Accounting Standards Updat8() 2015-03, Interest — Imputation
of Interest. This ASU requires debt issuance dostgresented in the balance sheet as a direct titmafrom the carrying amount of debt
liability, consistent with debt discounts or premist Recognition and measurement guidance for debaince costs are not affected. This ASL
is effective for annual periods beginning after 8mber 15, 2015 (fiscal 2017). As permitted, the Gany early adopted this ASU beginnin
the third quarter of fiscal 2015. The impact o6tAiSU reduced non-current assets and long-termte$86 million and $20 million at May

31, 2015 and August 31, 2014, respectively. Thi€)ASas no impact on the statement of earnings terant of cash flows.

In November 2014, the FASB issued ASU 2014-17, Bosin Accounting. This ASU provides companies itk option to apply pushdown
accounting in its separate financial statementsgocurrence of an event in which an acquirer aktaontrol of the acquired entity. The
election to apply pushdown accounting can be méterean the period in which the change of contioturred, or in a subsequent period. This
ASU is effective as of November 18, 2014. The aidopdid not have a material impact on the Compamgssilts of operations, cash flows or
financial position.

In May 2014, the FASB issued ASU 2014-09, Revemom fContracts with Customers, as a new Topic, A8@Id606. The new revenue
recognition standard provides a five-step analgsisansactions to determine when and how revesveciognized. The core principle is that a
company should recognize revenue to depict thefeaof promised goods or services to customeasiamount that reflects the consideratior
to which the entity expects to be entitled in exaf@for those goods or services. This ASU is exguktti be effective for annual periods
beginning after December 15, 2017 (fiscal 2019) shrall be applied retrospectively to each periasented or as a cumulative-effect
adjustment as of the date of adoption. The Comjmayaluating the effect of adopting this new aetimg guidance but does not expect
adoption will have a material impact on the Compsungsults of operations, cash flows or financiasigon.

In April 2014, the FASB issued ASU 2014-08, RepuatDiscontinued Operations and Disclosures of Bigfsgoof Components of an Entity.
This ASU raises the threshold for a disposal tdifyuas discontinued operations and requires nesgldsures for individually material disposal
transactions that do not meet the definition ofsg@htinued operation. Under the new standard, emies report discontinued operations whe
they have a disposal that represents a strateifictsdt has or will have a major impact on opearas or financial results. This update will be
applied prospectively and is effective for annugiigpds, and interim periods within those yearsti@gg after December 15, 2014 (fiscal
2016). Early adoption is permitted provided thegdisal was not previously disclosed. This updaténeil have a material impact on the
Company’s reported results of operations and firsuposition. The impact is non-cash in nature ailtinot affect the Company’s cash
position.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This report and other documents that we file oniglr with the Securities and Exchange Commissianaio forward-looking statements that
are based on current expectations, estimates agiseand projections about our future performaogebusiness, our beliefs and our
management’s assumptions. In addition, we, or etherour behalf, may make forward-looking stateménpress releases or written
statements, on the Company’s website or in our comications and discussions with investors and @&y the normal course of business
through meetings, webcasts, phone calls, confereaiteand other communications. Statements tlamat historical facts are forwatdeking
statements, including, without limitation, statenseregarding our future financial and operating@enance, as well as forward-looking
statements concerning our integration of Alliano®B, corporate efficiency initiatives, our commaragreement with AmerisourceBergen,
the arrangements and transactions contemplatedrdyamework agreement with AmerisourceBergen &ed fpossible effects, estimates of
the impact of developments on our earnings, easnieg share and other financial and operating ostrough/cold and flu season, prescrig
volume, pharmacy sales trends, prescription margiseric prescription drug inflation, number aocstion of new store openings, network
participation, vendor, payer and customer relatiggssand terms, possible new contracts or congngensions, competition, economic and
business conditions, outcomes of litigation anditamry matters, the level of capital expendituiedustry trends, demographic trends, growtt
strategies, financial results, cost reductionatiies, impairment or other charges, acquisiticth jamt venture synergies, competitive strength:

and changes in legislation or regulations. Wotdhsas "expect,” "likely,” "outlook,” "forecast,” greliminary,” "would,” "could,” "should,”
"can,” "will,” "project,” "intend,” "plan,” "goal,” “guidance,” "target,” "continue,” "sustain,” "symgy,” "on track,” "believe,” "seek,”
"estimate,” "anticipate,” "may,” "possible,” "assusyi’ variations of such words and similar expressiare intended to identify such forward-

looking statements, which are made pursuant tedffeharbor provisions of the Private Securitiggation Reform Act of 1995.

These forward-looking statements are not guaramtesure performance and are subject to riskseuainties and assumptions that could
cause actual results to vary materially from thiogkcated, including, but not limited to, thoseat@tg to our ability to successfully integrate
operations, systems and employees following conguiaif the strategic combination of Walgreens afithAce Boots, the impact of private
and public thirdparty payers efforts to reduce prescription drugnbeirsements, the impact of generic prescriptiargdnflation, the timing an
magnitude of the impact of branded to generic damversions, our ability to realize anticipatedesgies and achieve anticipated financial,
tax and operating results in the amounts and dirtes anticipated, supply arrangements includimgoommercial agreement with
AmerisourceBergen, the arrangements and transaatmmemplated by our framework agreement with AsoerceBergen and their possible
effects, the risks associated with equity investiménAmerisourceBergen including whether the watgdo invest in AmerisourceBergen will
be exercised and the ramifications thereof, theiweace of any event, change or other circumstiratecould give rise to the termination,
cross-termination or modification of any of ount@ctual obligations, the amount of costs, fegpeases and charges incurred in connection
with strategic transactions, whether the actuatiscassociated with restructuring activities wilcegd estimates, our ability to realize expected
savings and benefits from cost-savings initiatiaed restructuring activities in the amounts anghattimes anticipated, the timing and amount
of any impairment or other charges, changes in gemant’'s assumptions, the risks associated witemawnce and control matters, the ability
to retain key personnel, changes in economic asthbss conditions generally or in the markets iictvive participate, changes in financial
markets, interest rates and foreign currency exghaates, the risks associated with internationainess operations, the risk of unexpected
costs, liabilities or delays, changes in vendost@mer and payer relationships and terms, includirenges in network participation and
reimbursement terms, risks of inflation in the aofsgoods, risks associated with the operationgrod/ith of our customer loyalty programs,
competition, risks associated with new businesasaa®d activities, risks associated with acquisitiaivestitures, joint ventures and strategic
investments, including those associated with cbasder transactions and the integration of complesinesses, subsequent adjustments to
preliminary purchase accounting determinationssames of legal and regulatory matters, and chaimgegislation, regulations or
interpretations thereof. These and other riskgjraptions and uncertainties are described in ItenfRi8k Factors) of our Form 10-Q for the
quarter ended February 28, 2015 and in other doststieat we file or furnish with the Securities d&xthange Commission. Should one or
more of these risks or uncertainties materializeshould underlying assumptions prove incorredyaaesults may vary materially from those
indicated or anticipated by such forward-lookingtements. Accordingly, you are cautioned not taglandue reliance on these forward-
looking statements, which speak only as of the theg are made. Except to the extent required Wwy\e do not undertake, and expressly
disclaim, any duty or obligation to update publialyy forward-looking statement after the initiabpaation of such statement, whether as a
result of new information, future events, changeassumptions or otherwise.

Item 3. Quantitative and Qualitative Disclosure about Marke Risk
Interest Rate Risk
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We are exposed to interest rate volatility witharebto existing debt issuances. Primary exposuisde U.S. Treasury rates, LIBOR and
commercial paper rates. From time to time, we os&ést rate swaps and forward-starting interésta@aps to hedge our exposure to the
impact of interest rate changes on existing detitfature debt issuances respectively, to reducedtatility of our financing costs and, based
on current and projected market conditions, achéeuesired proportion of fixed versus floating-rdédt. Generally under these swaps, we
agree with a counterparty to exchange the diffexdratween fixed-rate and floating-rate interestam®based on an agreed upon notional
principal amount.

We also use interest rate caps to protect fromgisiterest rates on existing floating-rate deffiodimation regarding our interest rate swaps,
forward starting interest rate swaps, and intawgst caps transactions are set forth in Note Ifgrigial Instruments to our Consolidated
Condensed Financial Statements. These financimments are sensitive to changes in interest.r@edMay 31, 2015, we had approximately
$3 billion in long-term debt obligations that haoating interest rates. A one percentage poineiase or decrease in interest rates for the
various debt held by the Company would increas#ecrease the annual interest expense we recogrizta@ cash we pay for interest expens:
by approximately $30 million. The amounts exclulde impact of any associated interest rate swapsafd starting interest rate swaps and
interest rate caps.

Foreign Currency Exchange Rate Risk

As a result of the Second Step Transaction, fluixina in foreign currency exchange rates, primasiith respect to the British Pound Sterling
and Euro, and certain other foreign currencies, includingtexican Peso, Chilean Peso, Norwegian Krone an#ligtuLira may affect the
Company’s net investment in foreign subsid iaried may cause fluctuations in cash flows relatefdteign denominated transactions. We are
also exposed to the translation of foreign currezamnings to the U.S. dollar. We enter into foreigrrency forward contracts to hedge agains
the effect of exchange rate fluctuations on norefiomal currency cash flows of certain entities@®mated in foreign currencies. These
transactions are almost exclusively less than 12thson maturity. In addition, we enter into foneigurrency forward contracts that are not
designated in hedging relationships to offset,art,ghe impacts of certain intercompany activi{igsmarily associated with intercompany
financing transactions ) . As circumstances warnaetalso use basis swapss hedging instruments to hedge portions of oumvesstments in
foreign operations. The foreign currency derivativiruments are sensitive to changes in exchaatgs.rA 1% increase or decrease in
exchange rates would increase or decrease ouapliagome by approximately $13 million due to chesn the value of foreign currency
instruments. Excluded from the computation werécgrated transactions, foreign currency trade pegmand receivables, and net investment
in foreign subsidiaries, which the abovementiomefruments are intended to partially hedge.

Equity Price Risk

Changes in AmerisourceBergen common stock priceegaody volatility may have a significant impact the value of the warrants to acquire
AmerisourceBergen common stock described in Notd-itancial Instruments to our unaudited Consoida€ondensed Financial Statements
As of May 31, 2015, a one dollar change in AmeniseBergen’s common stock would, holding other fexctmnstant, increase or decrease th
fair value of the Company’s warrants by $45 millidwlditionally, the Company holds an investmenfimerisourceBergen common stock. As
of May 31, 2015, a one dollar change in AmerisoBazgen common stock would increase or decreaskithealue of the Company’s
investment by $11 million.

Item 4.  Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Management conducted an evaluation of the effentisg of the design and operation of our disclosongrols and procedures as of the end of
the period covered by this Form 10-Q. The conteslsluation was conducted under the supervisionaatidthe participation of the
Company’s managementncluding its Chief Executive Officer (CEO) and (hignancial Officer (CFO). Upon completion of tBecond Ste
Transaction on December 31, 2014, Alliance Bootsab® a consolidated subsidiary and ceased beingiated] for under the equity method.
As this occurred during the second quarter of fi2645, the scope of management's assessment effdetiveness of the Company’s
disclosure controls and procedures did not incthdenternal controls over financial reporting dfidnce Boots. This exclusion is in
accordance with the SEC Staff's general guidanaeah assessment of a recently acquired busingsbenamitted from the scope of
managemen$ assessment for one year following the acquisiB@sed upon the controls evaluation, our CEO ar@ Gave concluded that,

of the e nd of the period covered by this repaut,disclosure controls and procedures were effedtvprovide reasonable assurance that
information required to be disclosed in our ExcleAgt reports is recorded, processed, summarizeédeported within the time periods
specified by the SEC, and that such informaticecisumulated and communicated to management, imgutle CEO and CFO, as appropriate
to allow timely decisions regarding required discice.
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Changes in Internal Control over Financial Reportirg

In connection with the evaluation pursuant to ExgeAct Rule 13a-15(d) of the Company’s internaitoa over financial reporting (as
defined in Exchange Act Rule 13a-15(f)) by the Gpamy’s management, including its CEO and CFO, exagmoted below, no changes
during the quarter ended May 31, 2015 were idetifhat have materially affected, or are reasonldt®ly to materially affect, the Company’s
internal control over financial reporting. As auk®f the closing of the Second Step Transactioe,Company has incorporated internal
controls over significant processes specific toabguisition that it believes to be appropriate aadessary in consideration of the level of
related integration. As the post-closing integmattontinues, the Company will continue to reviée internal controls and processes of
Alliance Boots and may take further steps to irdégsuch controls and processes with those of tingp@ny.

Inherent Limitations on Effectiveness of Controls

Our management, including the CEO and CFO, do xyat that our disclosure controls and proceduresipinternal control over financial
reporting will prevent or detect all errors andfedlud. A control system, no matter how well desidand operated, can provide only
reasonable, not absolute, assurance that the tepstem’s objectives will be met. The design abatrol system must reflect the fact that
there are resource constraints, and the benefisrifols must be considered relative to theircdstirther, because of the inherent limitations
in all control systems, no evaluation of contras provide absolute assurance that misstatemeaetwodrror or fraud will not occur or that all
control issues and instances of fraud, if any, withe Company have been detected. These inhématdtions include the realities that
judgments in decisic-making can be faulty and that breakdowns can deeaause of simple error or mistake. Controls ¢sm lae
circumvented by the individual acts of some persbysollusion of two or more people, or by managatroverride of the controls. The des
of any system of controls is based in part on aegasumptions about the likelihood of future eseand there can be no assurance that any
design will succeed in achieving its stated goaldeu all potential future conditions. Projectiorigny evaluation of controls effectiveness to
future periods are subject to risks. Over time tes may become inadequate because of changesiditions or deterioration in the degree of
compliance with policies or procedures.

PART Il. OTHER INFORMATION
ltem 1. Leqgal Proceedings

The information in response to this item is incogted herein by reference to Note 12, Commitmemts@ontingencies of the Consolidated
Condensed Financial Statements of this QuarterpoRe

Item 1A. Risk Factors
In addition to the other information set forth mstreport, you should carefully consider the festdiscussed in Item 1A “Risk Factors” in our
Form 10-Q for the quarter ended February 28, 2@hi;h could materially affect our business, finahciondition or future results.

Iltem 2.  Unreqistered Sales of Equity Securities ahUse of Proceeds

(c) The following table provides information abguirchases by the Company during the quarter endad3d, 2015 of equity securities that
are registered by the Company pursuant to Secfiaf the Exchange Act. Subject to applicable lavare purchases may be made in ¢
market transactions, privately negotiated traneastior pursuant to instruments and plans complhyitiy Rule 10b-1.

Issuer Purchases of Equity Securitie
Total Total Number of Shares  Approximate Dollar Value of
Number of Average Purchased as Part of Publicl  Shares That May Yet be
Shares Price Paid  Announced Repurchase Purchased Under the Plans ¢

Period Purchasec per Share Programs (1) Program (1)

3/1/15- 3/31/15 2,803,59' $ 82.2¢ 2,803,59 $ 2,674,804,45
4/1/15- 4/30/15 74,00 83.9¢ 74,00 2,668,592,79
5/1/15 — 5/31/15 - - - 2,668,592,79
Total 2,877,60 $ 82.3: 2,877,60. $ 2,668,592,79

(1) In August 2014, the Board of Directors approttesl 2014 share repurchase program which authdheegsurchase of up to $3.0 billion of
the Compan’s common stock prior to its expiration on August 2116.

ltem 5.  Other Information

On July 9, 2015, WBA amended the 364-Day Creditegrent to remove Walgreens as a borrower thereugldaimate Walgreengjuarante:
of all obligations of Walgreens Boots Alliance teender and make certain conforming changes totefieethose modifications, including
modifications and deletions of certain definitiared cross-references (collectively, the “AmendmpenThe foregoing description of the
Amendment does not purport to be complete andafifepd in its entirety by reference to the fulktef the Amendment, attached hereto as
Exhibit 10.1, and incorporated herein by reference.
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In addition, pursuant to the indenture, dated akibf 17, 2008 (the “Indenture”), between Walgreand Wells Fargo Bank, National
Association, as trustee (the "Trustee"), on JulR(AL5 notices of redemption were given to (i) hoddef 1.800% unsecured notes due 2017
(CUSIP No. 931422AJ8) (the “2017 Notes”) and (b)ders of 5.25% unsecured notes due 2019 (CUSIPBBII22AE9) (the “2019 Notes”),
in each case, issued by Walgreens under the Ingdenfs a result, on August 10, 2015 (the “redeoptiate”),the 2017 Notes in the aggreg
principal amount of $1.0 billion will be redeemedfull and $750 million aggregate principal amoahthe 2019 Notes will be redeemed. The
partial redemption of the 2019 Notes will resul$250 million aggregate principal amount of 2019ééaremaining outstanding immediately
after the partial redemption is completed. The mgoléon price with respect to each of the 2017 Naied 2019 Notes will be equal to 100% of
the aggregate principal amount of such notes t@tdeemed, plus an applicable premium, plus acanierest thereon to, but excluding, the
redemption date. On and after the redemption tla¢enotes to be redeemed will no longer be outstgrahd interest will cease to accrue
thereon.

Upon completion of the redemptions described abitneeaggregate outstanding principal amount of @aMarkets Indebtedness (as defined),
including the Existing Notes (as defined), and Caruial Bank Indebtedness (as defined), in each cds®algreens will be less than $2.0
billion and Walgreens will not guarantee any Cdpiarkets Indebtedness or Commercial Bank Indel#esinin each case, of WBA. As such
Walgreens’ guarantee of the WBA notes (as descrlbede) will automatically terminate, and the oatigns of Walgreens under the
Walgreens guarantee will be unconditionally reldeeed discharged.

This report does not constitute a notice of red@nmpwith respect to or an offer to purchase or @#lla solicitation of an offer to purchase or
sell) any securities.

ltem 6. Exhibits

The agreements included as exhibits to this regrerincluded to provide information regarding themrms and not intended to provide any
other factual or disclosure information about tlmrPany or the other parties to the agreementsaghesements may contain representations
and warranties by each of the parties to the agiplicagreement that were made solely for the beofettie other parties to the applicable
agreement, and:

» should not in all instances be treated as categisiatements of fact, but rather as a way of atlog the risk to one of the parties
if those statements prove to be inaccur

« may have been qualified by disclosures that werdemia the other party in connection with the negjatn of the applicable
agreement, which disclosures are not necessafigcted in the agreemer

« may apply standards of materiality in a way thatifferent from what may be viewed as material o pr other investors; and

« were made only as of the date of the applicableeagent or such other date or dates as may be ispcithe agreement and are
subject to more recent developmel

Accordingly, these representations and warrantigg mot describe the actual state of affairs ab®ffate they were made or at any other time

Exhibit
No. Description SEC Document Reference

3.1 Amended and Restated Certificate of Incorporatiowalgreen Incorporated by reference to Exhibit 3.1 to WalgieBoots
Boots Alliance, Inc. Alliance, Inc.’s Current Report on Form 8-K12B @No. 001-
36759) filed with the SEC on December 31, 2(

3.2 Amended and Restated Bylaws of Walgreens Bootardk, Incorporated by reference to Exhibit 3.2 to WalgieBoots
Inc. Alliance, Inc.’s Current Report on Form 8-K12B @-No. 001-
36759) filed with the SEC on December 31, 2(

10.1 Amendment dated as of July 9, 2015 to 364-Day Revgl Filed herewith.
Credit Agreement, dated as of December 19, 2014,
among Walgreens Boots Alliance, Inc., the lendesmftime to
time party thereto and Mizuho Bank, Ltd., as adstmtive
agent.

- 74 -




Table of Content
12  Computation of Ratio of Earnings to Fixed Char Filed herewith

31.1 Certification of the Chief Executive Officer pursuido Section  Filed herewith.
302 of the Sarban-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer purguao Section  Filed herewith.
302 of the Sarban-Oxley Act of 2002

32.1 Certification of the Chief Executive Officer pursiido Section  Furnished herewith.
906 of the Sarban-Oxley Act of 2002, 18 U.S.C. Section 13!

32.2 Certification of the Chief Financial Officer pursuao Section  Furnished herewith.
906 of the Sarban-Oxley Act of 2002, 18 U.S.C. Section 13!

101.INS XBRL Instance Documer Filed herewitt
101.SCH XBRL Taxonomy Extension Schema Docum Filed herewitt
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr Filed herewitt
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum Filed herewitt
101.LAB XBRL Taxonomy Extension Label Linkbase Docum Filed herewitt

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent Filed herewitt

-75-




Table of Content
SIGNATURES

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

Walgreens Boots Alliance, In
(Registrant

Dated : July 9, 201 /sl George Fairweath
George Fairweathe
Executive Vice President and Global Chief Finan€ifflcer
(Chief Financial and Principal Accounting Offict
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Exhibit 10.1
EXECUTION VERSIOI

FIRST AMENDMENT dated as of July 9, 2015 (this “ Andment Agreemetfi} to the Revolving Credit Agreement, dated as of
December 19, 2014 (as amended, restated, suppletnendtherwise modified from time to time priorthe date hereof, the * Existing Credit
Adreement), among Walgreen Co., an lllinois corporatiorifalgreens’), Walgreens Boots Alliance, Inc., a Delaware aogtion (*
Walgreens Boots Allianc8, the institutions from time to time parties te&y as Lenders and Mizuho Bank, Ltd., as adminisgagent (the “
Administrative Agent). Unless otherwise defined herein, terms defiimetthe Amended Credit Agreement (as defined beknwg) used herein
shall have the meanings given to them in the Ameérictedit Agreement.

WHEREAS, Walgreens Boots Alliance has requesteana@ndment to the Existing Credit Agreement purst@nthich Walgreens
will cease to be a party to the Existing Credit @égmnent (including as a Borrower thereunder), théggwWans Guarantee will terminate and the
obligations of Walgreens under the Walgreens Gueeawill be unconditionally released and discharged

WHEREAS, in order to effect the foregoing, Walgre&oots Alliance and the other parties hereto ddsiemend, as of the First
Amendment Effective Date (as defined below), thesting Credit Agreement, subject to the terms amtl@tions set forth herein;

NOW, THEREFORE, in consideration of the foregoimgl or other good and valuable consideration, geeipt and sufficiency of
which are hereby acknowledged, the parties hemately agree as follows:

Section 1. Amendment of the Existing Credit Agreemétifective as of the First Amendment Effective Ddles Existing Credit
Agreement and all schedules and exhibits theretdhvareby amended (the Existing Credit Agreemean@nded by the Amendments (as
defined below), the * Amended Credit Agreem3rib:

€) replace each of the definitions of “Borrower” ardesignated Borrower” in Section 1.01 of the Exigtl®redit Agreement,
as applicable, as follows:

“ Borrower " means, as applicable, Walgreens Boots Allianoengfand after such time as the conditions set forection
4.05 have been satisfied or waived), each Desidrizéderower, and each of their respective permisieccessors and assigns
(including, without limitation, a debtor-in-possesson its behalf).

“ Designated Borrower” means any Wholly-Owned Subsidiary of Parent deesigd for borrowing privileges under this
Agreement in accordance with Section 2.23.

(b)  make such other changes as are necessary to réifalgecens as a Borrower under the Amended Crediéékgent from
and after the First Amendment Effective Date, ingehereby agreed that from and after such datdégiéens is not (i) a Borrower under the
Amended Credit Agreement and (ii) a party to theefwded Credit Agreement or any other Loan Documenie§s, in each case, Walgreens
Boots Alliance shall designate Walgreens as a Das#gl Borrower in accordance with Section 2.2hefAmended Credit Agreement);




(c) delete (i) Article 17 of the Existing Credit Agreent in its entirety and (ii) the definitions of “Wgaeens” Guarantee” and
“WBA Obligations” from Section 1.01 of the Existirigredit Agreement;

(d) replace Section 7.09 of the Existing Credit Agrephir its entirety as follows:

“ Section 7.09 Guarantees So long as any Wholly Owned Subsidiary of Paieat Designated Borrower, the Parent
Guarantee in respect of such designated Borromadk for any reason cease (other than in accordaitbethe terms hereof)
to be valid and binding on Parent, or Parent Staitate in writing.”

(e) replace Section 8.02(e) of the Existing Credit Agnent in its entirety as follows:

“(e) Release, other than in accordance with thagtdrereof, all or substantially all of the valueaafy guarantee of the
Obligations (including the Parent Guarantee) ooafubstantially all of the collateral, if anycseing the Obligations,
without the consent of all Lenders.”

)] make such other changes as are necessary to akntiireaWalgreens Guarantee from the Amended CAegléement, it
being hereby agreed that from and after the FinseAdment Effective Date, the Walgreens Guarantezrisinated and shall have no force
effect and the obligations of Walgreens under thaddiéens Guarantee are unconditionally releasedliactarged; and

(@) make certain conforming or other changes to effgeteach of the above, including modifications delétions of certain
definitions and cross-references (the deletiongraiments and other modifications set forth in @ayg) through (f) above and this clause (g)
collectively, the “Amendments”).

Section 2. Representations and Warrantiego induce the Administrative Agent and the Lenderanter into this Amendment
Agreement, Walgreens Boots Alliance hereby repitssamd warrants to the Administrative Agent andlibeders that:

(@8 Walgreens Boots Alliance has the power and authtwiexecute and deliver this Amendment Agreemedtta perform its
obligations hereunder. The execution and delibgryValgreens Boots Alliance of the Amendment Agreehand the performance of its
obligations hereunder have been duly authorizeprbger proceedings, and the Amendment Agreemerstitates a legal, valid and binding
obligation of Walgreens Boots Alliance enforceaddminst Walgreens Boots Alliance in accordance itstterms, except as may be limited by
bankruptcy, insolvency or similar laws relatingotoaffecting creditors’ rights generally and by ggal principles of equity, regardless of
whether considered in a proceeding in equity dawat




(b)  As of the First Amendment Effective Date, no DefaulUnmatured Default has occurred and is contigiair would result
from this Amendment Agreement or any transacti@memplated hereby.

(c) Each of the representations and warranties comtamArticle 5 of the Amended Credit Agreement @tkthan the
representations and warranties contained in Sex8db and 5.07) are true and correct in all mategspects (except to the extent such
representations and warranties are qualified withtériality” or “Material Adverse Effect” or simitderms, in which case such representation
and warranties shall be true and correct in apeets) as of the First Amendment Effective Dateggxto the extent any such representation c
warranty is stated to relate solely to an earlaedin which case such representation or warrstmyl have been true and correct in all materia
respects (except to the extent such representatimhsvarranties are qualified with “materiality” ‘daterial Adverse Effect” or similar terms,
in which case such representations and warrartigslze true and correct in all respects) on anof asich earlier date.

(d)  As of the First Amendment Effective Date, Walgrebas no Obligations (other than any contingentrmuiécation
obligations for which no claim has been made) aniding under the Amended Credit Agreement.

Section 3. Effectiveness of this Amendment Agreement andritended Credit Agreemenithe effectiveness of this Amendment
Agreement and the amendment of the Existing Creglieement set forth herein is subject to the sattgin of the following conditions
precedent (the date on which all of such conditi&ma| first be satisfied (or waived), which in ttese of clause (b) may be substantially
concurrent with the satisfaction of the other ctinds specified below, the_* First Amendment EffeetDate”):

(@8  The Administrative Agent’s (or its counsel’s) rguedf the following:

(i) either (i) a counterpart of this Amendment Agreetrsigned on behalf of each party hereto or (iiteoery written
evidence reasonably satisfactory to the Administeagent (which may include telecopy or electromansmission of a signed
signature page of this Amendment Agreement) thett party has signed a counterpart of this AmendrAgntement; and

(i)  an officer’s certificate signed by an Authorizedi€dr of Walgreens Boots Alliance certifying asthe matters set forth in
Section 2(b), 2(c) and 2(d) hereof;

(b)  Walgreens Boots Alliance shall have paid all feests and expenses due and payable to the AdnatnistiAgent, for itself
and on behalf of the Lenders, or its counsel orFild Amendment Effective Date for which Walgre@&wmots Alliance has received an invoice
( providedthat such invoice may reflect an estimate and/&r oosts processed to date and shall not thergarféetude a final settling of
accounts between Walgreens Boots Alliance and theiAistrative Agent, including with respect to feessts or expenses incurred prior to the
First Amendment Effective Date); and




(c) An irrevocable notice of redemption under and panswo the terms of that certain Indenture dateof dsily 17, 2008, as
supplemented from time to time, among WalgreensVéatls Fargo Bank, National Association, as trugtee * Truste€) notifying the
Trustee and the holders of the 2017 Notes (asekfielow) and 2019 Notes (as defined below) of Véalns' redemption of all of the
$1,000,000,000 aggregate outstanding principal amaoflits 1.800% notes due 2017 (the “ 2017 N&tesd $750,000,000 of the
$1,000,000,000 aggregate outstanding principal anafuts 5.25% notes due 2019 (the “ 2019 Ndjem August 10, 2015 shall have been
delivered (or, substantially contemporaneously hth effectiveness of this Amendment Agreement] bleadelivered) to the Trustee and the
holders of the 2017 Notes and 2019 Notes.

Section 4. Effect of AmendmenSection 1 Except as expressly set forth herein or in the AsedrCredit Agreement, this
Amendment Agreement shall not by implication orewsthise limit, impair, constitute a waiver of or etlwise affect the rights and remedies of
the Lenders or the Agents under the Existing Crddieement or any other Loan Document and shaldhet, modify, amend or in any way
affect any of the terms, conditions, obligationsyenants or agreements contained in the ExistiegliCAgreement or any other provision of
the Existing Credit Agreement or of any other L&@tument, all of which, subject to the terms of #&meended Credit Agreement, are ratified
and affirmed in all respects and shall continutuihforce and effect. Nothing herein shall be aheel to entitle Walgreens Boots Alliance to a
consent to, or a waiver, amendment, modificationtber change of, any of the terms, conditionsigalibns, covenants or agreements
contained in the Existing Credit Agreement, Amen@eedit Agreement or any other Loan Document inilginor different circumstances.

(b) On and after the First Amendment Effective Dateha&ference in the Existing Credit Agreement tos‘tAgreement”,
“hereunder”, “hereof’, “herein”, or words of likenport, and each reference to the “Credit Agreemienéihy other Loan Document shall be
deemed a reference to the Amended Credit AgreenTgnis Amendment Agreement shall constitute_a “rL®@cument for all purposes of

the Amended Credit Agreement and the other LoaruBbents.

Section 5. Governing Law.THIS AMENDMENT AGREEMENT AND OBLIGATIONS OF THE PARIES HEREUNDER
(INCLUDING, WITHOUT LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW OR TORT LAW ARISING OUT OF THE
SUBJECT MATTER HEREOF AND ANY DETERMINATIONS WITH RSPECT TO POST-JUDGMENT INTEREST) SHALL BE
GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANEWITH THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THERE THAT WOULD REQUIRE THE APPLICATION OF THE
LAWS OF ANOTHER JURISDICTION.




Section 6. Counterparts This Amendment Agreement may be executed innamyber of counterparts (and by different parties
hereto in separate counterparts), each of whicl ahastitute an original, but all of which wherkéa together shall constitute a single
contract. Delivery of an executed counterpart sigaature page of this Amendment Agreement bytgle or email shall be as effective as
delivery of a manually executed counterpart hereof.

Section 7. Headings. Section headings in this Amendment Agreemenfareonvenience of reference only, and shall raegn
the interpretation of any of the provisions of tAimendment Agreement.

[Remainder of page intentionally blank]




IN WITNESS WHEREOF, the parties hereto have exettiiss Amendment Agreement as of the date firstteniabove.
WALGREENS BOOTS ALLIANCE, INC

By: /s/ George R. Fairweather
NameGeorge R. Fairweath:
Title: Executive Vice President and Global Ct
Financial Officer

[Signature Page — First Amendment]




MIZUHO BANK, LTD.,
as Administrative Agent and a Lenc

By: /s/ Takayuki Tomii

Name: Takayuki Tomii
Title:  Authorized Signator

[Signature Page — First Amendment]




HSBC BANK USA, N.A.,
as a Lende

By: /s/ Roderick Feltzer

Name: Roderick Feltze
Title:  Vice Presiden

[Signature Page — First Amendment]




U.S. BANK NATIONAL ASSOCIATION,
as a Lende

By: /s/ Frances W. Josephic

Name: Frances W. Joseph
Title:  Vice Presiden

[Signature Page — First Amendment]




Exhibit 12
Walgreens Boots Alliance, Inc.
Computation of Historical Ratios of Earnings to Fixed Charges (a)
(in millions, except ratio data)
Nine Months
Ended, Twelve Months Ended August 31
May 31, 201¢ 2014 2013 2012 2011 2010

Income before income tax provisi $ 535 $ 35651 $ 4,047 % 3,37¢ 3% 429/ % 3,37¢
Add:

Minority Interests - - 5 - - -

Fixed charge 1,412 1,37¢ 1,38: 1,26( 1,217 1,10(

Amortization of capitalized intere 1 6 7 6 5 -
Less:

Equity earning: (315) (617) (49¢) - - -

Capitalized interest (1) (6) (7) (9) (10 (12)

Earnings as defined $ 6,44¢ $ 431¢ $ 493¢ $ 463 $ 5501 $ 4,461
Interest expense, net of capitalized

interest $ 371 $ 16€ $ 19¢ % 94 $ 77 $ 9C
Capitalized interes 1 6 7 9 10 12
Portions of rentals representative or 1

interest factor 1,04( 1,202 1,18: 1,157 1,12¢ 99¢

Fixed charges as defined $ 1,412 $ 1,37¢  $ 1,38 $ 1,26 $ 1,212 $ 1,10(
Ratio of earnings to fixed charg 4,57 3.1 3.57 3.6¢ 4,54 4.,0¢

(a) For the purpose of computing these ratiosnlags" consist of earnings before income tax piovisind before adjustment for income or
loss from equity investees, interest, distributezbme of equity-method investees, and the poriddmentals representative of the interest
factor. "Fixed charges" consist of interest expgmgeéch includes amortization of capitalized dedstiiance costs), capitalized interest and the
portions of rentals representative of the interest

Walgreens Boots Alliance, Inc. is the successMWafgreen Co. See Note 1 of the consolidated firstatements for further information




Exhibit 31.1

CERTIFICATION

I, Stefano Pessina, certify that:

Is/

| have reviewed this quarterly report on Forn-Q of Walgreens Boots Alliance, In

Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dn#tate a material fact necessary to

make the statements made, in light of the circuntsts under which such statements were made, niatauisg with respect to the

period covered by this repo

Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material

respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant's other certifying officer(s) drate responsible for establishing and maintainiisglosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg @efined in Exchange Act Rule

13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresnused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financiglaiting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assurargadag the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change in the tegd's internal control over financial reportitigt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repos) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingps

The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuaf internal control over financial

reporting, to the registrant's auditors and thdatanmnmittee of the registrant's board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and refieaincial information; an

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's

internal control over financial reportin

Stefano Pessina Chief Executive Officer Dalaly 9, 2015
Stefano Pessir




Exhibit 31.Z

CERTIFICATION

I, George Fairweather, certify that:

Is/

| have reviewed this quarterly report on Forn-Q of Walgreens Boots Alliance, In

Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dn#tate a material fact necessary to

make the statements made, in light of the circuntsts under which such statements were made, niatauisg with respect to the

period covered by this repo

Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material

respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant's other certifying officer(s) drate responsible for establishing and maintainiisglosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg @efined in Exchange Act Rule

13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresnused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financiglaiting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assurargadag the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) Disclosed in this report any change in the tegd's internal control over financial reportitigt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repos) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingps

The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuaf internal control over financial

reporting, to the registrant's auditors and thdatanmnmittee of the registrant's board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regidteaability to record, process, summarize and refieaincial information; an

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant's

internal control over financial reportin

George Fairweather Global Chief Financiali¢caff Date: July 9, 2015
George Fairweathe




Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Walgre®&oots Alliance, Inc., a Delaware corporation (tBempany”), on Form 10-Q for the
quarter ended May 31, 2015 as filed with the S&esrand Exchange Commission (the "Report"), Ifeie Pessina, Chief Executive Office!
the Company, certify, pursuant to Section 906 ef$larbanes-Oxley Act of 2002, to the best of myKadge:

Q) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; and

(2) The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company.

/sl Stefano Pessina
Stefano Pessina

Chief Executive Officer
Dated: July 9, 2015

A signed original of this written statement reqdil®y Section 906 has been provided to WalgreenssBaltiance, Inc. and will be retained by
Walgreens Boots Alliance, Inc. and furnished to$leeurities and Exchange Commission or its stafhugquest.




Exhibit 32.z

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Walgre®&oots Alliance, Inc., a Delaware corporation (tBempany”), on Form 10-Q for the
quarter ended May 31, 2015 as filed with the S&esrand Exchange Commission (the "Report"), |,1Ged-airweather, Global Chief
Financial Officer of the Company, certify, pursuemSection 906 of the Sarbanes-Oxley Act of 2@02he best of my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; and

(2) The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company.

/sl George Fairweather
George Fairweather

Global Chief Financial Officer
Dated: July 9, 2015

A signed original of this written statement reqdil®y Section 906 has been provided to WalgreenssBaitiance, Inc. and will be retained by
Walgreens Boots Alliance, Inc. and furnished to$leeurities and Exchange Commission or its stafhugquest.




