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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)

February 28 August 31,

2015 2014
Assets
Current Assets:
Cash and cash equivale $ 3,008 $ 2,64¢
Accounts receivable, n 7,015 3,21¢
Inventories 9,37¢ 6,07¢
Other current assets 1,31« 30z
Total Current Assets 20,71¢ 12,24
Non-Current Assets:
Property, plant and equipment, at cost, less actaiedidepreciation and amortizati 15,64¢ 12,257
Equity investment in Alliance Boo - 7,33¢
Goodwill 17,04« 2,35¢
Intangible assel 12,22t 1,18(
Other non-current assets 5,72i 1,89¢
Total Non-Current Assets 50,64 25,02¢
Total Assets $ 71,357 $ 37,27(
Liabilities and Equity
Current Liabilities:
Shor-term borrowings $ 1,061 $ 774
Trade accounts payat 10,29: 4,31¢
Accrued expenses and other liabilit 5,14( 3,701
Income taxes 19¢€ 10¢
Total Current Liabilities 16,69( 8,89t
Non-Current Liabilities:
Long-term debi 16,00: 3,73¢
Deferred income taxe 3,68¢ 1,08(
Other non-current liabilities 3,951 2,94
Total Non-Current Liabilities 23,64. 7,75¢
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 Augus2B14); authorized 3.2 billion shares; issued
1,172,513,618 at February 28, 2015 and 1,028,18G18ugust 31, 201 12 8C
Paic-in capital 9,83¢ 1,17
Employee stock loan receival 3 (5)
Retained earning 24,52¢ 22,32
Accumulated other comprehensive (loss) ince (68) 13¢
Treasury stock, at cost; 79,751,513 shares at Bgb#8, 2015 and 77,793,261 at August 31, 2014 (3,497 (3,199
Total Walgreens Boots Alliance, Inc. ShareholdEcgiity 30,81 20,51
Noncontrolling interests 212 104
Total Equity 31,02¢ 20,61"
Total Liabilities and Equity $ 7135 $ 37,27(

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 six month period ended February 28, 2015

(In millions, except per share amounts)

Equity attributable to Walgreens Boots Alliance, Irc.

Employee Accumulated

Common Treasury Paid-

Common Stock

Shares

Stock
Amount

Stock In

Other

Comprehensive Retained Noncontrolling Total

Amount Capital Receivable

Income Earnings

Interests Equity

August 31, 201-

950,386,88 $

8C $ (3,199% 1,177 $

13€ $ 22,32

$

104 $20,61:

Net earning:

Other comprehensive
income, net of ta

Dividends declared
($.675 per share

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 interes

Employee stock loan
receivable

Noncontrolling interest
in businesses acquirt

144,333,46

(9,216,42)

7,258,17

1
w
o
()

—~
a1

~

O

- 2,89:
(204) -

- (692)

45 2,937
®) (209

- (699

- 10,97%

- (599

- 20e
- 65
(130) (2,569
- 2

19¢ 19¢

February 28, 201

1,092,762,10 $

12 $ (3,49)% 9,83t $

3%

(68) $ 24,52¢

$

21z $31,02¢

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 STATEMENT OF EARNINGS
(UNAUDITED)

(In millions, except per share amounts)

Three Months Ended February Six Months Ended February .

2015 2014 2015 2014

Net sales $ 26,57 $ 19,60¢ $ 46,127 $ 37,93¢
Cost of sales 19,69: 13,95¢ 33,94¢ 27,13:
Gross Profit 6,882 5,65( 12,17¢ 10,80z
Selling, general and administrative exper 5,60¢ 4,56¢ 10,06: 8,94¢
Equity earnings in Alliance Boots 101 13€ 31k 33C
Operating Incom: 1,37 1,217 2,431 2,18¢
Gain on previously held equity intere 70€ - 70€ -
Other income (expense) 504 (59) 703 16€
Earnings Before Interest and Tax Provis 2,581 1,15¢ 3,84( 2,35(
Interest expense, net 144 37 19¢ 78
Earnings Before Income Tax Provisi 2,44: 1,121 3,641 2,27:
Income tax provisiol 391 391 712 81C
Post tax earnings from equity method investments 8 - 8 -
Net Earnings 2,06( 73C 2,937 1,462
Net earnings attributable to noncontrolling intés 18 14 45 23
Net Earnings Attributable to Walgreens Boots Altieninc. Co $ 2,04 $ 71€ $ 2,89 $ 1,43¢
Net earnings per common share attributable to Viéalyg Boots Alliance

Inc. — basic $ 19 $ 0.7t $ 291 % 1.51
Net earnings per common share attributable to Véalgg Boots Alliance

Inc. — diluted $ 19 % 0.74 $ 28t $ 1.4¢
Dividends declared per share $ 0.337¢ $ 0.315( $ 0.675( $ 0.630(
Average shares outstandi 1,043.¢ 951.¢ 994.7 950.¢
Dilutive effect of stock options 11.1 11.¢ 10.€ 12.C
Average diluted shares 1,054." 963.7 1,005.: 962.¢

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 COMPREHENSIVE INCOME

(UNAUDITED)
(In millions)

Three Months Ended February Six Months Ended February .

2015 2015 2014
Comprehensive Inconr

Net Earnings $ 2,060 $ 73C $ 2931 $ 1,462

Other comprehensive income (loss), net of
Postretirement liabilit (8) (2 9 6
Unrealized (loss) on cash flow hed - - (12 -
Changes in unrecognized gain (loss) on avai-for-sale investment a0 (49 18¢ 35
Share of other comprehensive income (loss) of Adl@Boots 92 (29 11z (56)
Currency translation adjustments (307) 11€ (490 281
Total Other Comprehensive Income (Loss) (127) 46 (209) 26€
Total Comprehensive Incon 1,93: 77€ 2,72¢ 1,72¢
Comprehensive income attributable to noncontroliirigrests 13 14 40 23
Comprehensive income attributable to Walgreens 8Adtance, Inc. $ 1,92( $ 76z $ 2,68t $ 1,70¢

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 of ass

Return of restricted cas

Alliance Boots acquisition, net of cash recei

Other business and intangible asset acquisiti@isfircash receive
Purchases of sh-term investments held to matur

Proceeds from sh«-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
Proceeds from issuance of l-term debr
Payments of lor-term debt

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 Equivalen::

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

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

Six Months Ended

February 28
2015 2014
$ 29371 $ 1,462
82¢€ 662
(859) (16€)
(70€) -
181 28
65 52
(68) -
(315 (330
39C 48
(39)) (117
10€ (28¢)
21 13
362 (@g))
(20) (25
(99) 47
(94) 2C
2,337 1,237
(643) (597
57¢ 20¢
74 -
(4,462 -
(92) (297)
(29) (34)
29 34
- (430
(16E) (59)
(4,708) (1,16§)
(330) -
12,27¢ -
(7,817 -
(594) (20%)
292 41€
(642) (597
(360) (12)
2,82¢ (399
(99 -
35¢ (329
2,64¢ 2,10¢
$ 3,008 $ 1,77
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WALGREENS BOOTS ALLIANCE, INC. AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS
(UNAUDITED)

Note 1. Organization

Walgreens Boots Alliance, Inc. ("WBA" or "WalgreeBeots Alliance") and subsidiaries is a global phacy-led wellbeing enterprise. Its
operations are conducted through three reporta&gments (Retail Pharmacy USA, Retail Pharmacy tiatéwnal, and Pharmaceutical
Wholesale). See Note 19, Segment Reporting foitiadel discussion.

On December 31, 2014, Walgreens Boots Allianceedhe successor of Walgreen Co. ("Walgreens")yauntsto a merger designed to eff

a reorganization of Walgreens into a holding conypsiructure (the "Reorganization™). Pursuant toRe@rganization, 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") thatalgreens did not previously own (the "Second Stegmsaction") in exchange for
£3.133 billion in cash and 144,333,468 shares oA &Bmmon stock pursuant to the Purchase and Optipaement dated June 18, 2012, as
amended (the "Purchase and Option Agreement"jardk Boots became a consolidated subsidiary arsédéreing 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 tluiedSecond Step Transaction on December 31, 2014.

References to the "Company" refer to Walgreens 8Adiance and its subsidiaries from and afterdffective 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 mtériancial reporting. The Consolidated CondensalhBce Sheets as of February 28,
2015 and August 31, 2014, the Consolidated CondeBtatement of Equity for the six month period ehBebruary 28, 2015, the
Consolidated Condensed Statements of Earningshenddnsolidated Condensed Statements of Comprelednsiome for the three and six
month periods ended February 28, 2015 and 2014then@onsolidated Condensed Statements of CaslsFtovthe six months ended
February 28, 2015 and 2014, have been preparedwtittudit. Certain information and footnote disales normally included in financial
statements prepared in accordance with accountingiples generally accepted in the United StafeSmoerica have been condensed or
omitted pursuant to such rules and regulationspatjh the Company believes that the disclosureadegquate to make the information
presented not misleading. These unaudited consetidandensed financial statements should be reeshjunction with the audited financial
statements and the notes thereto included in tHgrdéns Annual Report on Form K)-as amended, for the fiscal year ended Augus2G14

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 @tieyin 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 haverbsignificant in the first several months afteremeric version of a drug is first allowed to
compete with the branded version, which is gengraflerred to as a "generic conversion." In anyegiyear, the number of major brand name
drugs that undergo a conversion from branded termestatus can increase or decrease, which candaignificant impact on the Company's
Retail Pharmacy USA segment's sales, gross prafitjims 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 venturetlveen the Company and Alliance Boots. The Compénepady 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 Company's acquisition of the remaining 27.5%atffe 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. ¢#D"), which is not a member of the Company's cdidsded 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 statémen a three-month reporting lag.
Following the Second Step Transaction, the Compgdimyinated the three-month reporting lag and appiiés change retrospectively as a
change in accounting principle in accordance witiedunting Standards Codification ("ASC") Topic 23@counting Changes and Error
Corrections. See Note 3, Change in Accounting Rdtic further information.

The preparation of financial statements in accardamith accounting principles generally acceptetheUnited 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 acdagrpolicies, please see the Walgreens
Annual Report on Form 10-K, as amended, for theafigear ended August 31, 2014. The additional auitog 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 e@gebut does have significant influence are acamlifur 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 obligatiorssoA-ebruary 28, 2015, the amount of such restticash was $206 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 invensaagcounted for using the last-in-first-out ("OF method. At February 28, 2015 and
August 31, 2014, Retail Pharmacy USA segment iroréeg would have been greater by $2.4 billion ab@® $illion, respectively, if they had
been valued on a lower of first-in-first-out ("FIP&ost or market basis. LIFO inventory costs caly de 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 andrRaeeutical Wholesale segments costs are deterrasiad the FIFO method, except for
retail inventory in the Retail Pharmacy Internatibsegment. The Company's Retail Pharmacy Intenmaltsegment's retail inventory is
primarily determined using the retail inventory hmad. Under the retail inventory method, cost igdeined by applying a calculated cost-to-
retail ratio across groupings of similar items. Tost-to-retail ratio is applied to ending inventat its current owned retail valuation to
determine the cost of ending inventory across grggof similar items. Current owned retail valoatrepresents the retail price for which
merchandise is offered for sale on a regular brasigsced for any permanent or clearance markdowhsgrént in the retail method calculation
are certain management judgments and estimateslinglinitial mark-up, markdowns and shrinkage, shhtan impact the owned retalil
valuation and, therefore, the ending inventory &thn at cost.

Vendor Allowances and Supplier Rebates

Vendor allowances are principally received as alte$ purchases, sales or promotion of vendomipets. Allowances are generally recorded
as a reduction of inventory and are recognizedraslaction of cost of sales when the related merdise is sold. Those allowances received
for promoting vendors' products are offset agadlsiertising expense and result in a reduction lihgegeneral and administrative expense
the extent of advertising costs incurred, withéheess treated as a reduction of inventory costs.
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Rebates or refunds received by the Company frosujpgliers, mostly in cash, are considered as pstadent 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 determiealind (d) collectability is reasonably assured fitiowing revenue recognition policies have
been established for the Company's reportable sgigme

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 drdveontract are reported in the Consolidated @osdd Statements of Cash Flows
consistent with the nature of the underlying hedged.

-10 -
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For derivative instruments designated as hedges;thmpany assesses, both at the hedge's inceptiamnaan 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 accumulatieer aomprehensive income (loss) to earnings
in the Consolidated Condensed Statements of Eaniftgen 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 domesticlegges. Eligibility and the level of benefits fdrese plans varies 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 auditlit 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 regardimg@ompany's tax filing positions, including thaitig and amount of deductions and the
allocation of income among various tax jurisdiciomn evaluating the tax benefits associated vighMarious 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
February 28, 2015, approximately $115 million ofecognized tax benefits were reported as currahililies, with the balance being classil
as long-term liabilities on the Consolidated CorsdehBalance Sheets. Based on current knowledigagidsonably possible the amount of
unrecognized tax benefits will decrease in the dA@onths by up to $115 million, primarily dueetepected 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 Cotapigmidity.

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.

-11 -




Table of Content

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 amaouhitsh are remeasured from historical exchangesraevenues and expenses are
remeasured at average monthly exchange rateshlm@etiod, except for those expenses related tmapatary balance sheet amounts, which
are remeasured from historical exchange rates.s@Gmitosses from foreign currency remeasurementrandactions are included in selling,
general and administrative expenses within the Glateted Condensed Statements of Earnings. Fpesalbds presented, there were no
material operational gains or losses from foreigmancy transactions.

Warrants

Walgreens, Alliance Boots and AmerisourceBergerp@ation ("AmerisourceBergen”) entered into a Fraor 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 agrtain related agreements governing
relations between and among the parties theretiydimg the Shareholders Agreement, the Transa®&ights Agreement and the Limited
Liability Company Agreement of WAB Holdings LLC lianited liability company formed for the purposeasfquiring and holding
AmerisourceBergen common stock, each of which (igiclg the Framework Agreement) is summarized id,@pies of which were filed as
exhibits to, Walgreens Current Report on Form 8kdfwith the SEC on March 20, 2013.

Pursuant to the Reorganization and Second Stegdctaon discussed in Note 1, Organization, and RpBasis of Presentation, Walgreens
and Alliance Boots became wholly owned subsidianied/BA effective December 31, 2014. The Companiléall AmerisourceBergen
warrants issued to Walgreens and Alliance Booitsinonsolidated subsidiaries.

The warrants are valued at the date of issuancéheneihd of the period using a Monte Carlo simatatkKey assumptions used in the valuatior
include risk-free interest rates using constanumittreasury rates; the dividend yield for AmerisceBergen's common stock;
AmerisourceBergen's common stock price; AmerisdBiecgen's equity volatility; the number of shareg\oferisourceBergen's common stock
outstanding; the number of AmerisourceBergen's eysa stock options and the exercise price; andékals specific to the warrants. The
Company reports its warrants at fair value withilneo noneurrent assets in the Consolidated Condensed Batineets. A deferred credit fr
the day-one valuation attributable to the warrgméted to Walgreens is being amortized over feeofi the warrants. Gains and losses due to
changes in the fair value on warrants are recognizether income (expense) in the Consolidateddénsed Statement of Earnings. See Note
10, Financial Instruments, for additional disclosurganeling the Company's warrants.

3. Change in Accounting Policy

Walgreens historically accounted for its investmemd 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 thmeenth reporting lag was preferable because havilignge Boots and its subsidiaries have the ¢
period-end reporting date improves overall finah@aorting as business performance is reflectadiénCompany's consolidated financial
statements on a more timely basis.

In accordance with ASC Topic 810, Consolidatioshange to eliminate a previously existing reportagyis considered a change in accour
principle in accordance with ASC Topic 250, AccangtChanges and Error Corrections. Changes in aticawuprinciples are to be reported
through retrospective application of the new ppieito all prior financial statement periods présdnAccordingly, 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 Comparyigjust 31, 2012 balance sheet. The Company'syeg@iitings and income statement for the
year ended August 31, 2012, were not recasteceasbact was not materit
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The elimination of the three-month reporting lagtfee equity investment in Alliance Boots resuliedhe adjustments as of and for the period
indicated below (in millions, except per share antey The impact of the change in accounting padicythe current period financial statem
is not material.

Three Months Ended February 28, 201: Six Months Ended February 28, 201«
After After

Change in Change in

As Accounting Accounting

Reported Adjustments Principle As Reported  Adjustments Principle

Consolidated Condensed Statemen

of Earnings
Equity earnings in Alliance Boo $ 194 $ 58 $ 13¢ $ 34t $ (15 $ 33C
Operating Incom 1,27¢ (59) 1,217 2,19¢ (15) 2,18¢
Earnings Before Income Tax Provisi 1,17¢ (58) 1,121 2,28 (15 2,27:
Income tax provisiol 411 (20 391 81¢ (5) 81C
Net Earnings 76¢€ (39) 73C 1,472 (20 1,462
Net Earnings Attributable to Walgree

Boots Alliance, Inc 754 (38) 71€ 1,44¢ (10 1,43¢

Net earnings per common shi

attributable to Walgreens Boots

Alliance, Inc.— basic 0.7¢ (0.09 0.7t 1.52 (0.01) 1.51
Net earnings per common shi

attributable to Walgreens Boots

Alliance, Inc.— diluted 0.7¢ (0.09 0.74 1.51 (0.09 1.4¢

Consolidated Condensed Statemen
of Comprehensive Income

Net Earnings 76¢ (38 73C 1,472 (20 1,462
Share of other comprehensive loss o

Alliance Boots (36) 17 (19 (70 14 (56)
Cumulative translation adjustmel 191 (75) 11€ 258 28 281
Total Other Comprehensive Incor 104 (58 46 224 42 26¢€
Total Comprehensive Incon 872 (96) 77€ 1,69¢ 32 1,72¢
Comprehensive Income Attributable 1

Walgreens Boots Alliance, In $ 85¢ $ 96) $ 76z % 1,67: $ 32 % 1,70¢
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Consolidated Condensed Balance Sheet
Non-Current Assets:

Equity investment in Alliance Boo

Total Nor-Current Asset

Total Assett

Non-Current Liabilities:

Deferred income taxe

Total Nor-Current Liabilities

Equity:

Retained earning

Accumulated other comprehensive inca
Total Walgreens Boots Alliance, Inc. ShareholdErgiity
Total Equity

Total Liabilities and Equit

Consolidated Condensed Statement of Cash Flows
Cash Flows from Operating Activities:

Net earning:

Deferred income taxe

Equity earnings in Alliance Boo

The cumulative effect of eliminating the three-ntorgporting lag was recorded as an after-tax imgrdéa retained earnings of $98 million as o
September 1, 2013, the first day of the Compar@i<iZiscal year.

4. Leases and Store Closures

As of August 31, 201«

After
Change in
Accounting
As Reported  Adjustments Principle
$ 7,248 $ 88 $ 7,33¢
24,94( 88 25,02¢
37,18: 88 37,27(
1,04¢ 32 1,08(
7,72¢€ 32 7,75¢
22,22¢ 98 22,32}
17¢ (42) 13¢
20,45° 56 20,51
20,56: 56 20,61°
$ 37,18: $ 88 $ 37,27(
Six Months Ended February 28, 201«
After
Change in
Accounting
As Reported  Adjustments Principle
$ 147: $ (100 $ 1,462
34 (5) 29
(345) 15 (330

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 claudes-U.S. leases are typically for shorter termd @y 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 expense on a straight-line basis over

the term of the lease. In addition to minimum fixedtals, some leases provide for contingent rettased upon a portion of sales.

The Company continuously evaluates its real egiatdolio in conjunction with its capital needs.&Rompany has entered into several sale-
lease-back transactions. In some of these transactihe Company negotiated fixed rate renewaboptivhich constitute a form of continuing

involvement, resulting in the assets remaininghenttalance sheet and a corresponding finance dddigation.

Annual minimum rental commitments under all leasa&gng an initial or remaining non-cancelable tefhimore than one year are shown

below (in millions):

Financing Capital Operating

Obligation Lease Lease
2015 $ 19 $ 68 $ 3,071
2016 18 66 3,00¢
2017 18 62 2,88¢
2018 18 58 2,81«
2019 18 59 2,561
Later 1,15: 901 23,10:
Total Minimum Lease Paymer $ 1,24, $ 1,21t $ 37,44(
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The capital and finance lease amounts include §illién of imputed interest and executory coststalinimum lease payments have not t
reduced by minimum sublease rentals of approxim&211 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 ioreffto optimize and focus resources in
a manner intended to increase shareholder valleeCbimpany incurred no pre-tax charges relatedisgthn in the three month period ended
February 28, 2015. For the six month period endsutdrary 28, 2015, the Company incurred total pxectarges of $17 million primarily
related to lease termination costs. The Comparnyriad no pre-tax charges for the three and six mpatiods ended February 28, 2014.

The Company provides for future costs related ésed locations. The liability is based on the pnesalue of future rent obligations and other
related costs (net of estimated sublease renietfirst lease option date. During the three ardrginth periods ended February 28, 2015, the
Company recorded charges of zero and $26 milliespectively, for facilities that were closed oorated under long-term leases, including
stores closed through the Company's store optimizatan. This compares to $6 million and $33 raiilifor the three and six month periods
ended February 28, 2014, respectively. These changereported in selling, general and adminisatixpenses on the Consolidated
Condensed Statements of Earnings.

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

February 28, August 31,

2015 2014
Balance- beginning of periot $ 257 $ 12:
Provision for present value of n-cancellable lease payments on closed facil 11 171
Assumptions about future sublease income, ternainatand changes in interest re 2 (8
Interest accretio 13 14
Liability assumed through acquisition of Alliance@&s 13 -
Cash payments, net of sublease income (36) (43
Balance — end of period $ 26C $ 257

The Company remains secondarily liable on approteipa2 leases. The maximum potential undiscoufuide payments are $360 million at
February 28, 2015. Lease option dates vary, withesextending to 2041.

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

Three Months Ended Six Months Ended
February 28, February 28,
2015 2014 2015 2014
Minimum rentals $ 80¢ $ 67 $ 1,48¢ $ 1,33
Contingent rental 1 1 3 4
Less: Sublease rental income (6) (7) (12) (12)
$ 804 $ 667 $ 1,47¢  $ 1,32t

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 methedsiments as of February 28, 2015 and August 34 2@re as follows (in millions,
except percentages):

February 28, 2015 August 31, 201<
Carrying Ownership Carrying Ownership
Value Percentage Value Percentage
Alliance Boots $ N/A 10% $ 7,33¢€ 45%
Other 762 12%- 5% 74 30%- 5C%
Total $ 762 $ 7,41C

N/A  Not applicable
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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 Walgseeommon 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 £3.1dmilin cash as well as an additional 144.3
million Company shares, subject to certain adjusthé&he "call option”). On August 5, 2014, thedhase 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 righttcall option, exercised the call option on Audgys2014. The Company's equity earnings
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 Bodtargholders other than Walgreens in May 2013, whadhno impact on the Company's
financial results.

Prior to the closing of the Second Step TransaaioDecember 31, 2014, the Company accountedsfdib¥ investment in Alliance Boots
using the equity method of accounting. Becausaititerlying net assets in Alliance Boots were demaieid in a foreign currency, translation
gains or losses had an impact on the recorded wdliiee Company's investment. The Company utilaékree-month reporting lag in
recording equity income in Alliance Boots, whichsagliminated on December 31, 2014 (See Note 3, gghamAccounting Policy) . The
Company's share of Alliance Boots earnings wasrdetbas Equity earnings in Alliance Boots in then§idated Condensed Statements of
Earnings . The Company's investment was recordé&gjay investment in Alliance Boots in the Condalied Condensed Balance Sheets.

The Company's initial investment in Alliance Boetsceeded its proportionate share of the net asgéiiance Boots by $2.4 billion. This
premium of $2.4 hillion was recognized as parthef tarrying value in the Company's equity investnredlliance Boots. The difference was
primarily related to the fair value of Alliance Bisandefinite-lived intangible assets and goodwilie Company's equity method income from
the investment in Alliance Boots was adjusted flecé the amortization of fair value adjustmentgertain definite lived assets of Alliance
Boots. The Company's incremental amortization esparssociated with the Alliance Boots investmers agproximately $4 million and $14
million for the three and six month periods endetfaary 28, 2015, respectively. The Company's mergal amortization expense associatec
with the Alliance Boots investment was approximatl0 million and $20 million for the three and smonth periods ended February 28, 2
respectively. The incremental amortization expédresebeen recorded as a reduction in equity earfiiogsAlliance Boots for all periods prior
to closing of the Second Step Transaction on Deee®b, 2014.

The Second Step Transaction closed on Decemb@034, (See Note 1, Organization, and Note 2, BeEdiesentation.) In connection with
this transaction as required by ASC Topic 805, Bess Combinations, the Company recorded a nongaastof $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 Compankamaceutical wholesale investments in China. Alstuded are additional investments
in pharmaceutical wholesaling and distributionailggharmacy and our hearing care operator, artyeqethod investment received through
sale of the Take Care Employer business in fis@a#i2and joint ventures associated with the Compganftsion and respiratory businesses.
The Second Step Transaction resulted in the Comaeauyiring stakes in various equity method investiméeld by Alliance Boots. These
newly acquired investments are included with thaitgqnvestments of the Company within other noment assets on the Consolidated
Condensed Balance Sheets. The Company reportedI®$of equity earnings in equity method invesmtefor the three and six month
periods ended February 28, 2015, respectively.tigairnings from the historical Walgreens equitythod investments for the three and six
month periods ended February 28, 2014, respectwelg immaterial. The Company's share of equitgnime is reported as post tax earnings
from equity method investments, in the Consolida@@eddensed Statements of Earnings.
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Summarized Financial Information
Summarized financial information for the Comparegsiity method investees is as follows:

Balance Sheet (in million:
February 28, 2015% August 31, 201«®

Current assel $ 467¢ % 9,07¢
Noncurrent asse 62E% 22,36:
Current liabilities 4,067 9,37¢
Noncurrent liabilities 252 10,60¢
Shareholders' equi® 97¢ 11,45;
Income Statement (in million

Three Months Ended Six Months Ended

February 28, February 28,

2015 2014 2015 20140
Net sales $ 5317 $ 9,68t $ 14,97¢ $ 19,10(
Gross Profil 97¢ 2,08¢ 3,16¢ 4,05¢
Net Income 24¢ 324 742 771
Share of income from equity method investm¢® 10¢ 13€ 32z 33C

@) Net assets in foreign equity method investmentdrarslated at their respective February 28, 2@tbAaugust 31, 2014 spot rates.

@ Shareholders' equity at February 28, 2015 and Awi2014 includes $151 million and $283 milli@spectively, related to noncontrolling
interests.

@ Alliance Boots became a consolidated subsidiarycaaded being accounted for under the equity mathod completion of the Second S
Transaction on December 31, 2014. Earnings fothite® and six month periods ended February 28, Beflect incremental acquisitiorelatec
amortization expense of $4 million ($3 million réttax) and $14 million ($8 million net of tax),ggectively. Incremental acquisition-related
amortization expense for the three and six montloge ended February 28, 2014 were $10 millionr{on net of tax) and $20 million ($16
million net of tax), respectively. Earnings in f@e equity method investments are translated &t thspective average exchange 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, assumihg 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 $140 million and $430 millisespectively, during the three and six monthsedrféebruary 28, 2014. As of February 28,
2015, the Company held 11.5 million shares, appnaiely 5.2% of AmerisourceBergen's outstanding comstock at a total fair value of $.
billion. The Company's cumulative cost basis of owon shares acquired was $717 million at Februarp@ss.

Pursuant to ASC Topic 320, Investments — Debt aqutiz Securities, the Company has deemed the imezgtin AmerisourceBergen shares
an available-for-sale investment reported at falug and included it within other non-current as$ethe Consolidated Condensed Balance
Sheets. As an available-for-sale investment, chaigthe fair value are recorded through other aamgnsive income. The value of the
investment is recorded at the closing price of AstarrceBergen common stock as of the balance sladet

A summary of the cost and fair value of availalwegale securities, with gross unrealized gainslassks, is as follows (in millions):

February 28, 2015

Foreign
Unrealized Exchange Unrealized
Cost gains losses losses Fair value
AmerisourceBergen common stc $ 717 $ 461 $ - $ - $ 1,17¢
Other investments 75 6 (4) - 77
Total available-for-sale investments $ 792 $ 467 $ 4 $ - $ 1,25¢
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August 31, 2014

Foreign
Unrealized Exchange Unrealized
Cost gains losses losses Fair value
AmerisourceBergen common stock $ 717 $ 17¢ $ - $ - $ 887
Total available-for-sale investments $ 717 $ 17C  $ - $ - $ 887

For the three and six month periods ended Feb2&r2015 and 2014, there were no sales of avaifablsale investments.

The Company has $77 million of other availablegate investments classified within other curreseésin the Consolidated Condensed
Balance Sheets at February 28, 2015.

7. Acquisitions
Alliance Boots

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

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 ¥alts held, prior to the Second Step Transactiéf%adirect interest and an additional
indirect interest in WBAD through its 45% ownersbipAlliance Boots, the financial results of WBADeve fully consolidated into the
Walgreens consolidated financial statements wighrémaining 27.5% effective interest being recoraed noncontrolling interest. The
acquisition of the 27.5% noncontrolling interess b@en accounted for as an equity transactionmaithain or loss recorded in the statement o
earnings under ASC Topic 805, Business CombinatiOnsJanuary 1, 2015, WBAD Holdings Limited sold3®»mmon shares of WBAD,
representing approximately 5% of the equity intex@s WBAD, to Alliance Healthcare Italia Distribione S.p.A. ("AHID"), which is not a
member of the Company's consolidated group. Unel¢aio circumstances, AHID has the right to put BAD Holdings Limited has the
right to call, the 320 common shares of WBAD cutiyveowned by AHID for a purchase price of $100,000.

The total purchase price of the Second Step Tréinsaaf $15.9 billion included £3.133 billion in gla (approximately $4.9 billion at the
December 31, 2014 spot rate of $1.56 to £1.00)1ddd3 million of the Company's common shares afravflue of $11.0 billion (based on the
December 30, 2014 closing market price of $76.05he total purchase price, $13.3 billion was ipneiarily allocated to acquire the 55%
ownership interest in Alliance Boots and $2.6 billivas preliminarily allocated to acquire the nartoolling interest in WBAD. The purchase
price attributed to the acquisition of the noncollitng interest in WBAD was determined based onrtative 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-existiogcontrolling interest 13C
Impact to additional paid in capital $ 2,43¢

As of February 28, 2015, the Company had not coraglthe analysis to assign fair values to all thlegand intangible assets acquired and
therefore the purchase price allocation for Alliamoots 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 refathe allocation of consideration and the
fair value assigned to all tangible and intangdsdsets acquired and identified. The following tahismmarizes 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).
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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 hbé&fore the Second Step Transaction 8,29(
Total consideration $ 21,57:

Identifiable assets acquired and liabilities assuntkincluding noncontrolling interests

Cash and cash equivalel $ 41%
Accounts receivabl 3,80¢
Inventories 3,71:
Other current asse 90z
Property, plant and equipme 3,77¢
Intangible asset 11,46:
Other nor-current asset 1,76(
Trade accounts payable, accrued expenses andiattikties (7,722)
Borrowings (8,999
Deferred income taxe (2,437
Other nor-current liabilities (45€)
Noncontrolling interest (19¢)
Total identifiable net assets and noncontrollingrests 6,01¢
Goodwill $ 15,55¢

As a result of the Company acquiring the remair&igp interest in Alliance Boots, the Company's prasly held 45% interest was remeasi
to fair value, resulting in a gain of $706 milliohhis gain has been recognized as Gain on preyitwedd equity interest in the Consolidated
Condensed Statements of Earnings. This gain igwygrelry and may be subject to change as the Comfiaalizes purchase accounting.

The fair value of the previously held equity inttref $8.3 billion in Alliance Boots was determingsing the Income Approach methodology.
The fair value measurement of the previously hglaitg interest is based on significant inputs nodervable in the market, and thus represen
Level 3 measurements. The fair value estimatethfopreviously held equity interest are based ppi@ected 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 fioade names and trademarks was determine
using the relief from royalty method of the incoapproach; pharmacy licenses and customer relaimsiked 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 therieck cost approach. While real property fair valwere determined using the income, me
and/or cost approach.

The preliminary identified definite and indefiniteed intangible assets were as follows:

Weighted-Average
Useful Life Amount
Definite-Lived Intangible Assets (in years) (in millions)
Customer relationshif 12 $ 1,67¢
Loyalty card holder: 12 723
Trade names and tradema 15 544
Favorable lease interests 3 55
Total $ 2,99¢
Amount
Indefinite-Lived Intangible Assets (in millions)
Trade names and tradema $ 6,19:
Pharmacy licenses 2,271
Total $ 8,46:
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The preliminary goodwill of $15.6 billion arisingdm the Second Step Transaction consists of exgpp@etehasing synergies, operating
efficiencies by benchmarking performance and apglyiest practices across the combined companyohkdatson of operations, reductions in
selling, general and administrative expenses antbaung 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 tB4t7 billion of preliminary goodwill arising fronysergies was directly attributable to the
Retail Pharmacy USA segment. The Company alsoa#adc$3.6 billion of preliminary goodwill from tleequisition to the Retail Pharmacy
USA segment based on a with and without analysirely the difference between the fair value ofgarmnt before the acquisition and its fair
value after the acquisition represents the amoligbodwill assigned to that segment. Of the renmagjnpreliminary goodwill, $3.8 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 unitdthin the respective segments has not been contpl8téstantially all of the goodwill
recognized is not expected to be deductible foprime tax purposes.

The Company incurred legal and other professiomalices costs related to the Second Step Trangaetiich were included in selling,
general and administrative expenses, of $59 mikiod $83 million for the three and six month pesietided February 28, 2015.

The preliminary fair value of the assets acquiradiudes inventory having an estimated fair valu&3 billion. This fair value includes a $1
million "step-up" adjustment to capitalize the estimated prafiacquired finished goods inventory as of the datbe Second Step Transacti
all of which was expensed to cost of sales dufiiegthree and six months ended February 28, 2015tledirst inventory turn.

The following table presents supplemental unauditatiensed pro forma consolidated statements pinggrfor 2015 and 2014 as if the
Second Step Transaction had occurred on SeptemBeéd 3, the first day of the Company's fiscal 204gldescribed 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 acquis#iccounting adjustments, such as increased aaooti expense based on the fair valuz

of assets acquired, the impact of acquisition foiagy, 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 alsodexclertain 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 iodicative of what the Company's results wouldehlbeen had the Second Step
Transaction occurred at the beginning of the psrigésented or the results which may occur indheé.

Pro forma Pro forma
Three months ended Six months ended
February 28, February 28,
2015 2014 2015 2014
(in millions, except per share amour
Net sales $ 30,20: $ 29,27¢ $ 59,17: $ 56,99¢
Net earning: 1,25 96€ 2,621 1,97:
Net earnings per common sha
Basic $ 1.2C $ 08¢ $ 251 $ 1.8C
Diluted 1.1¢ 0.87 2.4¢ 1.7¢

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

Three months ender Six months ende:

February 28, February 28,
2015 2015

(in millions, except per share amour
Net sales $ 5562t $ 5,52¢
Net earning: 33C 33C
Net earnings per common sha

Basic $ 032 $ 0.3:

Diluted 0.31 0.3:
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Other Acquisitions

The aggregate purchase price of all businessekuding Alliance Boots, net of cash received was 86lion for the six month period ended
February 28, 2015. These acquisitions added $2®mtb goodwill and $64 million to intangible asseprimarily pharmacy files. The
remaining fair value relates to immaterial amowfttangible assets, less liabilities assumed. Qperaesults of the businesses acquired have
been included in the Consolidated Condensed StatsméEarnings from their respective acquisitiated forward. Pro forma results of the
Company, assuming all of the acquisitions had geclat the beginning of each period presented, dvoot 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 segmentdir@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  Pharmaceutical

USA International Wholesale Total
August 31, 201« $ 2,35¢ $ - 8 - $ 2,35¢
Acquisitions 8,311 3,74 3,521 15,57¢
Sale of busines® (70€) - - (70€)
Other® (3) - - (3)
Currency translation adjustments - (99) (86) (185)
February 28, 2015 $ 9,961 $ 3,64t $ 3,43t $ 17,04«

@ Represents Walgreens Infusion and Respiratory @=goodwill that has been reclassified as an assgtfor sale. See Note 22,
Subsequent Events for further dete
@ Other primarily represents immaterial purchase acting adjustments for the Company's acquisiti

As a result of the Second Step Transactitve, Company recorded $15.6 billion of goodwill arid $ billion of intangible assets in conjunct
with the preliminary purchase accounting. See Not&cquisitions for additional information regardithe transaction.
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The carrying amount and accumulated amortizatiantahgible assets consist of the following (itlions):

February 28, 201! August 31, 201

Gross Amortizable Intangible Asse

Purchased prescription fili $ 92t $ 1,07¢
Favorable lease intere: 427 382
Purchasing and payer contra 95 301
Non-compete agreemer 154 151
Trade names and tradema 73E 191
Customer relationshiy 1,72¢ -
Loyalty card holder: 71€ -
Other amortizable intangible assets 4 4

Total gross amortizable intangible as: 4,78( 2,10¢

Accumulated amortizatio

Purchased prescription fils 471 474
Favorable lease intere 187 174
Purchasing and payer contra 61 14t
Non-compete agreemer 82 7C
Trade names and tradema 84 69
Customer relationshiy 46 -
Loyalty card holder. 10 -
Other amortizable intangible assets 1 4
Total accumulated amortization 94z 93¢
Total amortizable intangible assets, net $ 3,83t $ 1,172

Indefinite Lived Intangible Asse

Trade names and tradema $ 6,13¢ $ 8
Pharmacy licenses 2,251 -
Total indefinite lived intangible assets $ 8,387 $ 8
Total intangible assets, net $ 12,22 $ 1,18(

The carrying amount of amortizable intangible asseid accumulated amortization included currerenystation adjustments of $(129) million
and $46 million, respectively, as of February 282

The carrying amount of indefinite lived intangilalssets included currency translation adjustmen$g#f) million as of February 28, 2015.

Amortization expense for intangible assets was $80i8on and $276 million for the three and six ntles ended February 28, 2015,
respectively and $73 million and $143 million faetthree and six months ended February 28, 204gectvely.

Estimated annual amortization expense for intaegssets recorded at February 28, 2015 is as ®{lowmillions):

2015 2016 2017 2018 2019
Estimated annual amortization exper $ 42¢ 3 46 3 424 3 38t $ 36€
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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

February 28, 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
1.000% unsecured notes due 2! 75C 75C
Other®@ 30¢ 16
Total shor-term borrowings $ 1,061 $ 774
Long-Term Debt @
Unsecured variable rate notes due 2 $ 75C $ =
Unsecured Pound Sterling variable rate term loan2041.¢ 2,23t -
1.800% unsecured notes due 2! 99¢ 99¢
1.750% unsecured notes due 2! 74¢ -
5.250% unsecured notes due 2(® 1,01¢ 1,01(
2.700% unsecured notes due 2| 1,24¢ -
2.875% unsecured Pound Sterling notes due ® 61¢ -
3.300% unsecured notes due 2! 1,247 -
3.100% unsecured notes due 2! 1,19¢ 1,19¢
3.800% unsecured notes due 2! 1,99 -
3.600% unsecured Pound Sterling notes due ® 462 -
2.125% unsecured Euro notes due 2 837 -
4.500% unsecured notes due 2! 497 -
4.400% unsecured notes due 2! 49¢€ 49¢
4.800% unsecured notes due 2! 1,50( -
Loans assumed through the purchase of land andifgsl; various interest rates from 5.000% to 8.750%

various maturities from 2015 to 20 41 4C
Other® 117 -

16,00: 3,74¢

Less: current maturitie 2 8
Total lon¢-term debi $ 16,00 $ 3,73¢

@ All notes are presented net of unamortized discamnére applicable

@ Other short-term borrowings represent a mix ofdigeéd variable rate borrowings with various maiesiaind working capital facilities
denominated in various foreign currencies includ2§ million of U.S. dollar equivalent bank overiisa

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

#)  Pound Sterling denominated notes are translatétedebruary 28, 2015 spot rate of $1.54 to onésBriPound Sterling

®)  Euro denominated notes are translated at the Fgh28a2015 spot rate of $1.12 to one El

® Other lon+-term debt represents a mix of fixed and variable barrowings in various foreign currencies withioas maturities

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

$8.0 Billion Note Issuance

On November 18, 2014, WBA received net proceedsr(dbducting underwriting discounts and estimaféeting expenses) of $7.9 billion
from a public offering of notes with varying matigs and interest rates, the majority of whichfased rate. The notes are unsecured,
unsubordinated debt obligations of WBA and rankadigiun right of payment with all other unsecurawiaunsubordinated indebtedness of
WBA from time to time outstanding. The notes aré/fand unconditionally guaranteed on an unsecaretiunsubordinated basis by
Walgreens as described below. Total issuance oelsting to the notes, including underwriting disnts and estimated offering expenses, \
$44 million. The fair value of the notes as of ketyy 28, 2015 was $8.3 billion. Fair value for tnestes was determined based upon quoted
market prices.

The following table summarizes each tranche of siisteued:

Notes Issuec

(in millions)  Maturity Date  Interest Rate Interest Payment Dates

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

November 17  Fixed 1.750% May 17 and November 17; commencing on May 17, 2015



75C
1,25(
1,25(
2,00(
50C

1,50(
8,00(

2017
November 18
2019
November 18
2021
November 18
2024
November 18
2034
November 18
2044

Fixed 2.700%
Fixed 3.300%
Fixed 3.800%
Fixed 4.500%

Fixed 4.800%

May 18 and November 18; commencing on May 18, 2015
May 18 and November 18; commencing on May 18, 2015
May 18 and November 18; commencing on May 18, 2015
May 18 and November 18; commencing on May 18, 2015

May 18 and November 18; commencing on May 18, 2015
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Walgreens Guarantee

The Walgreens guarantee, for so long as it isao@lis an unsecured, unsubordinated debt obligafitValgreens and will rank equally in
right of payment with all other unsecured and uesdimated indebtedness of Walgreens from timeme tutstanding. The purpose of the
guarantee is to protect the notes against strdcubmrdination to certain indebtedness of Walgse@&he Walgreens guarantee will
automatically terminate, and the obligations of §¥eéns under the Walgreens guarantee will be uritiomally released and discharged, if ¢
when (i) the aggregate outstanding principal amofi@tapital Markets Indebtedness (as defined)uificlg 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 rmtése Euro/Sterling Notes (as defined)) or ComriaéiBank Indebtedness, in each case, of
WBA. In addition, the Walgreens guarantee will ani&ically terminate, and the obligations of Walgreender the Walgreens guarantee will
be unconditionally released and discharged, wipeet to any series of outstanding notes, upaeggyment of such series of outstanding
notes in full, (i) the satisfaction and dischaajehe indenture with respect to such series oftantling notes or (jii) the defeasance or cove
defeasance of such series of outstanding notexcordance with the terms of the indenture. Onaeardd in accordance with its terms, the
Walgreens guarantee will not subsequently be redui be 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 aatiared unpaid interest plus a redemption price eiguidle greater of:

(1) 100% of the principal amount of the fixed rat#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 redemptte) ddiscounted to the redemption date on a samia 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 ip@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.

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 2024, 18, 2034 with respect to the notes due 208May 18, 2044 with respect to the notes
due 2044, WBA may redeem some or all of the applé&aeries of fixed rate notes at its option, eedemption price equal to 100% of the
principal amount of the applicable fixed rate ndiesng redeemed, plus accrued and unpaid intenetbteofixed rate notes being redeemed to,
but excluding, the redemption date.

Change in Control

If WBA experiences a change of control triggeringm, unless WBA has exercised its option to redeeniixed rate notes or has defeasec
notes as described in the indenture, WBA will lepuieed 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¢eii 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\WNd 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. Total me®iaosts relating to the notes, including unddimgridiscounts and estimated offering
expenses, were $11 million. The fair value of tbters as of February 28, 2015 was $2.0 billion. #alue for these notes was determined b
upon quoted market prices.
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The following table details each tranche of Eurd Bound Sterling notes issued:

Notes Issued (ir

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 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 stricubmrdination to certain indebtedness of Walgsed@he Walgreens guarantee will
automatically terminate, and the obligations of §vaéns under the Walgreens guarantee will be uiitbtomally 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 U.S. Dollar Notes (as defined)) or ComméBank 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, (i) the satisfaction and dischaajéhe indenture with respect to such series adtantding notes or (iii) the defeasance or cove
defeasance of such series of outstanding notescordance with the terms of the indenture. Onaeaidd in accordance with its terms, the
Walgreens guarantee will not subsequently be redui be reinstated.

Redemption Optio

WBA may redeem (a) the Euro notes, at any timerpad\ugust 20, 2026 in whole or from time to timgor 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 priétugust 20, 2025 in whole or from time to time prio August 20, 2025 in part, in each ce

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

(1) 100% of the principal amount of the notes tadmeemed; and

(2) the sum of the present values of the remaisaigeduled payments of principal and interest theaot 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 applicabtes of notes), plus 20 basis points for theBates, 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, 20i#0 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 eeted, plus, in every case, accrued and
unpaid interest on the notes to be redeemed texmhiding, 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 leuieed to offer payment of cash equal to 101% efabgregate principal amount of the note
plus accrued and unpaid interest.

$4.0 Billion Note Issuance

On September 13, 2012, Walgreens obtained net @dsdeom 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 sodsngis in place, is an unsecured,
unsubordinated debt obligation of WBA and will ragdially 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.
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The Company repaid the $550 million variable raites on their March 13, 2014 maturity date. Addidly, 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 February 28, 2015:

Notes Issuec

(in millions)  Maturity Date Interest Rate Interest Payment Dates
$ 75C March 13, 201! Fixed 1.000% March 13 and September 13; commencing on MarcR0UB3
1,00C September 15, 201 Fixed 1.800% March 15 and September 15; commencing on MarcR0UE3
1,20C September 15, 20z Fixed 3.100% March 15 and September 15; commencing on MarcR0UE3
50C September 15, 2042 Fixed 4.400% March 15 and September 15; commencing on MarcR0UE3
$ 3,45(

The fair value of the notes as of February 28, 28idb August 31, 2014 was $3.5 billion and $3.4dvill respectively. Fair value for these nc
was 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 ioées 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 ofuiev8D-day months) at the Treasury Rate
(as defined in the applicable series of notes)k pRibasis points for the notes due 2015, 20 Ipagiss for the notes due 2017, 22 basis points
for the notes due 2022 and 25 basis points fontites due 2042. If a change of control triggesgmgnt occurs, Walgreens will be required,
unless it has exercised its right to redeem thesyao offer to purchase the notes at a purchase gqual to 101% of their principal amount,
plus accrued and unpaid interest, if any, on theswepurchased to the date 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 ragdially in right of payment with all other unsestiand unsubordinated indebtedness of
WBA. The notes are not convertible or exchangedi¢al issuance costs relating to this offerinduding underwriting discounts and fees,
were $8 million. The fair value of the notes as-ebruary 28, 2015 and August 31, 2014 was $1.ibiiind $1.1 billion, respectively. Fair
value for these notes was determined based updedjumarket prices.

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 redempmtioa semiannual basis at the Treasury Rate (asedieifi the applicable series of notes), plus
45 basis points, plus accrued interest on the riotbe redeemed to, but excluding, the date ofmgdien. If a change of control triggering
event occurs, unless Walgreens has exercisedtitmdp redeem the notes, it will be required tteofo repurchase the notes at a purchase
price equal to 101% of the principal amount of le¢es plus accrued and unpaid interest to theafatsdemption.

Other Borrowings

The Company periodically borrows under its comnangaper program and may continue to borrow untdarfuture periods. There were no
commercial paper borrowings outstanding at Febr@8n2015 or 2014. The Company had average dailst-strm borrowings of $4 million ¢
commercial paper outstanding at a weighted avarageest rate of 0.02% for the six months ended sty 28, 2015. For the six month per
ended February 28, 2014, the Company had averalgestlart-term borrowings of $14 million of comm@tpaper outstanding at a weighted
average interest rate of 0.23%.
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On November 10, 2014, WBA and Walgreens enteredarierm loan credit agreement (the "Term Loan Agrent") which provides the
ability to borrow up to £1.45 billion on an unsesdibasis. As of February 28, 2015, the Companybeswed £1.45 billion ($2.2 billion at
the February 28, 2015 spot rate of $1.54 to £1puttte Term Loan Agreement. Borrowings under therilleoan Agreement bear interest at a
fluctuating rate per annum equal to the reservesaeljl LIBOR plus an applicable margin based orCin@pany's credit ratings.

On November 10, 2014, WBA and Walgreens enteredarfive-year unsecured, multicurrency revolvingdir agreement (the "Revolving
Credit Agreement"), replacing prior Walgreens agrests 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 shaoessary to complete the Second Step Transattt®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 Agnent for the making of revolving loans. Borrowinggler the Revolving Credit
Agreement will bear interest at a fluctuating na¢ée annum equal to, at WBA's option, the alterhatge rate or the reserve adjusted LIBOR, in
each case, plus an applicable margin calculategidbais the Company's credit ratings. The Compaiylisyato access these facilities is subject
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. upgront fees related to the Term Loan Agreenagrt Revolving Credit Agreement were
$14 million. The Company pays a facility fee to fincing banks to keep these lines of creditvactht February 28, 2015, there were no
borrowings or letters of credit issued againstréhwolving credit facility.

On December 19, 2014, WBA and Walgreens enteredaiiRevolving Credit Agreement (the "364-Day Crédjteement") 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 millidhFebruary 28, 2015, there were no borrowingsresjahe 364-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 Loanekgnent, the Revolving Credit Agreement, and the[3&¢ Credit Agreement, which
guarantee will remain in full force and effect liggrtain conditions are met.

10. Financial Instruments
The Company uses derivative instruments to martagexposure to interest rate and foreign curremchange risks. As a result of the Seconc
Step Transaction, the Company acquired all thevdtvie instruments held by Alliance Boots at theiquisition date fair values.

The notional amounts, fair value and balance ghiestentation of derivative instruments outstandis@f February 28, 2015, excluding
warrants which are presented separately in thisiide, were as follows (in millions):

Location in Consolidated

Notional Fair Value Condensed Balance Sheets

Derivatives designated as fair value hedge

Interest rate sway $ 1,00 $ 22 Other norcurrent assel
Derivatives designated as cash flow hedges:

Basis swaj 71 6 Other current asse
Derivatives not designated as hedge:

Interest rate sway 1,54 - Other current asse

Interest rate car. 3,87¢ - Other current asse

Foreign currency forwarc 2,03 6C Other current asse

Foreign currency forwarc 104 7 Other current liabilitie:

@ Amounts in U.S. dollar equivalents, where apprdpr
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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 hedge
Interest rate sway $ 1,00 $ 1€  Other norcurrent assel
Derivatives designated as cash flow hedges
Forward interest rate swa 1,50( 44  Other nor-current liabilities

The Company uses interest rate swaps to manageaténest 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 inteetetexposure 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 keegignificant 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 currenepaiminated debt, to hedge its foreign currency risk

Fair Value Hedges

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

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

Location in Consolidated Three Months Ended Six Months Ended
Condensed Statements of Earning February 28, February 28,
2015 2014 2015 2014
Interest rate swag Interest expense, n $ 4% ©)$ 6)$ a7)
Notes Interest expense, n (4) 6 6 18

The changes in fair value of the Company's delitvitaa swapped from fixed to variable rate and desigd as fair value hedges are include
short-term and long-term debt on the Consolidatedd&nsed Balance Sheets (see Note 9, Short-Terrovidogs and Long-Term Debt). At
February 28, 2015 and August 31, 2014, the cunvaldsiir value adjustments resulted in an increaserig-term debt of $18 million and $12
million, respectively. No material gains or lossexre recorded from ineffectiveness during the tlame six month periods ended February 28
2015 or during the three and six month periods @rdbruary 28, 2014.

Cash Flow Hedges

In fiscal 2014, the Company entered into a seridsravard starting interest rate swap transactioaking in the then current three-month
LIBOR interest rate on $1.5 billion of the theniaipated issuance of debt, with expected matueitytes 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 issuancéhef$2.0 billion notes maturing in fiscal
2024 and the $1.5 billion notes maturing in fis2@d4, the Company terminated these forward staitirggest rate swaps, locking in the
effective yields on the related debt. Cash of $48an was paid to settle the 10-year swap and cds$i8 million was paid to settle the $6al
swap in November 2014. The changes in fair valub®tswaps until their termination were includeather comprehensive income, and any
ineffectiveness was recorded directly to interagiease in the Consolidated Condensed StatemeBisroings. The cumulative changes
included in other comprehensive income will be amed into earnings in the same periods during tvini¢erest expense on the identified ¢
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 capruary 2015, the Company repaid substantidlbyf #the assumed debt and simultaneously
terminated swaps converting £1.0 billion of outdiag debt from floating to fixed rates with no nm@égain or loss recognized. At February
28, 2015, £1.0 hillion of floating to fixed rate aps with no material fair value remain outstandifige swaps 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 Stej
Transaction. In January 2015, interest rate caffsavi aggregate notional principal of €600 milliware terminated with no material gain or
loss recognized. The remaining caps mature in2edyp, have no material fair value and are not aedayl as hedging instruments.
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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 six mpatiods ended February 28, 2015 and 2014.

In addition, the Company acquired a basis swap Iléllliance Boots which is designated as a heddatare contracted interest payments or
Unidades de Fomento ("UF") denominated bonds ineCliihe basis swap matures in May 2015.

No portion of the derivatives designated as cash fiedges was excluded from hedge assessment. téaahgains or losses were recorde:
earnings from ineffectiveness during the three @iranonth periods ended February 28, 2015 or duhirghree and six month periods ended
February 28, 2014.

Derivatives not Designated as Hedges

The Company enters into derivative transactionsdt®not designated as accounting hedges. Thesaiive 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 Months Six Months

Ended Ended
Location in Consolidated February 28, February 28,

Condensed Statements of Earnings 2015 2015
Interest rate swag Interest expense, n $ 2 $ (2)
Foreign currency forwarc Selling, general and administrative expe $ (28) $ (29
Second Step Transaction foreign currency forw  Other income (expens $ (70) $ (16€)

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@Ip@re exercisable during a six-month
period beginning in March 2017. The warrants issioeéllliance Boots were acquired by the Companpars of the Second Step Transaction.

The Company reports its warrants at fair value. fHirevalue and balance sheet presentation of wtrnaas as follows (in millions):

Location in Consolidated February 28, August 31,
Condensed Balance Sheets 2015 2014
Asset derivatives not designated as hedges:
Warrants Other nor-current asset $ 2,231 % 558

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

Location in Consolidated

Condensed Statements of Three Months Six Months Ended
Earnings Ended February 28, February 28,
2015 2014 2015 2014
Warrants Other income (expens $ 55¢ $ 64) $ 84¢ $ 15€

Derivatives Credit Risk
Counterparties to derivative financial instrumestpose the Company to credit-related losses ietkat of counterparty nonperformance,
and the Company regularly monitors the credit wioghks 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.
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11. Fair Value Measurements

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

Level 1 - Quoted prices in active markets thataeessible at the measurement date for identisataand liabilities. The fair value
hierarchy gives the highest priority to Level 1utg

Level 2- Observable inputs other than quoted prices in actiarkets

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

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

February 28, 201& Level 1 Level 2 Level 3
Assets:
Restricted cas® $ 20€ $ 20€ $ -5 =
Money market fund® 1,881 1,881 - -
Available-for-sale investmeni® 1,25¢ 1,25¢ - -
Interest rate sway® 22 - 22 -
Basis swaj 6 - 6 -
Foreign currency forwarc® 60 - 6C -
Warrants® 2,231 - 2,231 -
Liabilities :
Foreign currency forwarc® 7 - 7 -
August 31, 201¢ Level 1 Level 2 Level 3
Assets:
Money market fund® $ 1,87¢ $ 1,87¢ $ S =
Available-for-sale investmeni(® 887 887 - -
Interest rate swag® 16 - 16 -
Warrants® 558 - 558 -
Liabilities :
Forward interest rate swa(®” 44 - 44 -

(@ Restricted cash consists of deposits restricteémuagency agreements and cash restricted by lawthed obligations

@ Money market funds are valued at the closing mep®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 receivetigaid based on the applicable
observable yield curves. See Note 10, Financetdments for additional disclosurt

®)  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 simulatikay assumptions used in the valuation includk-fiee interest rates using constan
maturity treasury rates; the dividend yield for AmseurceBergen's common stock; AmerisourceBergemtsmon stock price at the
valuation date; AmerisourceBergen's equity volgtiihe number of shares of AmerisourceBergen'snsomstock outstanding; the num
of AmerisourceBergen employee stock options aneéeecise price; and the details specific to theravds.

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

There were no transfers between levels for theethrel six months ended February 28, 2015 and Feti28a2014.
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The Company reports its debt instruments undegtiigance of ASC Topic 825, Financial Instrumenticlv requires disclosure of the fair
value of the Company's debt in the footnotes tactiresolidated financial statements. Unless othsrwbted, 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 approximagidrésspective 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 descrilémb 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 reseavgbsrights 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 whilkb 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 measuremeningfloss can be complex. With respect to litigaton other legal proceedings where the
Company has determined that a loss is reasonabsilye, 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 deeassheble 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'sotidated financial statements in a future fis@iqd. Management's assessment of currer
litigation and other legal proceedings, includihg torresponding accruals, could change becaube discovery of facts with respect to legal
actions or other proceedings pending against tiepgaay which are not presently known. Adverse ridingdeterminations by judges, juries,
governmental authorities or other parties could asult in changes to management's assessmeamtreftliabilities and contingencies.
Accordingly, the ultimate costs of resolving thet@ms may be substantially higher or lower thamadamounts reserved.

On June 11, 2013, the Company entered into a Bettieand Memorandum of Agreement (the "Agreemenit!) the United States
Department of Justice and the United States DridgrEement Administration ("DEA") that settled arebolved all administrative and civil
matters arising out of DEA's previously-disclosed@erns relating to the Company's distribution disgensing of controlled substances.
Under the terms of the Agreement, the Company @aifi80 million settlement amount, surrendered EfDegistrations for six pharmacies in
Florida until May 26, 2014, and for its Jupiterpfitia distribution center until September 13, 20d#] agreed to implement certain remedial
actions. In addition, the Company dismissed wittjyatice its petition with the United States CodrAppeals for the District of Columbia
Circuit that challenged certain enforcement authiari the DEA. On July 31, 2013 and August 13, 2QdiBative shareholders filed derivative
actions in federal court in the Northern Distri€tlénois against the Walgreens Board of Directarsi Walgreen Co. as a nominal defendant
(collectively, the "defendants"), arising out oétGompany's June 2013 settlement with the DEA @extiabove. The actions assert claims for
breach of fiduciary duty on the grounds that threatdrs allegedly should have prevented the ewbatded to the settlement. The plaintiffs
filed an amended consolidated complaint on Octdb013, pursuant to which they sought damageotrat relief on behalf of the Compa
The defendants filed their motion to dismiss oné&weber 3, 2013. Subsequent thereto, the plaititiéid an opposition brief on February 7,
2014 and the defendants filed their reply brieMarch 10, 2014. In June 2014, the parties execatsttlement term sheet reflecting an
agreement in principle to settle this matter, scitje, among other things, the execution of fireitlement documentation and court approval.
On September 11, 2014, the defendants, denyivgrafigdoing and liability, entered into a Stipulatiand Agreement of Settlement whereby
the Company agreed to certain corporate governameesures and the payment of up to $3.5 milliorpfaintiffs' counsel fees and costs in
exchange for a complete release of all claims agailhdefendants. The Court entered a final oagigroving the Stipulation and Agreement of
Settlement on December 16, 2014. The settlemeahiomatter did not have a material adverse efiadhe Company's consolidated financial
position, results of operations or cash flows.
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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 diifve 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 2€dlely to avoid the costs, risks and
uncertainties inherent in litigation, and withodigitting 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 December 29, 2014, a putative shareholder éilddrivative action in federal court in the North&istrict of lllinois against certain current
and former directors and officers of Walgreen @ad Walgreen Co. as a nominal defendant, arisingfocertain public statements the
Company made regarding its fiscal 2016 goals. Thiermasserts claims for breach of fiduciary duigste and unjust enrichment. The
defendants plan to file a motion to dismiss.

13. Stock Compensation Plans

The Walgreen Co. Omnibus Incentive Plan (the "OmsiBlan") which became effective in fiscal 201&vutes for incentive compensation to
the Company's non-employee directors, officersemgloyees, and consolidates into a single planrakpeeviously 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 Walgstraksoption, 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 ome-for-one basis. The Company's awards contibe subject to the same terms anc
conditions as those that were applicable to sudr@gwnmediately prior to their conversion. The Camp did not record any incremental
compensation expense related to the conversion.

The Company granted 15,458 and 4,117,968 stockrmgptinder the Omnibus Plan for the three and sixtimperiods ended February 28, 2(
respectively, compared to 149,684 and 6,534,76&ksiptions granted under the Omnibus Plan in theesiree and six month periods ended
last year. Stock-based compensation expense, witkides stock option, restricted stock unit, ardgrmance share grants, was $34 million
for the three month and $65 million for the six rtfoperiods ended February 28, 2015, compared to$idn and $52 million for the same
periods last year. Compensation expense for anyithl quarter may not be representative of corspgan expense for the entire fiscal year.
Stock options granted in the current fiscal yeat daveighted-average grant-date fair value of $L49ng weighted average volatility,
dividend yield and expected option life assumptioh25.51%, 1.79% and 6.68 years, respectivelyyguie Black Scholes option pricing
model. In accordance with ASC Topic 718 CompensatiGtock Compensation, compensation expenseagmeed on a straight-line basis
over the employee's vesting period or to the engdtyyretirement eligible date, if earlier. The gured retiree eligible income recorded in the
three and six month periods ended February 28,,2045 $3 million and $2 million respectively, comg@to expense of $5 million and $8
million for the same periods in the prior year.

The Company granted 227,220 and 1,132,171 restrattoek units under the Omnibus Plan for the tlara®six month periods ended February
28, 2015, respectively, compared to 30,122 and0®®lrestricted stock units granted under the Onmitlan in the same three and six month
periods last year. Restricted stock units gramettié current fiscal year had a weighted averagstgtate stock price of $74.61. Dividends
issued under the program, paid in the form of amiuéi restricted stock units, totaled 16,886 ufatshe three months and 37,421 units for the
six months ended February 28, 2015 versus 19,188 ammd 40,457 units in the same periods last yids.Company also granted 3,688 and
484,011 performance shares under the Omnibus Biahd three month and six month periods endeduaep28, 2015 versus 5,807 and
702,939 performance shares in the same periodgdast Performance shares granted in the currecdlfiyear had a weighted average grant
date stock price of $66.82. In accordance with A®@ic 718, compensation expense is recognizedstragght line basis based on a three
cliff vesting schedule for restricted stock unitads and on a straight line basis over a threeped@ormance period, based on performance
targets, for performance share awards. For the thne six month periods ended February 28, 20&5Ctmpany recognized $28 million and
$47 million, of expense related to these plangeesvely. In the same periods last year, the Campacognized $16 million and $26 million
of expense, respectively.

The intrinsic value for options exercised was $fBlBon for the three month and $226 million foretkix month periods ended February 28,

2015, respectively. The total fair value of optimested were $1 million for the three month and 88llion for the six month periods ended
February 28, 2015, respectively.

-32-




Table of Content

Cash received from the exercise of options was $iiiibn for the three months and $226 million foe six months ended February 28, 2015
respectively. The related tax benefit realized $&& million for the three months and $85 milliom fbe six months ended February 28, 2015,
respectively.

14. Retirement Benefits

The Company sponsors several retirement plansjdimg defined benefit plans, defined contributiéeng and a postretirement health plan.
Pursuant to the Second Step Transaction, the Comgsmumed a number of retirement benefit plankantK and other countries. The
Company valued the assumed pension assets andiéialmn the acquisition date and will use an AstgRl measurement date for its pension
plans.

Defined Benefit Pension Plans (1-US plans)

The principal defined benefit pension plan is ttww8 Pension Plan covering certain employees itutiited Kingdom (the "Boots Plan™). The
Boots Plan is a funded final salary defined ber@éih providing pensions and death benefits to negmidhe Boots Plan was closed to future
accrual effective July 1, 2010 with pensions calted based on salaries up until that date. ThesB®lah 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, 2010ther defined benefit pension plans
include several smaller plans in Germany, FranceGunernsey.

The obligation related to the Company's pensiongl@as acquired as a result of the Second Stegdctaon. The pension costs presented for
2015 represent the costs for the period from Deeer@b, 2014 through February 28, 2015. Prior todbdwer 31, 2014, Alliance Boots was
accounted for as an equity method investee andds pension costs were included for fiscal 201dHfastal 2015 prior to the date of the
Second Step Transaction within Equity earningsliraAce Boots.

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

Three and Six Months Ended February 28, 201

Boots Pension Plar Other Pension Plans
Service cos $ - % 1
Interest cos 52 1
Expected return on plan ass (43 -
Settlements - 1
Total net periodic pension cost $ 9 3 3

The Company made cash contributions to its defretkfit pension plans of $85 million from the dat¢he Second Step Transaction to
February 28, 2015 which primarily related to conmedtdeficit funding payments triggered by the Sec8tep Transaction. The Company p
to contribute an additional $65 million to its defd benefit 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 contributidmiclvhas historically related to adjusted FIFO eays 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 a benefit of $21 million for the thrmonths and expense of $54 million for the six theended February 28, 2015, respectivel
compared to expense of $85 million and $165 milliothe same periods last year. The benefit irctireent period was due to a change in the
discretionary portion of the profit sharing caldida.

The Company also assumed a contract based defim@dbaition arrangement known as the Alliance Bdvdsirement Savings Plan, to which
both the Company and participating employees duutiei The cost recognized in the Consolidated Qusel Statements of Earnings from the
date of the Second Step Transaction through Fep28r2015 was $22 million.

Postretirement Healthcare Ple

The Company provides certain health insurance litsriefretired U.S. employees who meet eligibifigguirements, including age, years of
service and date of hire. The costs of these hisre® accrued over the service life of the em@ofée Company's postretirement health
benefit plan is not funded.
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Components of net periodic benefit cost for thetq@disement health benefit plan (in millions):

Postretirement Health Benefit Plan
Three Months Ended February 28 Six Months Ended February 28

2015 2014 2015 2014
Service cos $ 2 3 2 5 $ 4
Interest cos 4 4 8 8
Amortization of actuarial los 5 3 10 6
Amortization of prior service cost (6) (6) (12 (172)
Total postretirement benefit cost $ 5 % 3 11 3 7

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.
Outstanding options to purchase common sharesvitrat anti-dilutive and excluded from the secondrgmaarnings per share calculation
totaled 3,437,516 and 6,347,469 at February 28 208 2014, respectively. Anti-dilutive shares ageld from the year to date earnings per
share calculation were 4,957,390 and 4,343,078¢alf2015 and 2014, respectively.

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

Three Months Ended February 28 Six Months Ended February 28

2015 2014 2015 2014
Depreciation expens $ 311 $ 25€ $ 567 $ 52C
Intangible asset and other amortization 19€ 73 25¢ 142
Total depreciation and amortization expense $ 507 $ 331 % 826 $ 662

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 resultaltibtnce Boots were fully consolidated into thesu#s of the Company. The Company
previously accounted for its 45% interest in AlkarBoots as an equity method investment. The daieciation and amortization expense of
the Company for the three and six month periodeerebruary 28, 2015 include the depreciation amortization expense relating to the
preliminary acquisition date fair values of AllianBoots assets effective as of the date of ther@eBtep Transaction including all $106
million of inventory step-up amortization.

17. Supplemental Cash Flow Disclosures

As a result of the Second Step Transaction the @osnpad the following non-cash transactions insilkenonth period ended February 28,
2015: $9.0 billion for debt assumed; $11.0 billfonthe Company’s common stock issued; $2.6 bilbéronsideration attributable to WBAD;
$8.3 hillion related to the fair value of the Compa 45% investment in Alliance Boots; $25.8 billienfair value of assets acquired; and $:
billion in fair value of liabilities and nonconttisig interests assumed. Significant noash transactions for the six month period endéduzey
28, 2014 included $282 million for additional capbiiease obligations.

Cash interest paid for the six month period endsatkary 28, 2015 was $90 million compared to $6Moniin the same period in the prior
year. Cash paid for income taxes was $553 milliach $674 million in the six months ended FebruaryZ85 and 2014, respective
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18. Accumulated Other Comprehensive Income (L0sSs)
The following is a summary of net changes in acdated other comprehensive income by component ahdfriax for the three and six mo
periods ended February 28, 2015 and 2014 (in md)o

Unrecognizec

Gains on
Available- Unrealized Share of
Post- for- Loss on Alliance Cumulative
retirement Sale Cash Flow Boots Translation
Liability Investments Hedges OCI Adjustments Total
Balance at November 30, 20 $ 14 % 20 $ 39 $ 92 $ (35 $ 54
Other comprehensive income (loss)
before reclassification adjustmel (8) 14C 2 (89) (358 (313
Amounts reclassified from accumulat
OCl - - () 23C 80 30¢
Tax benefit (provision) - (50 (1) (49 (18) (118)
Net other comprehensive income (lo $ 8 $ 90 $ - $ 92 $ (296) $ (122)
Balance at February 28, 2015 $ 6 $ 29€ $ (39 $ - $ (33) % (68)
Unrecognizec
Gains on
Available- Unrealized Share of
Post- for- Loss on Alliance Cumulative
retirement Sale Cash Flow Boots Translation
Liability Investments Hedges OCI Adjustments Total
Balance at August 31, 20: $ 15 $ 107 $ 27 $ (119 $ 154 % 13€
Other comprehensive income (loss)
before reclassification adjustmel (10 297 (18) (57 (64¢) (43€)
Amounts reclassified from accumulat
OCl - - () 23C 80 30¢
Tax benefit (provision) 1 (108) 7 (60) 83 (77)
Net other comprehensive income (lo $ 9 $ 18¢ $ (12) $ 112 $ (485) $ (204)
Balance at February 28, 2015 $ 6 $ 29€ % (39 % - 3 (33) % (68)
Unrecognizec
Gains on
Available- Unrealized Share of
Post for- Loss on Alliance Cumulative
retirement Sale Cash Flow Boots Translation
Liability Investments Hedges OCI Adjustments Total
Balance at November 30, 20 $ 71 % 85 $ - 8 (132) $ 104 $ 12€
Other comprehensive income (loss)
before reclassification adjustmei ©)] (27 - (30 15€ 96
Tax benefit (provision) 1 (22) - 11 (40) (50)
Net other comprehensive income (loc $ (2 $ (49 $ - $ (19 $ 11€ $ 46
Balance at February 28, 2014 $ 69 $ 36 $ - 9 (15) $ 22C $ 174
Unrecognizec
Gains on
Available- Unrealized Share of
Post- for- Loss on Alliance Cumulative
retirement Sale Cash Flow Boots Translation
Liability Investments Hedges OCI Adjustments Total
Balance at August 31, 20: $ 63 $ 1 3 - $ (95) $ (61) $ (92
Other comprehensive income (loss)
before reclassification adjustmel 9 57 - (86) 407 387
Tax benefit (provision) 3) (22) - 30 (12¢€) (121)
Net other comprehensive income (o $ 6 $ 35 $ - $ (56) $ 281 $ 26€
Balance at February 28, 2014 $ 69 $ 36 $ - 9 (151) $ 22C $ 174

19. Segment Reporting

Prior to December 31, 2014, the Company's operati@re within one reportable segment. As a re$ulteoclosing of the Second Step
Transaction on December 31, 2014, (see Note 1,nrgigon, and Note 2, Basis of Presentation), tam@any has realigned its operations intc
three reportable segments: Retail Pharmacy USAjiR&tarmacy International, and Pharmaceutical \&4ale. The reportable segments



been identified based on the financial data utlibg the Company's Acting Chief Executive Officire(chief operating decision maker) to
assess segment performance and allocate resounoeg dhe Company's reportable segments. The cperhiting decision maker uses
operating income to assess segment profitability.
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« 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 LithuaRievenues 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 (includipgcalty pharmaceutical products) and generic pheeuticals, health and beauty
products, home healthcare supplies and equipmedt;edated services to pharmacies and other heaétharoviders

The accounting policies of the segments are inraece 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 Weated 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 six mqmattiods ended February 28, 2015 reflects the tipgreesults of the Company's new
business segments. The Company began recordinguewand expense transactions using the new segeféattve January 1, 2015.
Beginning January 1, 2015, synergy benefits incigdV/BAD operations have been allocated to the Retermacy USA, Retail Pharmacy
International and Pharmaceutical Wholesale segnmemis"source of procurement benefit" basis. Uttlisrmethod, the synergy benefits are
allocated to the segment whose purchase gaveortbe benefit. A synergy arising on the purchasanotem for use in an entity in the Retail
Pharmacy USA segment is recognized in the RetaitiRacy USA segment and similarly for the RetailriRtacy International and
Pharmaceutical Wholesale segments. Procuremeritséneome related to third parties is recognizethe Pharmaceutical Wholesale
segment. Corporate costs have been allocated moeseg based on their respective gross profit agpaosa to the combined company.

The Company has determined that it is impracticeblestate segment information for the three @adenth periods ended February 28, 2
as well as to provide disclosures under both thebabkis and new basis of reporting for certain ge@pecifically, WBAD operations
historically have been recorded in the Retail PlaaymJSA segment and not restated as it is impiautcto separate the information to the
individual reportable segments. Equity earningsnfidliance Boots prior to the completion of the 8ed Step Transaction have been recorde
within the Retail Pharmacy USA segment. The egeidtsnings of the 45% interest in Alliance Boots hawebeen separated into the Retail
Pharmacy International and Pharmaceutical Wholessjenents for the prior periods as it is impratiieaAdditionally, comparative
information has not been restated to reflect tHeé €Guity interest in Alliance Boots.
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The following table reflects results of operatiafishe Company's reportable segments (in millions):

Retail Pharmacy

Eliminations
and
Pharmaceutica  Unallocated
USA International Wholesale Items Consolidatec
Three Months Ended February 28, 201!
Sales to external custome 21,04¢ $ 2,017 $ 3,50¢ $ - $ 26,57
Intersegment sales - 30 357 (387) -
Total Sales 21,04¢ 2,047 3,86t (387) 26,57
Cost of sales 15,30: 1,29¢ 3,47¢ (389 19,69
Gross Profi 5,74¢ 752 387 4) 6,88
Selling, general and administrative exper 4,55k 745 30¢€ - 5,60¢
Equity earnings in Alliance Boots 101 - - - 101
Operating Income 1,29 $ 8 $ 81 $ 4 $ 1,37
Three Months Ended February 28, 201:
Sales to external custome 19,60 $ - $ - 8 - $ 19,60:
Intersegment sales - - - - -
Total Sales 19,60¢ - - - 19,60¢
Cost of sales 13,95¢ - - - 13,99¢
Gross Profit 5,65( - - - 5,65(
Selling, general and administrative exper 4,56¢ - - - 4,56¢
Equity earnings in Alliance Boots 13€ - - - 13€
Operating Income 1,217 $ - $ - $ - $ 1,215
Retail Pharmacy
Eliminations
and
Pharmaceutica  Unallocated
USA International Wholesale Items Consolidatec
Six Months Ended February 28, 201!
Sales to external custome 40,60: $ 2,017 $ 3,50¢ $ - $ 46,12°
Intersegment sales - 30 357 (387) -
Total Sales 40,60z 2,047 3,86t (387) 46,127
Cost of sales 29,56( 1,29¢ 3,47¢ (389 33,94¢
Gross Profi 11,04: 752 387 4) 12,17¢
Selling, general and administrative exper 9,011 745 30¢€ - 10,06:
Equity earnings in Alliance Boots 31k - - - 31k
Operating Income 2,34¢ $ 8 $ 81 $ 4 % 2,431
Six Months Ended February 28, 201«
Sales to external custome 37,93 $ - $ - 8 - $ 37,93¢
Intersegment sales - - - - -
Total Sales 37,93¢ - - - 37,93¢
Cost of sales 27,13: - - - 27,13:
Gross Profit 10,80: - - - 10,80:
Selling, general and administrative exper 8,94¢ - - - 8,94¢
Equity earnings in Alliance Boots 33C - - - 33C
Operating Income 2,18¢ $ - $ - 3 - $ 2,18¢
Total assets
February 28, 201 77,46¢ $ 22,13 % 13,70¢ $ (41,946 $ 71,35}
August 31, 201- 44,27" - - (7,005) 37,27(
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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 Six Months Ended
February 28, February 28, February 28, February 28,

2015 2014 2015 2014

Operating income

Retail Pharmacy US, $ 1,29 $ 1,217 $ 2,346 3% 2,18¢

Retail Pharmacy Internation 8 - 8 -

Pharmaceutical Wholese 81 - 81 -

Eliminations/Othe (4) - (4) -
Gain on previously held equity intere 70€ - 70€ -
Other (expense) income 504 (59 703 16€
Earnings Before Interest and Tax provision (EBIT) $ 2581 $ 1,15¢ $ 3,84C 3 2,35(

20. Recent Accounting Pronouncements

In November 2014, the Financial Accounting Standddard ("FASB") issued Accounting Standards Up§&&U") 2014-17, Pushdown
Accounting. This ASU provides companies with tipti@an to apply pushdown accounting in its sepafiatncial statements upon occurrence
of an event in which an acquirer obtains contrahefacquired entity. The election to apply pushadawcounting can be made either in the
period in which the change of control occurredinas subsequent period. This ASU is effective al@fember 18, 2014. The adoption did not
have a material impact on the Company's resultgefations, 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 analysisansactions to determine when and how revesinecognized. 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 periabsented or as a cumulative-effect
adjustment as of the date of adoption. The Comjmayaluating the effect of adopting this new actimg guidance but does not expect
adoption will have a material impact on the Compangsults of operations, cash flows or financ@ifon.

In April 2014, the FASB issued ASU 2014-08, RepuaytDiscontinued Operations and Disclosures of Bigfgoof 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 annuaiigpds, and interim periods within those years ti@gg after December 15, 2014 (fiscal
2016). Early adoption is permitted provided thepdsal was not previously disclosed. This updaténeil have a material impact on the
Company's reported results of operations and fiehposition. The impact is non-cash in nature aildnot affect the Company's cash
position.

21. Supplemental Guarantor Condensed Consolidatinginancial Information

The notes listed below are unsecured, unsubordirdebt obligations of WBA ("Parent Company") andkraqually 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€t 00% owned subsidiary ("Guarantor Subsidjartditionally, on December 31,
2014, WBA fully and unconditionally guaranteed thestanding notes issued by Walgreens on an uretemd unsubordinated basis. The
guarantee, for so long as it is in place, is areansed, unsubordinated debt obligation of WBA aiiltirank equally in right of payment with i
other unsecured and unsubordinated indebtedné§84f
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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 uesdimated indebtedness of Walgreens from timeme tutstanding. The purpose of the
guarantee is to protect the notes against strdcubmrdination to certain indebtedness of Walgse@&he Walgreens guarantee will
automatically terminate, and the obligations of §veéns under the Walgreens guarantee will be uritiomally 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 rmtése Euro/Sterling Notes (as defined)) or ComriaéBank Indebtedness, in each case, of
WBA. In addition, the Walgreens guarantee will ani&ically 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, (i) the satisfaction and dischaajehe indenture with respect to such series oftantling notes or (jii) the defeasance or cove
defeasance of such series of outstanding notexcordance with the terms of the indenture. Onaeardd in accordance with its terms, the
Walgreens guarantee will not subsequently be redui be reinstated.

Notes Issued

(in millions) Maturity Date Interest Rate
$ 75C May 18, 2016 Variable; three-month U.S. dollar LIBOR, reset dedy, plus 45
basis point:
75C November 17, 201 Fixed 1.750%
1,25C November 18, 201 Fixed 2.700%
1,25C November 18, 202 Fixed 3.300%
2,00 November 18, 202 Fixed 3.800%
50C November 18, 203 Fixed 4.500%
1,50C November 18, 204 Fixed 4.800%
$ 8,00(
Notes Issued (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 ownesstape of a subsidiary's cumulative results of ajp@ns, 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 finamtfaimation of the Guarantor Subsidiary should é&drin connection with the Company's
consolidated financial statements and related raftedvich this note is an integral part.
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Net sales

Cost of sales
Gross Profil

Selling, general and administrative exper
Equity earnings in Alliance Boots

Operating Income (los:

Gain on previously held equity intere
Other income (expense)

Earnings (loss) before Interest and Tax Provi

Interest expense, net

Earnings (loss) Before Income Tax Provis

Income tax provisiol

Post tax earnings from equity method investm

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 February 28, 201!
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
$ 14,37¢ % 12,54 % - % (35) $ 26,57
9,94¢ 10,03t - (297 19,69
4,43( 2,517 - (60) 6,88:
4,59¢ 1,117 47 (60) 5,60¢
- 101 - - 101
(16€) 1,49¢ 47 - 1,37
- 70€ - - 70€
(69) 57t (2) - 504
(23%) 2,771 45 - 2,581
10€ 6 32 - 144
(341 2,771 13 - 2,44:
(177 557 5 - 391
- 8 - - 8
2,22 - 2,057 (4,274 -
2,05z 2,22: 2,06( (4,272 2,06(
- 18 - - 18
$ 2,05 $ 2,20¢  $ 2,060 $ (4,279 $ 2,047
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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 (expense)

Earnings Before Interest and Tax Provis

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 February 28, 201:
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
$ 13,36¢ $ 6,36 $ - % (122) $ 19,60¢
9,027 4,98t - (57) 13,95¢
4,33 1,37¢ - (65) 5,65(
4,09t 53¢ - (65) 4,56¢
- 13€ - - 13€
24z 97t - - 1,215
- (59) - - (59)
24z 91€ - - 1,15¢
45 (8) - - 37
197 924 - - 1,121
69 32z - - 391
602 - - (602) -
73C 60z - (602) 73C
- 14 - - 14
$ 73C $ 58¢ $ - $ (602) $ 71€
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Net sales

Cost of sales
Gross Profil

Selling, general and administrative exper
Equity earnings in Alliance Boots

Operating Income (los:

Gain on previously held equity intere
Other income (expense)

Earnings (loss) Before Interest and Tax Provit

Interest expense, net

Earnings (loss) Before Income Tax Provis

Income tax provisiol

Post tax earnings from equity method investm

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)
Six Months Ended February 28, 201!
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
$ 27,70 % 19,16¢ $ - % (749 $ 46,12"
19,16( 15,41¢ - (627) 33,94¢
8,54z 3,75 - (11¢) 12,17¢
8,60¢ 1,615 47 (11¢) 10,06:
- 31¢ - - 31E
(66) 2,45( 47 - 2,431
- 70€ - - 70€
(16€) 871 (2) - 708
(232) 4,027 45 - 3,84(
153 - 46 - 19¢
(38¢5) 4,027 (1) - 3,641
(190 90z - - 71z
- 8 - - 8
3,13:¢ - 2,93¢ (6,077 -
2,93¢ 3,13¢ 2,937 (6,077 2,937
- 45 - - 45
$ 293¢ $ 3,08¢ $ 2937 $ (6,07) $ 2,897
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Net sales

Cost of sales
Gross Profil

Selling, general and administrative exper
Equity earnings in Alliance Boots

Operating Income (los:

Gain on previously held equity intere
Other income (expense)

Earnings Before Interest and Tax Provis

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)
Six Months Ended February 28, 201«
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
$ 25,87 $ 12,27¢  $ $ (21¢) $ 37,93¢
17,59¢ 9,63 (99) 27,13:
8,27: 2,64¢ (117 10,80:
7,75¢ 1,312 (117 8,94¢
- 33C - 33C
52C 1,66¢ - 2,18¢
- 16€ - 16€
52C 1,83( - 2,35(
9C (12) - 78
43C 1,84z - 2,27:
168 647 - 81C
1,19¢ - (1,195 -
1,46: 1,19t (1,195 1,46:
- 23 - 23
$ 1,462 $ 1,172 $ $ (1,195 $ 1,43¢
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STATEMENT OF COMPREHENSIVE INCOME

(UNAUDITED)

(In millions)
Three Months Ended February 28, 201!
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Comprehensive Inconr
Net Earnings (loss $ 2,05 $ 2,22: $ 2,06 $ 4,27) $ 2,06(
Other comprehensive income (loss), net of
Postretirement liabilit (@D} @) - - (8
Unrealized gain (loss) on cash flow hed - D 1 - -
Changes in unrecognized gain (loss) on availabte-1
sale investment - 9C - - a0
Share of other comprehensive income (loss) of Adlé
Boots - 92 - - 92
Currency translation adjustmel - (307 - - (301)
Other Comprehensive Income (loss) of subsidiarie: (127) - (12¢) 25E -
Total Other Comprehensive Income (loss) (128) (127) (127) 25k (127)
Total Comprehensive Income (lo: 1,92¢ 2,09t 1,93: (4,019 1,93:
Comprehensive income attributable to noncontrolling
interests - 13 - - 13
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 1,92¢ $ 2,08, $ 1,93 §$ (4,019 $ 1,92(
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STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)
(In millions)

Six Months Ended February 28, 201!
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated

Comprehensive Inconr

Net Earnings (loss $ 293t $ 3,13: % 2937 % (6,070) $ 2,93
Other comprehensive income (loss), net of
Postretirement liabilit 2 (7 - - 9
Unrealized gain (loss) on cash flow hed 27 (D) (38) - (12
Changes in unrecognized gain (loss) on availabte-1
sale investment - 18¢ - - 18¢
Share of other comprehensive income (loss) of Adlé
Boots - 112 - - 112
Currency translation adjustmel - (490 - - (490
Other Comprehensive Income (loss) of subsidiarie: (19€) - (171) 367 -
Total Other Comprehensive Income (Loss) (177) (19€) (209) 367 (209)
Total Comprehensive Income (lo: 2,761 2,931 2,72¢ (5,709 2,72¢
Comprehensive income attributable to noncontrolling
interests - 40 - - 40
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 2,767 $ 2897 $ 2,72t $ (5,709 $ 2,68¢

- 45 -




Table of Content

STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

(In millions)
Three Months Ended February 28, 201:
Guarantor/ Non-
Issuer guarantor Parent Consolidating

Subsidiary Subsidiaries Company Adjustments  Consolidated

Comprehensive Inconr
Net Earnings (loss $ 73C $ 60z $ - % (602) $ 73C

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

sale investment - (49 - - (49
Share of other comprehensive income (loss) of Adlé
Boots - (29 - - (19
Currency translation adjustmel - 11€ - - 11€
Other Comprehensive Income (loss) of subsidiarie: 48 - - (48) -
Total Other Comprehensive Income (loss) 46 48 - (48) 46
Total Comprehensive Income (lo: T7€ 65C - (650 T7€
Comprehensive income attributable to noncontrolling
interests - 14 - - 14
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 77€  $ 63€ $ - $ (650) $ 762
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STATEMENT OF COMPREHENSIVE INCOME

(UNAUDITED)

(In millions)
Six Months Ended February 28, 201«
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Comprehensive Inconr
Net Earnings (loss $ 1,462 $ 1,19¢ $ (1,199 $ 1,462
Other comprehensive income (loss), net of
Postretirement liabilit 6 - - 6
Unrealized gain (loss) on cash flow hed - - - -
Changes in unrecognized gain (loss) on availabte-1
sale investment - 35 - 35
Share of other comprehensive income (loss) of Adlé
Boots - (56) - (56)
Currency translation adjustmel - 281 - 281
Other Comprehensive Income (loss) of subsidiarie: 26( - (260) -
Total Other Comprehensive Income (loss) 26€ 26C (260) 26€
Total Comprehensive Income (lo: 1,72¢ 1,45¢ (1,455 1,72¢
Comprehensive income attributable to noncontrolling
interests - 23 - 23
Comprehensive income attributable to Walgreens 8¢
Alliance, Inc. $ 1,72¢ 3 1,432 $ (1,455 $ 1,70¢
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CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions)
February 28, 2015
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Assets
Current Assets:
Cash and cash equivalel $ 1,84C $ 1,168 $ - % - 8 3,00¢
Accounts receivable, n 2,02 4,99( - - 7,017
Inventories 4,39¢ 4,98t - - 9,37¢
Current intercompany loan receival 12,93( 26,42¢ 20,72( (60,07¢) -
Other current assets 538 1,00t 11 (23E) 1,314
Total Current Assets 21,72¢ 38,57 20,73: (60,317 20,71t
Non-Current Assets:
Property, plant and equipment, at cost, less

accumulated depreciation and amortiza 6,50( 9,14¢ - - 15,64¢
Equity investment in Alliance Boo - - - - -
Goodwill 8,38: 8,66 - - 17,04«
Intangible assel 28€ 11,93¢ - - 12,22¢
Other nor-current assei 162 5,561 4 - 5,72
Non-current intercompany loan receival - 3,72¢ 19,11z (22,839 -
Investment in subsidiaries 32,37¢ - 27,03¢ (59,41%) -

Total Non-Current Assets 47,70¢ 39,03 46,15¢ (82,256) 50,64:

Total Assets $ 69,43t $ 77,60 $ 66,887 $ (142,569 $ 71,355
Liabilities & Equity
Current Liabilities:
Shor-term borrowings $ 757 $ 304 $ - $ - 8 1,061
Trade accounts payak 4,35tk 5,93¢ - - 10,29:
Current intercompany loan payal 12,25¢ 24,60« 23,21¢ (60,079 -
Accrued expenses and other liabilit 2,50¢ 2,15z 47¢ - 5,14(
Income taxes - 22E 20€ (235) 19€
Total Current Liabilities 19,87¢ 33,22¢ 23,90: (60,319 16,69(
Non-Current Liabilities:
Long-term debi 3,73 12¢ 12,13¢ - 16,00:
Deferred income taxe 28¢ 3,40¢ - - 3,68¢
Non-current intercompany loan payal 15,98: 6,85¢ - (22,839 -
Other non-current liabilities 2,51¢F 1,40( 36 - 3,951
Total Non-Current Liabilities 22,51¢ 11,78¢ 12,17: (22,839 23,64
Equity:
Total Walgreens Boots Alliance, Inc. Shareholders'

Equity 27,03¢ 32,37¢ 30,81« (59,419 30,81«
Noncontrolling interests - 212 - - 212
Total Equity 27,03¢ 32,59: 30,81« (59,419 31,02¢

Total Liabilities & Equity $ 69,43t $ 77,60 $ 66,887 $ (142,569 $ 71,357
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CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions)
August 31, 2014
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Assets
Current Assets:
Cash and cash equivalel $ 2,22t $ 42: % - % - 8 2,64¢
Accounts receivable, n 1,86( 1,35¢ - - 3,21¢
Inventories 4,301 1,75t - - 6,07¢
Current intercompany loan receival 6,75¢ 8,271 - (15,037 -
Other current assets 17¢€ 141 - (15) 302
Total Current Assets 15,31¢ 11,97: - (15,047 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(C
Other noi-current assei 252 1,64+ - - 1,89¢
Non-current intercompany loan receival - 3,56( - (3,560 -
Investment in subsidiaries 23,25( - - (23,25() -

Total Non-Current Assets 31,19 20,64« - (26,810) 25,02¢

Total Assets $ 46,51( $ 32,617 $ - $ (41,857 $ 37,27(
Liabilities & Equity
Current Liabilities:
Shor-term borrowings $ 76€ $ 8 % - % - % 774
Trade accounts payak 3,85( 46E - - 4,31¢
Current intercompany loan payal 8,271 6,75t - (15,037 -
Accrued expenses and other liabilit 3,04¢ 657 - - 3,701
Income taxes - 12C - (15) 10t
Total Current Liabilities 15,931 8,00¢ - (15,047 8,89¢
Non-Current Liabilities:
Long-term debi 3,72¢ 1C - - 3,73¢
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 10,06( 1,25¢ - (3,560 7,75¢
Equity:
Total Walgreens Boots Alliance, Inc. Shareholders'

Equity 20,51 23,25( - (23,250 20,51
Noncontrolling interests - 104 - - 104
Total Equity 20,51¢ 23,35¢ - (23,250 20,61%

Total Liabilities & Equity $ 46,51( $ 32,610 $ - $ (41,85) $ 37,27(
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In millions)
Six Months Ended February 28, 201!
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Cash Flows from Operating Activities $ 1,011 $ 1,25 $ 72 % - % 2,33
Cash Flows from Investing Activities:
Additions to property, plant and equipmi (302) (341 - - (643
Proceeds from sale of ass 121 45¢ - - 57¢
Return of restricted cax - 74 - - 74
Alliance Boots acquisition, net of cash recei - - (4,467) - (4,46))
Other business and intangible asset acquisitietsofn
cash receive (27) (65) - - (92
Purchases of shterm investments held to matur - (29 - - (29
Proceeds from sh-term investments held to matur - 29 - - 29
Investment in AmerisourceBerg - - - - -
Other (165) - - - (165
Net cash used for investing activities (379 12¢€ (4,467) - (4,709
Cash Flows from Financing Activities:
Payments of shc-term borrowings - (329 (6) - (330
Proceeds from issuance of l-term debr - - 12,27¢ - 12,27¢
Payments of lor-term debi - (7,817 - - (7,817
Stock purchase (500 - (99 - (599
Proceeds related to employee stock p 154 - 13¢ - 29¢
Cash dividends pai (642) - - - (642)
Intra-company financing activities, n (36) 7,811 (7,787 - -
Other 2 (286) (76) - (360)
Net cash (used for) provided by financing actigtie (1,027 (610 4,461 - 2,82¢
Effect of exchange rate changes on cash and cash
equivalents - (27 (72 - (99)
Changes in Cash and Cash Equivalen::
Net (decrease) increase in cash and cash equis (389) 743 - - 35¢
Cash and cash equivalents at beginning of period 2,22¢ 42z - - 2,64¢€
Cash and cash equivalents at end of period $ 1,840 $ 1,168 $ - $ - $ 3,00¢

-850 -




Table of Content

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In millions)
Six Months Ended February 28, 201:
Guarantor/ Non-
Issuer guarantor Parent Consolidating
Subsidiary Subsidiaries Company Adjustments  Consolidated
Cash Flows from Operating Activities $ 471 $ 76€ $ - % - % 1,23
Cash Flows from Investing Activities:
Additions to property, plant and equipmi (342) (301) - 52 (597)
Proceeds from sale of ass 201 60 - (52 20¢
Proceeds from sale of busint - - - - -
Business and intangible asset acquisitions, neasff
received (2549) 43 - - (297)
Purchases of shterm investments held to matur - (34) - - (39
Proceeds from sh¢-term investments held to matur - 34 - - 34
Investment in AmerisourceBerg: - (430) - - (430
Other - (59) - - (59)
Net cash used for investing activities (395) (779 - - (1,169
Cash Flows from Financing Activities:
Stock purchase (20%) - - - (20%)
Proceeds related to employee stock p 41€ - - - 41€
Cash dividends pai (597) - - - (597)
Other (12 - - - (12
Net cash (used for) provided by financing actisgtie (39¢) - - - (39¢)
Changes in Cash and Cash Equivalen::
Net (decrease) increase in cash and cash equis (322 @) - - (329
Cash and cash equivalents at beginning of period 1,771 33t - - 2,10¢
Cash and cash equivalents at end of period $ 1,44¢ $ 328 $ - $ - $ 1,77

22. Subsequent Events

On January 20, 2015, Walgreen Co., announcedtthatlisigned a definitive agreement with Madisoabern Partners ("MDP"), under
which MDP would acquire a majority interest in Wagns Infusion Services. The transaction closedpit 7, 2015. Walgreens Infusion
Services became a new independent, privately-lwttpany. MDP owns a majority interest in the new pany. WBA owns a significant
minority interest and has representatives on tingpamy's board of directors. At February 28, 20ti6,Gompany had approximately $300
million (primarily accounts receivable and inveryfoclassified as current assets held for sale,a@mately $900 million (primarily goodwill
and intangible assets) classified as loeign assets available for sale and approximated@ $iillion classified as current liabilities helor fsale
all related to Walgreens Infusion Services openatio

On April 8, 2015, the Company's Board of Directapproved a plan to implement a new restructurirogygam (the "restructuring program”) as
part of an initiative to reduce costs and incregserating efficiencies. The restructuring programplements and builds on the planned three-
year, $1.0 billion co-reduction initiative previously announced by Walgn Co. on August 6, 2014 and includes a numbeleaients

designed to help the Company to achieve profitglbevth through increased cost efficiencies. The Gamy has identified additional
opportunities for cost savings that increase tha txpected cost savings of the restructuring ranogby $500 million to a projected $1.5
billion by the end of fiscal 2017. Significant aseaf focus include plans to close approximately &@@es across the USA; reorganize corpc
and field operations; drive operating efficienciasd streamline information technology and othecfions. The actions under the restructuring
program focus primarily on the Company's RetailrRtey USA division, and are expected to be subisidntompleted by the end of fiscal
2017.

The Company currently estimates that it will redagrcumulative préax charges to its GAAP financial results of beta&é.6 billion and $1.
billion, including costs associated with lease gdlions and other real estate payments, assetrimgats and employee termination and other
business transition and exit costs. The Compang@sfo incur pre-tax charges of between $525aniliind $600 million for real estate costs,
including lease obligations (net of estimated sasdeincome), between $650 million and $725 milfmmasset impairment charges relating
primarily to asset write-offs from store closuriegprmation technology, inventory and other nons@pienal real estate asset write-offs, and
between $425 million and $475 million for employsserance and other business transition and estis.cbhe Company estimates that
approximately 60% of the cumulative pre-tax chang#éisresult in future cash expenditures, primariglated to lease and other real estate
payments and employee separation costs.

As the program is implemented, the restructuringrgés will be recognized as the costs are incuaved time in accordance with GAAP.

The amounts and timing of all estimates are sulbgechange until finalized. The actual amounts Bméhg may vary materially based on
various factors.
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Item 2. Management's Discussion and Analysis of Financial@hdition and Results 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 hereintha@donsolidated financial statements, accompangotes 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 forn-looking statements that involve risks and uncettes. Our actual results may differ
materially from those discussed in forward-lookstgtements. Factors that might cause a differenclide, but are not limited to, those
discussed under "Cautionary Note Regarding Forwaodking Statements" and "Risk Factors" below. FRefees herein to the "Company”,
"we", "us", or "our" refer to Walgreens Boots Altiee, Inc. and its subsidiaries from and after tffeaive time of the Reorganization (as
defined below) on December 31, 2014 and, prioh&d time, to its predecessor Walgreen Co. andubsigliaries, except as otherwise indice
or the context otherwise requires.

INTRODUCTION

On December 31, 2014, Walgreens Boots Alliance, (M/BA" or "Walgreens Boots Alliance") became th&ccessor of Walgreen Co.
("Walgreens") pursuant to a merger to effect aganization of Walgreen Co. into a holding compatnycgure (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 stidalgreens common stock, par
value $0.078125, converted on a one-to-one basisMalgreens Boots Alliance common stock, par véoe1.

On December 31, 2014, following the completionh&f Reorganization, Walgreens Boots Alliance conepléhe acquisition of the remaining
55% of Alliance Boots GmbH ("Alliance Boots") thatalgreens did not previously own (the "Second Stegmsaction," and, together with the
Reorganization, the "Transactions") in exchangeE®.33 billion in cash and 144,333,468 shares BAWommon stock pursuant to the
Purchase and Option Agreement dated June 18, 28Xfinended (the "Purchase and Option Agreemenlignée Boots became a
consolidated subsidiary and ceased being accofmteshder the equity method immediately upon corigiteof the Second Step Transaction.
For financial reporting and accounting purposeslgréens Boots Alliance was the acquirer of Alliafmots. The consolidated financial
statements (and other data, such as prescripiitet 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 phacyéed health, and wellbeing enterprise. Our puegedo 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 atartest retail pharmacy, health and daily livirgstination in the U.S. and Europe

- we are a global leader in pharmacy-led health agltbeing retail with more than 13,100 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, heatftterseand hospitals each year in 19 coun

« we are one of the world's largest purchasers afopigtion drugs and other health and wellbeing pobsl

« we employ more than 370,000 employees, of whichenttoein 100,000 are healthcare providers.

Our portfolio of retail and business brands inchitiéalgreens, Duane Reade, Boots and Alliance Heakthas well as increasingly global
health and beauty product brands, including No7Bwotdnics. Our brands portfolio is enhanced byiontrouse new product research and
development and manufacturing capabilities.

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 healthwellbeing partner of choice in emerging magket

SEGMENTS

Historically, Walgreens operations were within @aportable segment. Following the completion ef eorganization and the Second Step
Transaction on December 31, 2014, we organizedperations to reflect our new structure. Our opena are now organized into three
divisions, which are also our reportable segments:

« Retail Pharmacy USA,;
o Retail Pharmacy International; and
» Pharmaceutical Wholesale.
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Retail Pharmacy US/

Our Retail Pharmacy USA division operated 8,232ydtores in 50 states, the District of Colombia,rRuRico and the US Virgin Islands at
February 28, 2015, forming the largest drugstoadrcin the USA. The Retail Pharmacy USA divisigogicipal 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 assortmergeoferal merchandise, including nprescription drugs, beauty products, photofinis}
seasonal merchandise, greeting cards and convenieads. We provide customers with convenient, ecl@innel access to consumer gt
and services, pharmacy, and health and wellnesdcesrin communities across America. We offer omdpcts and services throt
drugstores, as well as through mail, telephone ariohe. We also provide specialty pharmacy, honfasion and respiratory services |
operate retail clinics. We have recently signedeéindive agreement with Madison Dearborn Partn@MDP") to sell a majority intere
Walgreens Infusion Services. The transaction clasedpril 7, 2015. Walgreens Infusion Services lbeea new independent, privatdigic
company. MDP owns a majority interest in the newnpany. WBA owns a significant minority interest ahds representatives on
company's board of directors.

Our websites receive an average of approximateniion 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 pegiand manage costs for payers including emplpysasaged 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 managersibre convenient care clinics (Healthcare €)inivith more than 400 locations
throughout the USA.

The components of the segment's sales for thegyehrd August 31, 2014 were 64% pharmacy and 36&ib. ret

Overall, we filled approximately 699 million pregaions (including immunizations) in fiscal 2014djusted to 30-day equivalents,
prescriptions filled were 856 million in fiscal 201Third party sales, where reimbursement is rezkfrom 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 customerpatments, as illustrated by our ability to
play a significant role in providing flu vaccinesdaother immunizations.

We have more than 73,000 healthcare service prvideeluding pharmacists, pharmacy technicianssenpractitioners and other health
related professionals.

Our loyalty program, Balance® Rewards designed to reward our most valuable custommaiseacourage shopping in stores and online and
allows customers the opportunity to earn pointgpimchasing select merchandise, in addition toivewgspecial pricing on select products
when shopping with a rewards card. Customers Havalility to instantly redeem rewards at our stanethrough Walgreens.com. We had 85
million active members as of February 28, 2015 agtive member is defined as someone who has use&dttrd in the last six months.

AmerisourceBergen Corporation ("AmerisourceBerg&@fan to supply and distribute all branded phaemtical products that we historically
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 "gensonversion”. 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 conversiornils@eccur and what effect they will have
particular future periods. In fiscal 2014 and thetigh the second quarter of fiscal 2015, we erpesd cost increases on a subset of generic
drugs that historically experience deflation, sahehich were significant. We expect this genenftation to continue throughout the
remainder of fiscal 2015.
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The long-term outlook for prescription utilizati@strong 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 Affoelélare Act (the "ACA") . The ACA seeks to reducaei@l spending by altering the
Medicaid reimbursement formula ("AMP") for multits@e drugs, and when implemented, is expecteddiaceeMedicaid reimbursements.
State Medicaid programs are also expected to ammtio seek reductions in reimbursements indeperadeéiiP. We continuously face
reimbursement pressure from pharmacy benefit manage("PBM") companies, health maintenance orgaioias, 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 reingdmesnt arrangements may provide for rate
adjustments at prescribed intervals during themtéVe experienced lower reimbursement rates ititsiesix months of fiscal 2015, as
compared to the same period last year.

We anticipate new generic introductions to increais@ year over year basis in fiscal 2015. Theetuirenvironment of our pharmacy busines:
also includes ongoing generic inflation, reimbursetpressure, and a shift in pharmacy mix toward®pat retail. Our 90-day at retail
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 90-day prescription. In additiddecause we decided to accept lower reimburserata# in order to secure preferred
relationships with Medicare Part D plans servingi@epatients with significant pharmacy needs, idedicare Part D reimbursement rates will
decrease in calendar year 2015. We expect the flaetors will have an adverse impact on grostplollar growth in our pharmacy busine

in fiscal 2015.

Retail Pharmacy Internationa

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 4,559 retail stored,tmve 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 iriddeand Ahumada in Chile.

As of February 28, 2015, retail stores by counteyas follows:

Country Retail Stores

United Kingdom 2,511
Mexico 1,01¢
Chile 444
Thailand 25E
Norway 157
Republic of Irelanc 80
The Netherland 67
Lithuania 26
Total 4,55¢

Our retail stores are conveniently located andpharmacists are well placed to provide a significale in the provision of healthcare servic
working closely with other primary healthcare pietis 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 ang ‘anBoots' exclusive products, together with g established reputation for trust and
customer care. Our brands portfolio is enhancedusyin-house product research and development @miifacturing capabilities.

In addition, Boots in the UK is one of the leadiarthe optical market, with 633 practices, of whi@0 operated on a franchise basis at
February 28, 2015. Approximately 30% of practiceslacated in Boots stores with the balance betiagdalone optical practices.

The components of the segment's sales are Phalieiog the retail sale of prescription drugs araion of services) and Retail (being the
sale of healthcare products including non-presiompdrugs, beauty, toiletries and general merctsm)dFor the months of January and
February 2015, Pharmacy and Retail sales repres888 and 62% of total segment sales, respectiVély.segment's sales are subject to the
influence of seasonality, particularly the Chrisgnsalling period. This seasonality will affect #egment's proportion of sales between Retail
and Pharmacy during certain periods.
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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 February 2812, the number of active Boots Advantage Card neemtotaled 16 million. An active
member is defined as someone who has used thdiirctre last six months.

Pharmaceutical Wholesal

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 299 distribution centers in 12 countasf February 28, 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 addslderservices to help pharmacists develop
their own businesses. This includes membershiplglidga Pharmacy, our pan-European network for iedéent pharmacies, which at
February 28, 2015 had over 6,500 members.

In addition to the wholesale of medicines and ottesithcare products, our businesses provide ssrticpharmaceutical manufacturers who
are increasingly seeking to gain greater contrer dkeir product distribution, while at the sammdioutsourcing noncore activities. These
services include pre-wholesale and contract lagggtinainly 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 additiolb&ng 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 werniwione reportable segment that included the tesdilWalgreens and corporate costs,
along with the full consolidated results of WBADdaaquity earnings from Walgreen Co.’s 45 percetgrast in Alliance Boots (on a three-
month reporting lag). Upon completion of the Sec8tep Transaction, the Company eliminated the threeth reporting lag and has recast
prior period results assuming no lag. Additionalhe Company, as discussed above, now reportdsesudhree segments. Segmental reportin
includes the allocation of synergy benefits, inaigdWBAD’s results, and the combined corporate costs faogesubsequent to December
2014. The Company has determined that it is imjralcke to allocate historical results to the curssgmental presentation.

Following the combination, the Company has elingdahe three-month reporting lag and has recast period results with no lag. The
combination on December 31, 2014 also means fXtH) second quarter reporting includes the resiilédliance Boots for two months
(January and February) on a fully consolidatedsbasd one month (December) as equity income frorgi&ten Co.’s pre-merger 45 percent
interest.

The Company’s balance sheet now reflects the €ulbolidation of Alliance Boots assets and liakahtas a result of the close of the
combination on December 31, 2014. The Company'stiase accounting remains preliminary as contemglay GAAP and, as a result, there
may be upon further review future changes to theeyas well as allocation, of the acquired asaetsliabilities, goodwill and the gain on the
previously held equity interest.

Year-over-year comparisons of results require ateration of the foregoing factors and are not diyezomparable.

In addition, the Company's sales performance ecégtl by a number of factors including, amongsémsthour sales performance during holi
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 piergiand general economic conditions in
the markets in which we operate.

AMERISOURCEBERGEN CORPORATION RELATIONSHIP

On March 19, 2013, Walgreens, Alliance Boots andeAsourceBergen, announced various agreementsrearjaments, including a ten-year
pharmaceutical distribution agreement between Véalygg 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 smgy enterprise; and agreements and arrangemersisgni to which we have the right,
but not the obligation, to purchase a minority ggpbsition in AmerisourceBergen and gain assodiadpresentation on AmerisourceBergen's
Board of Directors in certain circumstances. Initiold to the information in this report, pleaseatefo our Current Report on Form 8-K filed on
March 20, 2013, for more detailed information refijag these agreements and arrangements.

At February 28, 2015, the Company owned approxilp&2% of the outstanding common shares in AmericeBergen and had appointed
one member to AmerisourceBergen's Board of Dirsctor

SYNERGIES

Combined synergies related to the Company's stratiegnsactions with Alliance Boots were approxietatb491 million in fiscal 2014. For tt
six months ended February 28, 2015 combined syeemgere $310 million. Combined synergies are ctigrestimated to be approximately
$650 million in fiscal 2015. See "Cautionary Notedgarding Forward-Looking Statements" below.
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STORE CLOSURES AND RESTRUCTURING PROGRAMS

On March 24, 2014, the Board of Directors approagdian to close underperforming stores in effarteftimize and focus resources within
Retail Pharmacy USA operations in a manner intetid@acrease shareholder value. As of Februar@85, we have closed 68 locations,

of which was closed in the first six months of §62015. No charges related to this plan have beswgnized for the three month period ende
February 28, 2015. Pre-tax charges recognizeckisithmonths ended February 28, 2015 were $17omjlprimarily related to lease
termination costs. This store optimization plaeipected to result in an annual operating inconmefiteof $40 million to $50 million

beginning in fiscal 2015. The amounts and timinglbEstimates are subject to change. The actnalats and timing may vary materially
based on various factors, including the timing anchber of store closings; the timing and amourgutiflease income and other lease expense
factors relating to real estate including sale peals; asset write-downs and other factors affeativentory value; changes in management's
assumptions; and other factors. See "Cautionatg Regarding Forward-Looking Statements” below.

On April 8, 2015, our Board of Directors approveplan to implement a new restructuring program (testructuring program") as part of an
initiative to reduce costs and increase operatifigencies. The restructuring program implementd auilds on the planned three-year, $1.0
billion cost-reduction initiative previously annated by Walgreen Co. on August 6, 2014 and incladesmber of elements designed to help
achieve profitable growth through increased cd#tiehcies. We have identified additional opportigs for cost savings that increase the total
expected cost savings of the restructuring prodrar8500 million to a projected $1.5 billion by thed of fiscal 2017. Significant areas of
focus include plans to close approximately 200est@cross the USA; reorganize corporate and figddadions; drive operating efficiencies;
and streamline information technology and othecfiams. The actions under the restructuring progdi@eus primarily on our Retail Pharmacy
USA division, and are expected to be substant@iypleted by the end of fiscal 2017.

We currently estimate that it will recognize cumivie pre-tax charges to our GAAP financial resoltdetween $1.6 billion and $1.8 billion,
including costs associated with lease obligatiars@her real estate payments, asset impairmedtsraployee termination and other busines:
transition and exit costs. We expect to incur poegharges of between $525 million and $600 milfimnreal estate costs, including lease
obligations (net of estimated sublease incomejyéen $650 million and $725 million for asset imp#ént charges relating primarily to asset
write-offs from store closures, information techomy, inventory and other non-operational real estaset write-offs, and between $425
million and $475 million for employee severance attter business transition and exit costs. We esérthat approximately 60% of the
cumulative pre-tax charges will result in futuresttaxpenditures, primarily related to lease andrathal estate payments and employee
separation costs.

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

The amounts and timing of all estimates are sulbgechange until finalized. The actual amounts #méhg 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 six momthded February 28, 2015 and 2014,
respectively. All periods have been recasted foroneal of the three-month reporting lag. Additidpaas a result of the completion of the
Second Step Transaction, the Company ceased ragarduity earnings in Alliance Boots on DecemberZ®il4. As such the three month
period ending February 28, 2015 only includes goestrnings in Alliance Boots for the month of Det®mn2014 and includes the full
consolidation of Alliance Boots results for the rtimnof January and February 2015. The six montlogg@nded February 28, 2015 includes
equity earnings in Alliance Boots from Septembe2d14 through December 31, 2014 and the full cadatidn of Alliance Boots results for
the months of January and February 2015.

(in millions, except per share amounts

Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Net sales $ 26,57 $ 19,60t $ 46,127 % 37,93«
Gross Profit 6,88 5,65( 12,17¢ 10,80:
Selling, general and administrative exper 5,60¢ 4,56¢ 10,06: 8,94¢
Operating Incom 1,37 1,217 2,431 2,18¢
Adjusted Operating Income (N-GAAP measure® 1,84( 1,40¢ 2,95¢ 2,47
Earnings Before Interest and Tax Provis 2,581 1,15¢ 3,84( 2,35(
Net Earnings Attributable to Walgreens Boots Alianinc. 2,042 71€ 2,892 1,43¢
Net Earnings per common share attributable to Véelgs Boots Alliance
Inc. — diluted 1.9: 0.74 2.8¢ 1.4¢
Adjusted Net Earnings per common share attributeb&/algreens Boot:
Alliance, Inc.— diluted (Nor-GAAP measure® 1.1¢€ 0.97 1.9¢ 1.6¢
Percentage Increases/(Decrease
Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Net sales 35.k 5.1 21.€ 5.k

Gross Profit 21.¢ 0.8 12.7 0.¢€



Selling, general and administrative exper

Operating Incom

Adjusted Operating Income (N-GAAP measure®

Earnings Before Interest and Tax Provis

Net Earnings Attributable to Walgreens Boots Alteninc.

Net Earnings per common share attributable to Véelgs Boots Alliance
Inc. — diluted

Adjusted Net Earnings per common share attributabl&'algreens Boot:
Alliance, Inc.— diluted (Nor-GAAP measure®
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Percent to Net Sale:

Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Gross Margir 25.¢ 28.¢ 26.4 28.t
Selling, general and administrative exper 21.1 23. 21.¢ 23.¢

@M See "--Non-GAAP Measures" below for a reconciliatio the most directly comparable financial measateulated in accordance with
generally accepted accounting principles in thetdthStates ("GAAP").

WBA RESULTS OF OPERATIONS

Our results for the three months ended Februarg@85 as compared to the prior year's period anegpity impacted by the Second Step
Transaction which resulted in a gain on our 45%vipresly held equity interest in Alliance Boots aheé full consolidation of Alliance Boots
results of operations beginning December 31, 2Bt the three months ended February 28, 2015uthednsolidation of Alliance Boots
January and February 2015 operations increasededwales by 28.1%, gross profit by 20.1%, selljageral and administrative expense by
23.0% and operating income by 7.0%. For the sixthmanded February 28, 2015, the full consolidatibAlliance Boots January and
February 2015 operations increased our net salég 696, gross profit by 10.5%, selling general addhinistrative expense by 11.8% and
operating income by 3.9%.

Net earnings attributable to Walgreens Boots Adigrinc. for the quarter ended February 28, 201 W&.0 billion, or $1.93 per diluted sh:

as compared to $716 million, or $0.74 per dilutedrs in the comparable prior year period. Net egsattributable to Walgreens Boots
Alliance, Inc. for the six months ended February Z8&1L5 were $2.9 billion, or $2.88 per diluted €has compared to $1.4 billion, or $1.49 per
diluted share in the comparable prior year peridat increase in net earnings per diluted sharthithree and six month period ended
February 28, 2015 was primarily attributable taaigon our 45% previously held equity interest ifiahce Boots and the full consolidation of
January and February 2015 Alliance Boots operationseased sales in our Retail Pharmacy USA dimisnicreased income from our warrants
to acquire AmerisourceBergen common stock and af@&ffective income tax rate. These increases parially offset by lower Retalil
Pharmacy USA gross margins and a higher intergmtrese.

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 three and six monéhnipds ended February 28, 2015. The fair valuéefareviously held equity interest in
Alliance Boots was determined using the Income Apph methodology. The fair value measurement optheiously held equity interest is
based on significant inputs not observable in theket. The fair value estimates for the previolnsid equity interest are based on (a)
projected discounted cash flows, (b) historical prajected financial information, and (c) synergieduding cost savings, as relevant, that
market participants would consider when estimattiivegfair value of the previously held equity int&ri Alliance Boots.

Other income (expense) for the three and six mpatfods ended February 28, 2015 was income of $iilién and $703 million,

respectively. With the completion of the SecondpStsansaction, fair value adjustments related éoAmerisourceBergen warrants held by
Alliance Boots are now recorded within other incof@epense) rather than equity earnings in AlliaBoets. The change in fair value of our
AmerisourceBergen warrants resulted in recordigrime of $559 million in the quarter and $849 millfor the six month period, primarily
attributable to the change in the price of AmeriseBergen's common stock. In addition, we recofkfedhillion and $10 million in the quarter
and six month periods, respectively, of other ineawlating to the amortization of the deferred itrasisociated with the initial value of the
warrants. Additionally, for the three and six manénded February 28, 2015, we have recorded lossdsrivative contracts that were not
designated as accounting hedges of $60 milliongds@ million, respectively. The losses primariliate to foreign currency forward contracts
entered into in consideration of the delivery akign cash consideration related to the Second Btapsaction.
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Interest was a net expense of $144 million in theent quarter and $199 million year to date coragao $37 million and $78 million for the
prior quarter and year to date, respectively. Titegase in interest expense is primarily due toties we issued to fund a portion of the cash
consideration payable in connection with the Secstegh Transaction and to subsequently refinancstantially all of Alliance Boots
outstanding borrowings following completion of tSecond Step Transaction.

The effective tax rate for the three months enddalrary 28, 2015 was 16.0% compared to 34.9% foptior year's quarter. The decrease in
the effective tax rate is primarily attributablerezording discrete tax benefits related to the gai our previously held equity investment in
Alliance Boots. In addition, as a result of our @icipg the remaining 55% interest in Alliance Bouwiich we did not previously own, our
estimated annual effective tax rate decreasedainetemental foreign source income taxed at lowtgs and additional favorable permanent
book-tax differences. We also recognized otherdisgtrete period tax benefits during the quarter.

The effective tax rate for the six month periodeshé&ebruary 28, 2015, was 19.6% compared to 35a¥eiprior year's period. The decrease
is primarily attributable to recording discrete tzenefits related to the gain on our previouslyteguity investment in Alliance Boots,
incremental foreign source income taxed at lowts;aadditional favorable permanent book-tax dififees, discrete tax benefits related to
previously unrecognized capital loss deferred &pets as a result of recognizing capital gain irctnom sale-leaseback transactions and othe
net discrete period tax benefits.

WBA Adjusted Net Earnings Per Diluted Share ((E&%AP measure)

Adjusted net earnings per diluted share for theghmonths ended February 28, 2015 was $1.18, szase of 21.6% from $0.97 for the
comparable prior year's period. Adjusted net egper diluted share for the six months ended Repr28, 2015 was $1.98, an increase of
17.2% from $1.69 for the prior year's six monthiper The increase in adjusted net earnings petetilahare for the three and six month
periods ended February 28, 2015 was primarilytattable to the full consolidation of January antirdary 2015 Alliance Boots operations,
increased sales and lower selling, general andrastmsitive expenses in our Retail Pharmacy USAsitivi and a lower effective income tax
rate. These increases were partially offset by tdRetail Pharmacy USA gross margins and a higherest expense. See "--Non-GAAP
Measures" below for a reconciliation to the mos¢clly comparable GAAP measure.

RESULTS OF OPERATIONS BY SEGMENT

Retail Pharmacy US/

All periods have been recasted for removal of tineg-month reporting lag previously applied to répg 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 three month genmaling February 28, 2015 only includes equityiegs from Alliance Boots for the
month of December 2014 and includes the full cadatibn of Alliance Boots results for the monthslahuary and February 2015. The six
month period ended February 28, 2015 includes g@gaitnings in Alliance Boots from September 1, 2fitdugh December 31, 2014.

(in millions, except location amounts’

Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Total sales $ 21,04¢ $ 19,60 $ 40,60: $ 37,93¢
Gross Profit 5,74¢ 5,65( 11,04: 10,80:
Selling, general and administrative exper 4,55t 4,56¢ 9,011 8,94¢
Operating Incom 1,292 1,215 2,34¢ 2,18¢
Adjusted Operating Income (N-GAAP measure® 1,59¢ 1,40¢ 2,71¢€ 2,47
Number of Prescription®? 182 17t 367 35(
30 Day Equivalent Prescriptiof®®) 224 214 44¢€ 427
Number of Locations at period e 8,33: 8,681 8,33: 8,681
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Percentage Increases/(Decrease

Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Total sales 7.4 5.1 7.C 5.k
Gross Profit 1.7 0.8 2.2 0.€
Selling, general and administrative exper (0.3 1.€ 0.7 0.€
Operating Incom: 6.2 (3.9 7.4 6.4
Adjusted Operating Income (N-GAAP measure® 13.t 1.2 9.¢ 0.C
Comparable Drugstore Sal 6.¢ 4.3 6.2 4.
Pharmacy Sale 10.1 7.C 9.t 7.2
Comparable Pharmacy Sa 9.7 5.8 8.¢ 6.5
Retail Sale: 2.8 2.2 2.€ 2.7
Comparable Retail Sali 2.t 2.C 2.C 2.2
Comparable Number of Prescriptic® 4.2 (0.4 15 1.4
Comparable 30 Day Equivalent Prescripti®®) 5.C 2.2 4.€ 3.6
Percent to Net Sale:
Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Gross Margir 27.: 28.¢ 27.2 28.t
Selling, general and administrative exper 21.¢ 23. 22.2 23.¢

@ See --Non-GAAP Measures" below for a reconciliation to thesindirectly comparable GAAP measure and relateclatiares

@ Includes immunizations

® Includes the adjustment to convert prescriptiomstgr than 84 days to the equivalent of thred@0prescriptions. This adjustment refle
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 February 28, 20162014

The Retail Pharmacy USA division's sales for thartgr ended February 28, 2015, increased by 7.4821d billion. Sales increased from r
stores, each of which includes an indeterminateusutnof market-driven price changes, and higher calgle store sales. Sales in comparable
drugstores were up 6.9% in the quarter ended Fgbf#a 2015. Comparable drugstores are definetiasetthat have been open for at least
twelve consecutive months without closure for sememore consecutive days and without a major reshoda natural disaster in the past
twelve months. Relocated and acquired stores arincladed as comparable stores for the first teghonths after the relocation or
acquisition.

Prescription sales increased by 10.1% in the cticrearter and represented 64.4% of the divisiad&ss In the prior year's quarter, prescriptior
sales were up 7.0% and represented 62.2% of tigatits sales. Comparable drugstore prescriptitessaere up 6.9% in the current quarter
compared to an increase of 4.3% in the prior yeprsster. The effect of generic drugs, which hal@ager retail price, replacing brand name
drugs reduced prescription sales by 1.4% in theeatiquarter versus reductions of 1.3% in the spen@ds last year. The effect of generics or
sales was a reduction of 0.8% in the current quadmpared to a reduction of 0.7% for the priorrigequarter. Third party sales, where
reimbursement is received from managed care orgtoiis, governmental agencies, employers or privatgrers, were 96.4% of prescription
sales for the three month period ended Februar2 @B, compared to 96.2% for the three month pdastyear. The total number of
prescriptions (including immunizations) filled ftive current quarter was approximately 182 milliompared to 175 million for the same
period last year. Prescriptions (including immutiaas) adjusted to 30 day equivalents were 224ignilin the current quarter versus 214
million in last year's quarter.

Retail sales increased 2.8% for the current quartdrwere 35.6% of the division's sales. In consjaxi prior retail sales increased 2.2% for
quarter and comprised 37.8% of the division's s&esnparable drugstore retail sales increased #ob%e current quarter compared to an
increase of 2.0% in the prior period. The incréassomparable retail sales in the current quartes primarily attributed to an increase in
basket size partially offset by lower customerficaf
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Sales for the Six Months Ended February 28, 2012814

The Retail Pharmacy USA division's sales for tlxensbnths ended February 28, 2015, increased by #(840.6 billion. 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 six nsoeided February 28, 2015. We operated 8,333 ¢torsafB,232 drugstores) as of February
28, 2015, compared to 8,681 locations (8,210 dangs) a year earlier. Prior year's locations inetl@66 worksite health and wellness center:
which were part of the Take Care Employer busimesgich we sold a majority interest in fiscal 2014

Prescription sales increased by 9.5% in the sixtmpariod ended February 28, 2015, and repres@&mxé&do of the division's sales. In the prior
year's period, prescription sales were up 7.2%repoesented 63.4% of the division's sales. Compadibgstore prescription sales were
6.3% in the six month period ended February 2852fifimpared to an increase of 4.8% in the prior'ygeariod. The effect of generic drugs,
which have a lower retail price, replacing brantheadrugs reduced prescription sales by 1.6% ircdinent six month period versus reducti
of 1.1% in the same periods last year. The effegeaerics on sales was a reduction of 0.9% irctimeent six month period compared to a
reduction of 0.6% for the prior year's period. Bhparty sales, where reimbursement is received framaged care organizations,
governmental agencies, employers or private insuvegre 96.5% of prescription sales for the six thqeriod ended February 28, 2015
compared to 96.2% for the six month period last.y€he total number of prescriptions (including inmizations) filled for the six month
period ended February 28, 2015 was approxima@dyrillion compared to 350 million for the sameipdrast year. Prescriptions (including
immunizations) adjusted to 30 day equivalents wid@ million in the current six month period vergi®y million in last year's period.

Retail sales increased 2.6% for the six monthseéfadruary 28, 2015 and were 34.5% of the divisieales. In comparison, retail sales in the
prior year's six month period increased 2.7% amdprésed 36.6% of the division's sales. Comparahlgstore retail sales increased 2.0% for
the current six month period compared to an ine@d®.2% in the prior year's period.

Operating Income for the Three Months Ended Febr2, 2015 and 2014

Retail Pharmacy USA division's operating incometfar three months ended February 28, 2015 increéagétito $1.3 billion. The increase is
primarily due to higher sales, partially offsetlgving equity earnings in Alliance Boots for onenttoversus three months in the comparable
period. As a result of the Second Step Transactiendivision only reported equity earnings in afice Boots for the month of December 2

Gross margin as a percent of sales was 27.3% ioutlient quarter compared to 28.8% in the compargbérter last year. Pharmacy margins
were negatively impacted in the quarter by lowé@dtparty reimbursements; generic drug price indlat an increase in Medicare Part D mix
including the strategy to continue driving 90-daggeriptions at retail; and the mix of specialtygh, which carry a lower margin percentage.
The decrease in pharmacy margins was partiallyebffg additional brand-to-generic drug conversicompared with the prior year period.
Retail margins were positively impacted in the eatrquarter primarily from the seasonal, non-piipion drug and beverage and snack
categories partially offset by the electronics gatees.

Selling, general and administrative expenses a&s@eptage of sales were 21.6% for the current guesimpared to 23.3% in the same period
year ago. As a percentage of sales, expenses auttent quarter were lower primarily due to stiatsor efficiencies, lower profit sharir
expense and store occupancy costs, partially difséigher costs related to asset impairments rm$action costs.

Operating Income for the Six Months Ended Febrizay2015 and 2014

Retail Pharmacy USA division's operating incometfar six months ended February 28, 2015 was $#i8rhian increase of 7.4% compare!
the prior period. The increase is primarily dudigher sales, partially offset by having equityréags in Alliance Boots for four months vers
six months in the comparable period. As a resuthefSecond Step Transaction, the division onlpntepl equity earnings in Alliance Boots
the four months of September through December 2014.

Gross margin as a percent of sales was 27.2% isitxtraonths ended February 28, 2015 compared &%2& the comparable period in the
prior year. Pharmacy margins were negatively imgably lower third-party reimbursements; generigdatice inflation; an increase in
Medicare Part D mix including the strategy to couné driving 90day prescriptions at retail; and the mix of spagidtugs, which carry a low:
margin percentage. The decrease in pharmacy masgispartially offset by additional brand-to-genatiug conversions compared with the
prior year period. Retail margins were positivehpacted primarily from the beverage and snack,argoand household categories, partially
offset by the electronics and photofinishing catezo

Selling, general and administrative expenses aseeptage of sales were 22.2% for the six montdecRebruary 28, 2015 compared to

23.6% in the same period a year ago. As a percemtasples, expenses were lower primarily duedredabor efficiencies, lower profit shari
expense and store occupancy costs partially dfseéigher costs related to asset impairments ambaéction costs.
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Adjusted Operating Income (N-GAAP measure) for the Three Months Ended Febru@r2@15 and 2014

Retail Pharmacy USA division's adjusted operatim@pme for the three months ended February 28, Rtt&ased 13.4% to $1.6 billion. The
increase is primarily due to higher sales and losedliing, general and administrative expensesgigrivffset by having equity earnings in
Alliance Boots for one month versus three monththéncomparable period. As a result of the Secdad $ransaction, the division only
reported equity earnings in Alliance Boots for thenth of December 2014. See "--NG#AAP Measures" below for a reconciliation to thest
directly comparable GAAP measure.

Adjusted Operating Income (N-GAAP measure) for the Six Months Ended Februar®@85 and 2014

Retail Pharmacy USA division's adjusted operatimmpime for the six months ended February 28, 20X5%2a7 billion, an increase of 9.9%
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 fenonths versus six months in the comparable peAsd result of the Second Step
Transaction, the division only reported equity @aga in Alliance Boots for the four months of Septeer through December 2014. See "--Nor
GAAP Measures" below for a reconciliation to thestindirectly comparable GAAP measure.

Retail Pharmacy Internationa

(in millions)
Three Months Ended Six Months Ended
February February

February 28, 28, February 28, 28,

2015 2014 2015 2014

Total sales $ 2,047 NA $ 2,047 NA
Gross Profit 753 NA 758 NA
Selling, general and administrative exper 74k NA 74k NA
Operating Incom: 8 NA 8 NA
Adjusted Operating Income (N-GAAP measure® 12t NA 12t NA

Percent to Net Sales
Three Months Ended Six Months Ended

February February
February 28, 28, February 28, 28,
2015 2014 2015 2014
Gross Margir 36.¢ NA 36.¢ NA
Selling, general and administrative exper 36.4 NA 36.4 NA
NA Not applicable
@ See --Non-GAAP Measures" below for reconciliations to the tisectly comparable GAAP measure and relatedatsces.

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

Pharmaceutical Wholesal

(in millions)
Three Months Ended Six Months Ended
February February

February 28, 28, February 28, 28,

2015 2014 2015 2014

Total sales $ 3,86¢ NA $ 3,86¢ NA
Gross Profit 387 NA 387 NA
Selling, general and administrative exper 30¢€ NA 30¢€ NA
Operating Incom 81 NA 81 NA
Adjusted Operating Income (N-GAAP measure® 121 NA 121 NA
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Percent to Net Sale:

Three Months Ended Six Months Ended
February February
February 28, 28, February 28, 28,
2015 2014 2015 2014
Gross Margir 10.C NA 10.C NA
Selling, general and administrative exper 7.€ NA 7.€ NA
NA Not applicable
@ See --Non-GAAP Measures" below for reconciliations to the tisectly comparable GAAP measure and relatedatsces.

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 finanesliits 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 GAAR. Company has provided these non-GAAP financialsuees, which are not calculated
or presented in accordance with GAAP, as supplesh@rfbrmation and in addition to the financial rseees that are calculated and presentec
in accordance with GAAP. These supplemental non-84iAancial measures are presented because managessesvaluated 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 wheailyaing the core operating performance of the Caownjisabusiness from period to period anc
trends in the Company's historical operating resilhese 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 February 28, 201
Walgreens
Retail Retail Boots
Pharmacy Pharmacy  Pharmaceutica Eliminations Alliance,
USA International Wholesale and Other Inc.
Operating Income (GAAF $ 1,292 $ 8 9 81 $ 4 $ 1,37
Asset impairmen 11C - - - 11C
Acquisitior-related amortizatio® 67 117 33 - 217
LIFO provision 55 - - - 55
Acquisitior-related cost 52 - 7 - 58
Optimization cost: 16 - - - 1€
Decrease in fair market value of warrants 6 - - - 6
Adjusted Operating Income (Non-GAAP measure) $ 159 $ 128 $ 121 $ 4 $ 1,84(

@ Includes $106 million (Retail Pharmacy Internaticd®00 million and Pharmaceutical Wholesale $6iomilj of inventory fair value step-
up amortization. No additional amortization relatedhe inventory ste-up is expected in future quarte
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Operating Income (GAAF
Acquisitior-related amortizatio

LIFO provision

Acquisitior-related cost

Optimization cost:

Decrease in fair market value of warrants

Adjusted Operating Income (Non-GAAP measure)

Operating Income (GAAF

Asset impairmen

Acquisitior-related amortizatio®

LIFO provision

Acquisitior-related cost

Optimization cost:

Increase in fair market value of warrants

Adjusted Operating Income (Non-GAAP measure)

(in millions)
Three months ended February 28, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.

$ 1,217 $ - 8 - $ - $ 1,217
94 - - - 94

51 - - - 51

17 - - - 17

2 - - - 2

27 - - - 27

$ 1,40¢ $ - 8 - $ - 3 1,40¢

(in millions)
Six months ended February 28, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy  Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.

$ 2,34¢ $ 8 $ 81 $ 4 $ 2,431
11C - - 11C

15€ 117 33 - 30¢€

107 - - - 107

76 - 7 - 83

44 - - - 44
(123) - - - (1239)

$ 2,71€¢ $ 128 $ 121 $ 4 $ 2,95¢

@ Includes $106 million (Retail Pharmacy Internatio®®B00 million and Pharmaceutical Wholesale $6iomilj of inventory fair value step-
up amortization. No additional amortization relatedhe inventory ste-up is expected in future quarte

Operating Income (GAAF
Acquisitior-related amortizatio

LIFO provision

Acquisitior-related cost

Optimization cost:

Increase in fair market value of warrants

Adjusted Operating Income (Non-GAAP measure)

(in millions)
Six months ended February 28, 201
Retalil Retalil Walgreens
Pharmacy Pharmacy  Pharmaceutica Eliminations Boots

USA International Wholesale and Other  Alliance, Inc.

$ 2,18 $ - $ - $ - $ 2,18¢
18< - - - 18¢

10¢ - - - 10¢

42 - - - 42

26 - - - 26
(72 - - - (72

$ 2,47; $ - $ - $ - $ 2,47:
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Three Months Ended Six Months Ended
February 28, February 28, February 28, February 28,
2015 2014 2015 2014
Net earnings per common share attributable to Viéalyg Boots Alliance
Inc. — diluted (GAAP) $ 19 $ 074 $ 28t % 1.4¢
Gain on previously held equity intere (0.77) - (0.87) -
Transaction foreign currency hedging I 0.07 - 0.1¢€ -
Acquisitior-related amortizatio 0.1t 0.0¢ 0.21 0.12
Asset impairmen 0.07 - 0.0¢ -
LIFO provision 0.04 0.04 0.0¢ 0.0¢
Alliance Boots equity method n-cash ta» 0.04 0.0¢ 0.07 0.1C
Acquisitior-related cost 0.04 0.01 0.0¢€ 0.02
Optimization cost: 0.01 - 0.0z 0.0z
Prefunded interest exper 0.0z - 0.0z -
(Increase)/decrease in fair market value of wast (0.35) 0.0€ (0.65) (0.15)
Partial release of capital loss valuation allowa - - (0.09 -
Adjusted tax rate true-up (0.07) - (0.07) -
Adjusted net earnings per common share attributabli#algreens Boots
Alliance, Inc. — diluted (Non-GAAP measure) $ 118 097 $ 1.9¢ $ 1.6¢

LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalents were $3.0 billion (inoly&760 million in foreign jurisdictions) at Felamy 28, 2015, compared to $1.8 billion
(including $104 million in foreign jurisdictions} &ebruary 28, 2014. Short-term investment objestiare primarily to minimize risk and
maintain liquidity. To attain these objectives, éstment limits are placed on the amount, type ssukir of securities. Investments are
principally in U.S. Treasury market funds and AA#&ad money market funds.

Our long-term capital policy is to maintain a sigdmalance 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 thensonths ended February 28, 2015 was $2.3 biiempared to $1.2 billion for tr
comparable prior year's period. The increase wiasgpily a result of changes in working capital vedas compared to the prior year's period.
Cash provided by operations and the issuance dfagtetihe principal sources of funds for expansiovestments, acquisitions, remodeling
programs, dividends to shareholders and stock chpses.

Net cash used for investing activities was $4.lfdpilfor the six month period ended February 28, 2@ompared to $1.2 billion in tl
comparable prior year's period. The Alliance Bamtquisition used $4.5 billion of cash in the cutngeriod. Other business acquisitions at
February 28, 2015 were $92 million versus $297iamlht February 28, 2014. Other business acquisitio the current period include
primarily the purchase of prescription files. Buesia acquisitions in the prior year's period incltiaepurchase of the regional drugstore chain
Kerr Drug and affiliates.

For the six months ended February 28, 2015, additio property, plant and equipment were $643 aniliompared to $591 million in the pr
year's period. Capital expenditures by reportirgirsent were as follow:

For the six months ended February 2¢

2015 2014
Retail Pharmacy US, $ 55C $ 591
Retail Pharmacy Internation® 82 -
Pharmaceutical Wholesdfe 11 -
Total $ 64 $ 591

@ Our Retail Pharmacy International and Pharmacdutitelesale segments were acquired as part oféker8l Step Transaction in which we
acquired the 55% of Alliance Boots that we did alotady own on December 31, 2014. As a resuletiming of the acquisition, only two
months (January and February 2015) of capital edipmes have been reported.

For the six month period ended February 28, 20abRetail Pharmacy USA segment opened or acquitddcations compared to 167
locations for the comparable period last year.ry@iod acquisitions included Kerr Drug, which triouted 76 drugstore locations as well ¢
specialty pharmacy and a distribution center. Siggmt Retail Pharmacy International capital expemds primarily relate to investments in
our stores and information technology projects.rllageutical Wholesale capital expenditures primaslate to information technology
projects.
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Additionally, investing activities for the six mdnperiod ended February 28, 2014, included thehase of AmerisourceBergen common st
for $430 million. No AmerisourceBergen common stae@s purchased in the current six month period.

Net cash provided by financing activities for tlirermonths ended February 28, 2015 was $2.8 bilimmpared to a use of cash of $398 mill
in the comparable prior year's period. In the sonth period ended February 28, 2015, we receivedgads from public offerings of $8.0
billion of U.S. dollar denominated debt, approxieiat$2.0 billion of Euro and Pound Sterling denoatéd debt and borrowed approximately
$2.2 billion on a Pound Sterling denominated tesanl The proceeds from these offerings and furas the term loan were used to fund a
portion of the cash consideration payable in cotioeavith the Second Step Transaction, refinandestntially all of Alliance Boots
outstanding borrowings following the completiontioé Second Step Transaction and pay related fekexqgenses. We repurchased shares to
support the needs of the employee stock plandrigt&b00 million in the six month period ended kelyy 28, 2015, compared to $205 million
in last year's comparable period. Additionally, prechased $94 million of stock related to the 26tbtk repurchase program during the six
month period ended February 28, 2015. No purchasdated to the 2014 stock repurchase program warkerduring the comparable prior
year's period. Proceeds related to employee stads pvere $293 million during the six months enBetruary 28, 2015, compared to $-
million for the comparable period last year. Castidgnds paid were $642 million during the first shonths of fiscal 2015 versus $597 mill
for the same period a year ago.

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 wdliotws for the repurchase of up to $3.0 billiortleé Company's common stock prior to its
expiration on August 31, 2016. We have purchas2dnlllion shares under the 2014 stock repurchasgram in the first six months of fiscal
2015.

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 February 28, 2012&4. We had average daily short-term borrownfgs4 million of commercial paper
outstanding at a weighted average interest rafe0@% for the six months ended February 28, 20&bthe six month period ended February
28, 2014, we had average daily short-term borrosvofgb14 million of commercial paper outstanding ateighted average interest rate of
0.23%.

On November 10, 2014, WBA and Walgreens entereddrierm loan credit agreement (the "Term Loan Agrent") which provides the
ability to borrow up to £1.45 billion on an unseedibasis. As of February 28, 2015, we have borrduteds5 billion ($2.2 billion at the
February 28, 2015 spot rate of $1.54 to £1) urldeTerm Loan Agreement. Borrowings under the TecarLAgreement bear interest at a
fluctuating rate per annum equal to the reservesteljl LIBOR plus an applicable margin based orceoedit ratings.

On November 10, 2014, WBA and Walgreens enteredarfive-year unsecured, multicurrency revolvingdir agreement (the "Revolving
Credit Agreement"), replacing prior Walgreens agrests 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 vdteedtValgreens special meeting of
shareholders to approve the issuance of the shaoessary to complete the Second Step Transattt®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. Borrowinggler the Revolving Credit
Agreement will bear interest at a fluctuating na¢ée annum equal to, at our option, the alternase loate or the reserve adjusted LIBOR, in ¢
case, plus an applicable margin calculated basedeoaur credit ratings. Our ability to access ¢hieilities 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 February 28, 2015, we were in c@angk with all such covenants. At February 28, 2@i&re were no borrowings or letters
credit issued against the revolving credit facilifptal upfront fees related to the Term Loan Agreet and Revolving Credit Agreement were
$14 million. We pay a facility fee to the financibgnks to keep these lines of credit active.
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On December 19, 2014, WBA and Walgreens enteredaiiRevolving Credit Agreement (the "364-Day Crédjteement") 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 millidhFebruary 28, 2015, there were no borrowingsresgahe 364-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 Loanekgnent, the Revolving Credit Agreement, and the3&¢ Credit Agreement, which
guarantee will remain in full force and effect liggrtain conditions are met.

As of April 8, 2015, our credit ratings were:

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

In assessing our credit strength, both Moody's@taddard & Poor's consider our business modeltalagtructure, financial policies and
financial performance. Our credit ratings impaat lbbarrowing costs, access to capital markets ardading 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 axyesind should be evaluated independently of angratting.

Pursuant to our arrangements with AmerisourceBengerhave the right, but not the obligation, toghase a minority equity position in
AmerisourceBergen over time pursuant to open mankathases and warrants to acquire AmerisourceBergemmon stock. WBA, through
WAB Holdings, LLC, a fully consolidated entity, caequire up to 19,859,795 shares, which repres@apoximately 7% of the outstanding
AmerisourceBergen common stock on a fully dilutegib, assuming exercise in full of the warrantse @mount of permitted open market
purchases is subject to increase in certain cirtamess. We have purchased a total of approximéately million AmerisourceBergen shares in
the open market. We have funded and plan to coafimoding these purchases over time through castnilsotions to WAB Holdings. Share
purchases may be made from time to time in opefk@h&ransactions or pursuant to instruments anasptamplying with Rule 10b5-1.

If we elect to exercise the two warrants issuedinerisourceBergen in full, WBA would, subject tetterms and conditions of such warrants
be required to make a cash payment of approxim&te billion in connection with the exercise oétlirst warrant during a six-month period
beginning in March 2016 and $1.2 billion in connectwith the exercise of the second warrant duargigx-month period beginning in March
2017. Our ability to invest in equity in AmerisoeRergen above certain thresholds is subject toetbeipt of regulatory approvals.

We believe that cash flow from operations, avaligbinder our existing credit facilities and argaments, 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 aew bbusiness ventures or acquisitions that
we complete may also impact our cash requirements.

See Item 7A (Qualitative and Quantitative Disclesuabout Market Risk) below for a discussion ofaierfinancing and market risks.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any unconsolidated special purpoties and, except as described herein, we ddvand significant exposure to any off —
balance sheet arrangements. The term "off — balsimeet arrangement" generally means any transaetijpeement or other contractual
arrangement to which an entity unconsolidated withs a party, under which we have: (i) any obla@aarising under a guarantee contract,
derivative instrument or variable interest; or @ijetained or contingent interest in assets tearexdf to such entity or similar arrangement that
serves as credit, liquidity or market risk supgortsuch assets.

At February 28, 2015, we have issued $406 milliofetters of credit, primarily related to insurarud#igations. We also have $47 million of
guarantees to various suppliers outstanding atuaep8, 2015.

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

Upon completion of the Second Step Transactionssered the contractual obligations and commitmeinédliance Boots. We assumed
approximately $9.0 billion of debt which was sulbgi@ly repaid in January 2015. See Note 9, SheraTBorrowings and Longerm Debt fo
further information. Additionally, we assumed leaddigations related to Alliance Boots operaticsee Note 4, Leases and Store Closures fol
further information. Except as described hereimpfadsebruary 28, 2015 there have been no otherrrabtdanges, outside of the ordinary
course of business, in our outstanding contracthlidiations disclosed in our Form 10-Q for the dilsguarter ended 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 prugigrhgnts and estimates. Actual results may diffen these estimates. Management
believes that any reasonable deviation from thodgrents and estimates would not have a matergddtron 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 policideage see our Annual Report on Form 10-K, as anterfidiethe fiscal year ended August 31,
2014. Some of the more significant estimates irelgdodwill and other intangible asset impairmeldwaance for doubtful accounts, vendor
allowances, asset impairments, liability for closmehtions, liability for insurance claims, costsafles and income taxes. We use the following
methods to determine our estimates:

Goodwill and other intangible asset impairmentGoodwill and other indefinite-lived intangiblesa¢s are not amortized, but are evaluated fo
impairment annually during the fourth quarter, arefrequently if an event occurs or circumstargdemnge 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 unhisidetermination includes estimating the fair
value using both the income and market approadtesincome approach requires management to estanratenber of factors for each
reporting unit, including projected future opergti®sults, economic projections, anticipated futash flows and discount rates. The market
approach estimates fair value using comparable etildce fair value data from within a comparabbtiustry grouping.

The determination of the fair value of the repartimits and the allocation of that value to indiidtlassets and liabilities within those reporting
units requires us to make significant estimatesamstimptions. These estimates and assumptionsrityimalude, 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 ofreggoperating income, depreciation and amortinatitd capital expenditures. The allocation
requires several analyses to determine fair val@ssets and liabilities including, among othengsi, purchased prescription files, customer
relationships, pharmacy licenses and trade namt#wugh we believe our estimates of fair valueraasonable, 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 assumptioosld have a significant impact on either the failue of the reporting units, the amount of the
goodwill impairment charge, or both.

We also compared the sum of the estimated fairegatii the reporting units to the Company's tothleras implied by the market value of the
Company's equity and debt securities. This compaiiisdicated that, in total, our assumptions anineges were reasonable. However, future
declines in the overall market value of the Commayuity and debt securities may indicate thafdhesalue of one or more reporting units
has declined below its carrying value.

Generally, changes in estimates of expected futasd 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 tisesereasonable likelihood that there will be d@arial change in the estimates or
assumptions used to determine impairment.

Allowance for doubtful account: — 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 teliebe a material change in the estimates
or assumptions used to determine the allowance.
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Vendor allowances- Vendor allowances are principally received assalt of purchases, sales or promotion of vengooslucts. Allowances
are generally recorded as a reduction of inverdoiy are recognized as a reduction of cost of sdtes the related merchandise is sold. Thos
allowances received for promoting vendors' prodaotsoffset against advertising expense and ragsalteduction 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 impairment— 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 reveal the carrying value of the asset group may notbeverable, an impairment charge is
immediately recorded. Based on current knowledgeda/not believe there is a reasonable likelihbad 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 tdiffei rent obligations and other related costs ghestimated
sublease rent) to the first lease option date. asecurrent knowledge, we do not believe thegensasonable 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 nafodisted. The
provisions are estimated in part by consideringphical claims experience, demographic factorsathér 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 sales and inventory Drugstore cost of sales in the Retail Pharmacy 8&yment is derived based on point-of-sale scgnnin
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 ("LIBQ@tiethod for the Retail Pharmacy USA segment ana first-in first-out ("FIFO") basis for
inventory in the Retail Pharmacy International &mérmaceutical Wholesale segments except for ietahtory in the Retail Pharmacy
International segment, which is valued using thailrenethod. Based on current knowledge, we ddoetieve there is a reasonable likelihood
that there will be a material change in the estimar assumptions used to determine cost of salesentory.

Equity method investment- We use the equity method to account for investmientempanies if the investment provides the abiit

exercise significant influence, but not controlepeperating and financial policies of the investeer proportionate share of the net income ol
loss of these companies is included in consolidatdadarnings. 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.

Pension and Postretirement Benefi- We have various defined benefit pension plansdbaer some of our foreign employees. We also have
postretirement healthcare plans that cover qualifgiomestic employees. Eligibility and the levebehefits for these plans varies depending
participants' status, date of hire and or lengtkes¥ice. Our pension and postretirement expensdsauations are dependent on assumption:
used by our actuaries in calculating those amoiiisse assumptions include discount rates, headtlooest trends, long-term return on plan
assets, retirement rates, mortality rates and déotors.

Our policy is to fund our pension plans in accoawith applicable regulations. Our postretirenpdans are not funded.

Income taxe— We are subject to routine income tax audits thaupperiodically in the normal course of businé$s. 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 cumutatiax benefit that is more likely than not to belied. Adjustments are made to our liability
for unrecognized tax benefits in the period in vahiee 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 priarcluded in other long-term liabilities and cant income taxes on our consolidated balanc
sheets and in income tax expense in our consotidatdements of earnings.
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In determining our provision for income taxes, vée @n annual effective income tax rate based biydar 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 changetia estimates or assumptions used to determinentioeints recorded for income taxes.

RECENT ACCOUNTING PRONOUNCEMENTS

In November 2014, the Financial Accounting Standd@dard ("FASB") issued Accounting Standards Upd&&U") 2014-17, Pushdown
Accounting. This ASU provides companies with tipgian to apply pushdown accounting in its sepafiancial statements upon occurrence
of an event in which an acquirer obtains contrahefacquired entity. The election to apply pushadawcounting can be made either in the
period in which the change of control occurredinas subsequent period. This ASU is effective a@fember 18, 2014. The adoption did not
have a material impact on the Company's resultpefations, 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 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 exguktr be effective for annual periods
beginning after December 15, 2017 (fiscal 2019) shrall be applied retrospectively to each periesented 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 Compangsults of operations, cash flows or financaipon.

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 years t@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 fiaaposition. The impact is non-cash in nature asitinot affect the Company's cash
position.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This report and other documents that we file onighr with the Securities and Exchange Commissianiain forward-looking statements that
are based on current expectations, estimates astieand projections about our future performangebusiness, our beliefs and our
management's assumptions. In addition, we, or stheiour behalf, may make forward-looking stateménpress releases or written
statements, on the Company's website or in our agmizations and discussions with investors and atsip the normal course of business
through meetings, webcasts, phone calls, conferesiteand other communications. Statements tleanair historical facts are forwatdeking
statements, including, without limitation, statetseregarding our future financial and operatingdg@anance, 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 margseric prescription drug inflation, number aochition 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 jaint venture synergies, competitive strength:

and changes in legislation or regulations. Worahss “expect,” “likely,” “outlook,” “forecast,” “gidance,” “preliminary,” “would,” “could,”
“should,” “can,” “will,” “project,” “intend,” “plan,” “goal,” “target,” “continue,” “sustain,” “syneng” “on track,” “believe,” “seek,” “estimate,”
“anticipate,” “may,” “possible,” “assume,” variatig of such words and similar expressions are imtgnad identify such forward-looking

statements, which are made pursuant to the sdf@mhparovisions of the Private Securities LitigatiReform Act of 1995.
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These forward-looking statements are not guararmtefegure performance and are subject to riskseuinties and assumptions that could
cause actual results to vary materially from thiosicated, including, but not limited to those t&lg to our ability to successfully integrate
operations, systems and employees following congpiedf 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 anticipatedexgies and achieve anticipated financial,
tax and operating results, our ability to realixpexted savings and benefits in the amounts atitedimes anticipated, our commercial
agreement with AmerisourceBergen, the arrangenamtgransactions contemplated by our frameworkeageat with AmerisourceBergen ¢
their possible effects, the occurrence of any evargnge or other circumstance that could givetaghe termination, cross-termination or
modification of any of our contractual obligatigtise amount of costs, fees, expenses and chargesead in connection with strategic
transactions, the risks associated with supplyngements, the risks associated with internationsiress operations, the risks associated witt
governance and control matters, the risks assacvith equity investments in AmerisourceBergenudahg whether the warrants to invest in
AmerisourceBergen will be exercised and the ramifins thereof, changes in vendor, payer and custoaationships and terms, changes in
network participation and reimbursement and oteens, the operation and growth of our customerltgyaograms, changes in economic and
business conditions generally or in the marketshith we participate, competition, risks associatétth new business areas and activities,
risks associated with acquisitions, joint ventustigtegic investments and divestitures, includiase associated with croserder transactior
and the integration of large, complex busines$esability to realize anticipated results from ¢alpéxpenditures and cost reduction and
restructuring initiatives, the timing and amountofy impairment or other charges, whether the @steciated with restructuring activities \
exceed current estimates, our ability to realizeeeted savings and benefits from restructuring/iiets in the amounts and at the times
anticipated, changes in management’s assumptiomsisk of unexpected costs, liabilities or delagdh)sequent adjustments to preliminary
purchase accounting determinations, outcomes af bagd regulatory matters, and changes in legigiategulations or interpretations thereof.
These and other risks, assumptions and uncertaismtéedescribed in Item 1A (Risk Factors) belowiamther reports that we file or furnish
with the Securities and Exchange Commission. $honé or more of these risks or uncertainties rradiee, or should underlying assumptic
prove incorrect, actual results may vary materifithyn those indicated or anticipated by such foosaoking statements. Accordingly, you are
cautioned not to place undue reliance on thesediahlooking statements, which speak only as ofitite they are made. Except to the extent
required by law, we do not undertake, and expretisiylaim, any duty or obligation to update pulyliahy forward-looking statement after the
initial publication of such statement, whether assult of new information, future events, chanigesssumptions or otherwise.

Item 3. Quantitative and Qualitative Disclosure about Marke Risk

Interest Rate Risl

We are exposed to interest rate volatility witharebto existing debt issuances. Primary exposudsde U.S. Treasury rates, LIBOR and
commercial paper rates. From time to time, we os&rést rate swaps and forward-starting interests@aps to hedge our exposure to the
impact of interest rate changes on existing debtfature debt issuances respectively, to reducedkaility of our financing costs and, based
on current and projected market conditions, achéedesired proportion of fixed versus floating-rdédt. Generally under these swaps, we
agree with a counterparty to exchange the diffexdratween fixed-rate and floating-rate interest@am®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 financisments are sensitive to changes in interest.ré@ed$-ebruary 28, 2015, we had
approximately $3 billion in long-term debt obligatis that had floating interest rates. A one pesggnpoint increase or decrease in interest
rates for the various debt held by the Company dmdrease or decrease the annual interest expansecognize and the cash we pay for
interest expense by approximately $30 million. &h@unts exclude the impact of any associated stteage swaps, forward starting interest
rate swaps, and interest rate caps.

Foreign Currency Exchange Rate Risk

As a result of the Second Step Transaction fluinatin foreign currency exchange rates, primaxiyh respect to the British Pound Sterling,
Euro, Mexican Peso, Chilean Peso, Norwegian Kronegish Lira and certain other foreign currencies, may affeetGompany's net
investment in foreign subsid iaries and may calisdufations in cash flows related to foreign denuated transactions. We are also exposed t
the translation of foreign currency earnings toth8. dollar. We enter into foreign currency ford/@ontracts to hedge against the effect of
exchange rate fluctuations on non-functional curyezash flows of certain entities denominated iifgn currencies. These transactions are
almost exclusively less than 12 months in matutityaddition, we enter into foreign currency ford@ontracts that are not designated in
hedging relationships to offset, in part, the intpaif certain intercompany activities (primarilysasiated with intercompany financing
transactions ) . As circumstances warrant, we adgobasis swapss hedging instruments to hedge portions of oumvesstments in foreign
operations. The foreign currency derivative instemts are sensitive to changes in exchange ratd$6 mcrease or decrease in exchange rate
would increase or decrease our pre-tax income pyoapnately $16 million due to changes in the vadfi€oreign currency instruments.
Excluded from the computation were anticipateddaations, foreign currency trade payables andvabkds, and net investments in foreign
subsidiaries, which the abovementioned instrumargsntended to partially hedge.
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Equity PriceRisk

Changes in AmerisourceBergen common stock priceegody volatility may have a significant impact the value of the warrants to acquire
AmerisourceBergen common stock described in Nofd=itfancial Instruments to our unaudited Consodidafondensed Financial Statements
As of February 28, 2015, a one dollar change in AsparceBergen’'s common stock would, holding ofaetors constant, increase or decreas
the fair value of the Company's warrants by $44ionil Additionally, the Company holds an investmenAmerisourceBergen common stock.
As of February 28, 2015, a one dollar change in AsnarceBergen common stock would increase or dseréhe fair value 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 effentige of the design and operation of our disclosongrols and procedures as of the end of
the period covered by this Form @- The controls evaluation was conducted undestipervision and with the participation of the Camyps
management, i ncluding its Chief Executive Offil@EO) and Chief Financial Officer (CFO). Upon cdatjpn of the Second Step
Transaction on December 31, 2014, Alliance Bootabre a consolidated subsidiary and ceased beingiaied for under the equity method.
As this occurred during the second quarter of fi2B45, the scope of management's assessment efftlotiveness of the Company's
disclosure controls and procedures did not incthdanternal controls over financial reporting dfidnce Boots. This exclusion is in
accordance with the SEC Staff's general guidaretesattn assessment of a recently acquired busingsbenamitted from the scope of
management's assessment for one year followingdteisition. Based upon the controls evaluation, GO and CFO have concluded that, a
of the e nd of the period covered by this repart,disclosure controls and procedures were effedtiprovide reasonable assurance that
information required to be disclosed in our ExcheaAgt 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.

Changes in Internal Control over Financial Reportirg

In connection with the evaluation pursuant to Exg®Act Rule 13a-15(d) of the Company's internatic® over financial reporting (as
defined in Exchange Act Rule 13a-15(f)) by the Gpamy's management, including its CEO and CFO, éxazpoted below, no changes
during the quarter ended February 28, 2015 wermifterl that have materially affected, or are rewduy likely to materially affect, the
Company's internal control over financial reportiAg a result of the closing of the Second Stem3aation, the Company has incorporated
internal controls over significant processes sjpetifthe acquisition that it believes to be appiate and necessary in consideration of the |
of related integration. As the post-closing intggm continues, the Company will continue to rewtbe 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 xuea 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 obatrol system must reflect the fact that tt
are resource constraints, and the benefits of alsntnust be considered relative to their coststheuy because of the inherent limitations in all
control systems, no evaluation of controls can i®absolute assurance that misstatements dueotoocerfraud 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 persbgsollusion of two or more people, or by managahoverride 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 tems may become inadequate because of changesiditions or deterioration in the degree of
compliance with policies or procedures.

PART Il. OTHER INFORMATION
Iltem 1. Legal 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

ltem 1A. Risk Factors

In addition to the other information in this repartd our other filings with the SEC, you shouldefalty consider the risks described below,
which could materially and adversely affect ouribass operations, financial condition and resultsperations. These risks are not the only
risks that we face. Our business operations cdatuitze affected by additional factors that arepresently known to us or that we currently
consider to be immaterial to our operations.
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Reductions in third party reimbursement levels, fran private or governmental agency plans, for prescption drugs could reduce our
margin on pharmacy sales and could have a signifiahadverse effect on our profitability. In addition, a shift in pharmacy mix toward
lower margin plans and programs could adversely a#fct our profitability.

The substantial majority of the prescriptions wiedfie reimbursed by third party payers, includprtyate and governmental agency payers.
continued efforts of health maintenance organipationanaged care organizations, pharmacy bendfiageanent companies, governmental
agencies, and other third party payers to reduescpiption drug costs and pharmacy reimburseméss,ras well as litigation relating to how
drugs are priced, may adversely impact our prdfitgbln the United States, plan changes with md@ustments often occur in January and ou
reimbursement arrangements may provide for ratesatnts at prescribed intervals during their témaddition, some of these entities may
offer pricing terms that we may not be willing tocapt or otherwise restrict our participation iritmetworks of pharmacy providers. In the
United States, certain provisions of the DeficitRetion Act of 2005 (the "DRA") sought to reducddeal spending by altering the Medicaid
reimbursement formula for multi-source (i.e., gérjedrugs ("AMP"). While those reductions did nat ipto effect, the Patient Protection and
Affordable Care Act ("ACA"), which was signed intow on March 23, 2010, enacted a modified reimbuesg formula for multi-source
drugs. The modified formula, when implemented xigeeted to reduce Medicaid reimbursements, whictdcadversely affect our revenues
and profits. There have also been a number of etent proposals and enactments by the federargment and various states to reduce
Medicare Part D and Medicaid reimbursement levelesponse to budget deficits. We expect otheldaimproposals in the future.

In addition, a shift in the mix of pharmacy preption volume toward programs offering lower reimgement rates could adversely affect our
profitability. Our Retail Pharmacy USA division estenced a shift in pharmacy mix toward 90-daye#it in fiscal 2014 and that trend
continued into fiscal 2015. Our 90-day at retafedfg for patients with chronic prescription nedysically is at a lower margin than
comparable 30-day prescriptions. Additionally, veeided to accept lower reimbursement rates in dodsecure preferred relationships with
Medicare Part D plans serving senior patients siginificant pharmacy needs. If we are not ablecioegate additional prescription volume anc
other business from patients participating in th@sgrams sufficient to offset the impact of loweimbursement, our gross profit will be
adversely affected.

Our profitability can be significantly adversely affected by a decrease in the introduction of new brad name and generic prescription
drugs.

Our sales and profit margins can be adversely w&ifloy the introduction of new brand name and demgugs. New brand name drugs can
result in increased drug utilization and associatdds revenues, while the introduction of lowécga generic alternatives typically results in
relatively lower sales revenues, but higher grasfitpmargins. Accordingly, a decrease in the numifesignificant new brand name drugs or
generics successfully introduced could adversdbcabur results of operations.

Generic drug inflation could have a significant aderse effect on our profitability in the United Staes.

Overall increases in the amounts we pay to progeneric drugs, commonly referred to as generic drfligtion, could have a significant
adverse effect on our profitability in the Unitetates. In addition, our gross profit margins wolddadversely affected by continued generic
inflation to the extent we are not able to offsattscost increases. We experienced a shift frotoriiisl patterns of deflation in generic drug
costs to inflation in fiscal 2014. During fiscalI2Q) we experienced cost increases on a subsenefigalrugs and in some cases these incre
were significant. We expect generic inflation tottoue in fiscal 2015. Our existing reimbursemeanaagements with payers in the United
States generally provide us with only limited pobiten against cost increases in our generic drogypement costs. We are seeking to addres
this through changes in our contracting strategigsnegotiations with our vendors and payers. Waatassure you that we will be able to
mitigate the impact of increased inventory acqguaisitosts, in whole or in part. Failure to fullyfsét any such increased prices and costs or tc
modify our activities to mitigate the impact codldve a significant adverse effect on our grossitpmudrgins.

We derive a significant portion of our sales in théJnited States from prescription drug sales reimbused by pharmacy benefit
management companies.

We derive a significant portion of our sales in Urdted States from prescription drug sales reirsdrthrough prescription drug plans
administered by pharmacy benefit management ("PBidif)panies. PBM companies typically administer ipldtprescription drug plans that
expire at various times and provide for varyingmeirsement rates. There can be no assurance thaitleentinue to participate in any
particular pharmacy benefit manager network in @angicular future time period. If our participationthe prescription drug programs
administered by one or more of the large PBM corigsais restricted or terminated, we expect thatsales would be adversely affected, at
least in the short term. If we are unable to replacy such lost sales, either through an increesther sales or through a resumption of
participation in those plans, our operating resuiésy be materially adversely affected. For exampteywere not part of the pharmacy provider
network of Express Scripts, Inc., one of the largg&Ms in the United States, for more than eightithe in 2012, which led most patients in
plans administered by Express Scripts that we fdgnserved to transition to a new pharmacy and eduss to lose significant sales and
adversely affected our operating results. When xiteagpharmacy provider network and later resuntevak participation, there can be no
assurance that we will achieve any particular lefddusiness on any particular pace. In additiorsuich circumstances we may incur increase
marketing and other costs in connection with itiitis to regain former patients and attract neviepés covered by imetwork plans. When w
exit a pharmacy provider network and later resustevark participation, there also can be no asser#mat all clients of the PBM sponsor of
the network will choose to include us again in ithegiarmacy network initially or at all.
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Consolidation and strategic alliances in the healttare industry could adversely affect our businessesompetitive positioning, financial
condition and results of operations.

Many organizations in the healthcare industry,udailg pharmacy benefit managers, have consolidategtent years to create larger
healthcare enterprises with greater bargaining pomgich has resulted in greater pricing pressufes example, in 2012, two of the three
largest pharmacy benefit managers in the UniteteStdedco Health Solutions, Inc. and Express &;ripc., merged. The resulting entity is
the largest pharmacy benefit manager in the UrStades. If this consolidation trend continuespitld give the resulting enterprises even
greater bargaining power, which may lead to furfiresssure on the prices for our products and ssvi€ these pressures result in reductiol
our prices, our businesses will become less plidéitaniess we are able to achieve correspondingctieahs in costs or develop profitable new
revenue streams. Strategic alliances in the heatlthiodustry also impact our businesses and cotivegpiositioning. For example, following
the announcement of our agreement with Amerisowsogdh providing for, among other things, generigdourchasing by Walgreens,
Alliance Boots and AmerisourceBergen through thdgéens Boots Alliance Development GmbH global sig joint venture, two of our
retail pharmacy competitors subsequently estaldisbkationships with other pharmaceutical drug wkalers relating to generic drug
procurement. In addition, further consolidation agpgeneric drug manufacturers could lead to inegaeneric drug inflation in the future.
We expect that market demand, government regulatina-party reimbursement policies, governmemitcacting requirements, and societal
pressures will continue to cause the healthcanasing to evolve, potentially resulting in furthardiness consolidations and alliances among
the industry participants we engage with, which radyersely impact our business operations, findgoidition and results of operations.

The anticipated strategic and financial benefits obur acquisition of Alliance Boots may not be reatied.

Walgreens and Alliance Boots entered into the Rageland Option Agreement, and consummated thaficssecond step transactions
contemplated thereby, with the expectation thatridwesactions would result in various benefitsludimg, among other things, procurement
cost savings and operating efficiencies, revenuaergyes, innovation, sharing of best practicesanttengthened market position that may
serve as a platform for future growth. The process®l initiatives needed to achieve these potdmia¢fits are complex, costly and time
consuming, and we have not previously completedrestiction comparable in size or scope. Many oéitpenses that will be incurred, by
their nature, are difficult to estimate accuratéighieving the expected benefits of the AllianceoBotransaction is subject to a number of
significant challenges and uncertainties, includimghout limitation, whether unique corporate cués will work collaboratively in an efficie
and effective manner, the coordination of geogregihi separate organizations, the possibility aftfaassumptions underlying expectations
regarding potential synergies and the integratimtgss, unforeseen expenses or delays, and congédittors in the marketplace. Prior to the
Alliance Boots acquisition on December 31, 2014iaAte Boots was a privately-held company and vsuabject to the information and
reporting requirements of the Securities Exchangeof 1934, as amended and other federal seculdties and the compliance obligations of
the Sarbanes—Oxley Act of 2002. As permitted irbadance with the SEC Staff's general guidancestbpe of management's assessment of
the effectiveness of the Company's disclosure otsnémd procedures will not include the internaiteols over financial reporting of Alliance
Boots for the year following the acquisition. Compke with the new obligations as a result of Altia Boots becoming a part of a public
company may require significant resources and mamagt attention. In addition, some current andgeosve employees may experience
uncertainty about their roles within the combinedhpany, which may adversely affect our abilityétain or recruit key managers and other
employees. The recent completion of the Second Bimmsaction also potentially could cause disruggtim our businesses.

We could also encounter unforeseen transactionrdegration-related costs or other circumstancel sig unforeseen liabilities or other issue:
existing or arising with respect to the businesAlbnce Boots or otherwise resulting from thensaction. Many of these potential
circumstances are outside of our control and artiieh could result in increased costs, decreaseshue, decreased synergies and the
diversion of management time and attention. If weetmable to achieve our objectives within thecpdted time frame, or at all, the expected
benefits may not be realized fully or at all, oryntake longer to realize than expected, which ctwalde a material adverse impact on our
business operations, financial condition and resaflbperations and the price of our common stbtkddition, we have incurred significant
transaction costs related to the acquisition amé fracurred and will continue to incur integratiand related costs as we integrate the Alliance
Boots businesses. These integration and acquisitlated costs, including legal, accounting, firahand tax advisory and other fees and
costs, may be higher than expected and some & tlosts may be material.
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Our acquisition of Alliance Boots significantly inaeased our exposure to the risks of operating interationally.

Prior to the first step transaction in August 20dihstantially all of our operations were conduatétiin the United States and its territories.
The completion of the Second Step Transaction iceDder 2014 greatly increased the importance efriational business to our future
operations, growth and prospects. A substantialgpoof Alliance Boots revenues are generated énBhropean Union and neighboring
countries and substantially all of Alliance Boags@nues are generated outside the United Statesnt®rnational business operations are
subject to a number of risks, including:

« compliance with a wide variety of foreign laws aedulations, including retail and wholesale pharynéicensing, tax, foreign trade,
intellectual property, privacy and data protecticumrency, political and other business restrictiand requirements and local laws
regulations, whose interpretation and enforcemant significantly among jurisdictions and can chasggnificantly over time

« additional U.S. and other regulation of non-donwesfierations, including regulation under the Faredgrrupt Practices Act, the U.K.
Bribery Act and other ar-corruption laws

« potential difficulties in managing foreign operat& enforcing agreements and collecting receivahiesigh foreign legal systems;
« price controls imposed by foreign countries;
» tariffs, duties or other restrictions on foreigrrremcies or trade barriers imposed by foreign coesit

« potential adverse tax consequences, including tihelding laws and policies and restrictions opateiation of funds to the United
States

« fluctuations in currency exchange rates, includingertainty regarding the Euro;

« impact of recessions and economic slowdowns in @ooes outside the United States, including for@igmency devaluation, higher
interest rates, inflation, and increased governmegnilation or ownership of traditional private ingsses

« the instability of foreign economies, governmemntd aurrencies and unexpected regulatory, econonpoldical changes in foreign
markets; ant

« developing and emerging markets may be especialhevable to periods of instability and unexpeathdnges, and consumers in
those markets may have relatively limited resoutoespend on products and servic

These factors can also adversely affect our payergjors and customers in international marketstwim turn can negatively impact our
businesses. We cannot assure you that one or rhtttese factors will not have a material advergeotn our business operations, results of
operation or financial condition.

We are more exposed to currency exchange rate flu@tions and risks following completion of the SecahStep Transaction, as an
increased proportion of our assets, liabilities an@arnings are denominated in foreign currencies.

Prior to August 2012, substantially all of our ogté@ans were conducted within the United Statesieni@rritories. The first step transaction
increased the potential impact of currency exchaatgefluctuations on our businesses. Followirggdbmpletion of the Second Step
Transaction in December 2014, our financial resaésmore exposed to currency exchange rate flichsaand an increased proportion of our
assets, liabilities and earnings are denominatedimU.S. dollar currencies.

We have transaction currency exposures relatitiget@mport and export of goods in currencies othan businesses' functional currencies.
also have translation currency exposures relatimgafits and net assets denominated in curremties than the U.S. dollar. We present our
financial statements in U.S. dollars and have nifiggint proportion of net assets and income in-bo&. dollar currencies, primarily pounds
sterling and the euro, as well as a range of emgngiarket currencies. Our financial results andtabmatios can therefore be sensitive to
movements in foreign exchange rates. Due to thetaatly changing currency exposures to which wesabgect and the volatility of currency
exchange rates, we cannot predict the effect dii@xge rate fluctuations upon future operating teslr addition, fluctuations in currencies
relative to the U.S. dollar may make it more diffico perform period-to-period comparisons of oeported results of operations. A
depreciation of non-U.S. dollar currencies relativéhe U.S. dollar could have a significant adeénspact on our financial results. Moreover,
any favorable impacts to profit margins or finahcésults experienced from time to time from fluations in foreign currency exchange
rates may be unsustainable over time.
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We may from time to time, in some instances emttr foreign currency contracts or other derivativaruments intended to hedge some or all
of the foreign currency fluctuation risks, whictbgects us to the risks associated with such déviga@bntracts and instruments. Additionally,
we may (and currently) use foreign currency borrmsito hedge some of our foreign currency fluctunatisks. The periodic use of such
hedging activities may not offset any or more thgortion of the adverse financial effects of uofable movements in foreign exchange rate
over the limited time the hedges are in place. Afeot assure you that fluctuations in foreign auryeexchange rates, including particularly
the strengthening of the U.S. dollar against majorencies or the currencies of large developingtiées, will not materially affect our
consolidated financial results.

We use a single wholesaler of branded and generib@armaceutical drugs as our primary source of such pducts for our Retalil
Pharmacy USA division. A disruption in this relationship could adversely affect our business and finael results.

On March 19, 2013, the Company, Alliance Boots AnerisourceBergen announced various agreementaraamogements, including a ten-
year pharmaceutical distribution agreement betWe¥afgreens and AmerisourceBergen pursuant to whialgk¥ens sources branded
generic pharmaceutical products from AmerisourcgBey an agreement which provides AmerisourceBettgebility to access generics and
related pharmaceutical products through Walgremw$BAlliance Development GmbH, a global sourcintegrise established by Walgreens
and Alliance Boots; and agreements and arrangerpergsiant to which we have the right, but not thkkgation, to purchase a minority equity
position in AmerisourceBergen and gain associapdesentation on AmerisourceBergen's board of ire@n certain circumstances. In the
United States, AmerisourceBergen began to distihlitbranded pharmaceutical products that Walgrééstorically sourced from suppliers
and distributors, effective September 1, 2013hingecond quarter of fiscal 2014, AmerisourceBelgyan supplying and distributing generic
pharmaceutical products that Walgreens previowsfydistributed. The levels of generic pharmacealsidistributed increased throughout the
fiscal year and AmerisourceBergen supplied andibiged substantially all of these pharmaceutié@aur Retail Pharmacy USA division as
of August 31, 2014.

Our business in the United States may be adveasfdgted by any operational, financial or regulptdifficulties that AmerisourceBergen
experiences. If AmerisourceBergen's operationseafieusly disrupted for any reason, whether duenatural disaster, labor disruption,
regulatory action, computer or operational systemstherwise, it could adversely affect our businiesthe United States and our sales and
profitability. Our distribution agreement with AmgourceBergen is subject to early termination intaie circumstances, and, upon the
expiration or termination of the agreement, thene loe no assurance that we or AmerisourceBergéiewkilling to renew the agreement or
enter into a new agreement, on terms favorable tor &t all. We believe that alternative sourcesupiply for most generic and brand-name
pharmaceuticals are readily available, excepteacetttent that brand-name drugs are available tandriet exclusively through the
manufacturer. We believe we could obtain and qualifernative sources, including through resumielfrdistribution for many products, for
substantially all of the prescription drugs we se&llan acceptable basis, and accordingly thantipacdt of any disruption would be temporary.
However, there can be no assurance we would be@blegage alternative supply sources or implerselitdistribution processes on a timely
basis or on terms favorable to us, or effectivenage these transitions, any of which could adiyeegéect our business operations, financial
condition and results of operations.

The anticipated strategic and financial benefits obur relationship with AmerisourceBergen may not berealized.

Walgreens entered into the arrangement with AmercaBergen and Alliance Boots with the expectati@i the transactions contemplated
thereby would result in various benefits includiagiong other things, procurement cost savings pedating efficiencies, innovation and
sharing of best practices. The processes andtinitsaneeded to achieve these potential beneBts@mnplex, costly and time-consuming. Many
of the anticipated synergies and expenses thabwilhcurred, by their nature, are difficult toiestte accurately at the present time. Achieving
the anticipated benefits from the arrangementhigesti to a number of significant challenges andeatainties, including the possibility of

faulty assumptions underlying expectations, proeessid initiatives, or the inability to realize orddelays in realizing potential benefits and
synergies, whether unique corporate cultures cdrsé@ organizations will work collaboratively in afficient and effective manner, unforeseer
expenses or delays, and competitive factors imtheketplace.

In addition, we have the right, but not the obligat under the transactions contemplated by thenEvweork Agreement dated as of March 18,
2013 by and among the Company, Alliance Boots amgsourceBergen (the Framework Agreement) to invethe equity of
AmerisourceBergen. There can be no assurance thatillxcomplete any specific level of such potehgiquity investments in
AmerisourceBergen, or exercise our warrants toisegimerisourceBergen common stock when they aeeotsable, or that if completed, that
such investments will ultimately be profitablestfch investments are completed and the price ofrism&ceBergen common stock
subsequently declines substantially, we could égpee a loss on or impairment of such investmehiclvcould adversely affect our financial
condition and results of operations. We could alscounter unforeseen costs, circumstances or issigs1g or arising with respect to the
transactions and collaboration we anticipate regyufrom the Framework Agreement. Many of theseptal circumstances are outside of our
control and any of them could result in increasests; decreased revenue, decreased synergieseadiigehsion of management time and
attention. If we are unable to achieve our objagtiwithin the anticipated time frame, or at alé #xpected benefits may not be realized full
at all, or may take longer to realize than expeotddch could have a material adverse impact orbosiness operations, financial condition
and results of operations and the price of our comstock.
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From time to time, we make investments in companiesver which we do not have sole control, includingur investment in
AmerisourceBergen. Some of these companies may opgx in sectors that differ from our current operations and have different risks.

From time to time, we make debt or equity investtaémother companies that we may not control @ravhich we may not have sole control.
For example, while we beneficially own approximgt&® of the outstanding common stock and have @ues serving on the board of
directors of AmerisourceBergen, we do not and mall have the ability to control day-to-day openasi@f that company. Although the
businesses in which we have made noncontrollingstments often have a significant health and diailyg or prescription drug component,
some of them operate in businesses that are diffén@m our primary lines of business and/or operatdifferent geographic markets than we
do. Investments in these businesses, among o#fksr subject us to the operating and financiakridkthe businesses we invest in and to the
risk that we do not have sole control over the apens of these businesses. From time to time, axe make additional investments in or
acquire other entities that may subject us to simmisks. The completion of the Second Step Traiwamncreased our and our stockholders'
effective interest in certain joint ventures ankdestinvestments of Alliance Boots over which Ali@Boots does not exercise control,
including Guangzhou Pharmaceuticals CorporationNengjing Pharmaceutical Company Limited in Chind Afliance Healthcare Portugal.
We rely on the internal controls and financial ndijmg controls of these entities and their failtmenaintain effectiveness or comply with
applicable standards may adversely affect us. tmests in entities over which we do not have solgmwl, including joint ventures and
strategic alliances, present additional risks sagchaving differing objectives from our partnersha entities in which we are invested, or
becoming involved in disputes, or competing witbsth persons.

Changes in economic conditions could adversely affeconsumer buying practices and reduce our revengeand profitability.

Our performance has been, and may continue todversely impacted by adverse changes in globabmedf regional or local economic
conditions and consumer confidence. These condittan also adversely affect our key vendors anmes's. The current economic
environment has had a significant impact on consuabkavior that could persist even as the econ@aogvers. External factors that affect
consumer confidence and over which we exercisaftweince include unemployment rates, levels of gesbdisposable income, global,
national, regional or local economic conditions ants of war or terrorism. Changes in economic itam$ and consumer confidence could
adversely affect consumer preferences, purchasingpand spending patterns. A decrease in oveyafiuumer spending as a result of change
in economic conditions could adversely affect @iait and pharmacy sales and negatively impacpmfitability. All these factors could
impact our revenues, operating results and fin&coiadition.

European economic conditions together with austent measures being taken by certain European governmes could adversely affect
us.

The acquisition of Alliance Boots significantly ieased our exposure to economic conditions in Eurddurther slowdown within the
European economy could affect our businesses iofeuy reducing the prices our customers may bea@bbilling to pay for our products
and services or by reducing the demand for ourymisdand services, either of which could resuét significant adverse impact on our results
of operations. In addition, in many European cdesirthe government provides or subsidizes heatthtoaconsumers and regulates
pharmaceutical prices, patient eligibility, andmbursement levels to control costs for the govemirsponsored healthcare system. In recent
years, in response to the economic environmenfiaadcial crisis in Europe, a number of Europeamggoments have announced
implemented austerity measures to reduce healtlspaireding and constrain overall government experetit These measures, which include
efforts aimed at reforming healthcare coverageraddcing healthcare costs, continue to exert pressuthe pricing of and reimbursement
timelines for pharmaceuticals and may cause oupmess to purchase fewer of our products and ses\and reduce the prices they are wil
to pay. Countries with existing healthcare-reladadterity measures may impose additional laws lagigas, or requirements on the healthcare
industry. In addition, European governments thaeh#ot yet imposed healthcare-related austeritysorea may impose them in the future.
New austerity measures may be similar to or vamnfexisting austerity measures and could hesignificant adverse effect on our
international businesses and results of operations.
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The industries in which we operate are highly compéive and further increases in competition could aversely affect us.

The level of competition among retail pharmacied pharmaceutical wholesalers is high. Changes nkehaynamics or actions of
competitors or manufacturers, including industrpsidation, could adversely impact us. Our rgitadrmacy businesses face intense
competition from local, regional and national comipa, including other drugstore and pharmacy chaidependent drugstores and
pharmacies, mail-order prescription providers aadous other retailers such as grocery stores,auauce stores, department stores, mass
merchants and dollar stores, many of which areesgiyely expanding in markets we serve. Businaasasr Pharmaceutical Wholesale
division face intense competition from direct cortifoes and alternative supply sources such as itepoand manufacturers who supply direct
to pharmacies. As competition increases in the gtarik which we operate, a significant increasgeneral pricing pressures could occur, and
this could require us to reevaluate our pricingdtires to remain competitive. Any failure to aiptate and timely and appropriately respond tc
evolving market conditions could result in decrebsrenue and negatively affect our profitability.

If the merchandise and services that we offer fatib meet customer needs, our sales may be adversaffected.

We could be adversely affected by changes in coasspending levels, shopping habits and preferemesding attitudes towards our retail
and product brands. The success of our retail pheyrhusinesses depends on our ability to offeiparsor shopping experience, a quality
assortment of available merchandise and supergiomer service. We must identify, obtain suppliesnd offer to our customers, attractive,
innovative and high-quality merchandise on a carirs basis. Our products and services must salfisfieeds and desires of our customers,
whose preferences may change in the future. iffisult to predict consistently and successfuliytproducts and services our customers will
demand. If we misjudge either the demand for prtgland services we sell or our customers' purchdsbits and tastes, we may be faced
with excess inventories of some products and miepgdrtunities for products and services we chage¢aoffer. In addition, our sales may
decline or we may be required to sell the merctandie have obtained at lower prices. Failure telyridentify or effectively respond to
changing consumer tastes, preferences and spepalitegns could negatively affect our relationshifhwur customers, the demand for our
products and services and our market share.

Our private brand offerings expose us to various aditional risks.

In addition to brand name products, we offer owgtamers private brand products that are not availlabm other retailers. We seek to
continue to grow our exclusive private brand offgs as part of our growth strategy, including tigftoexpanded offering of Boots No7 and
other brands owned or licensed on an exclusivesbiintaining consistent product quality, compegitoricing, and availability of our private
brand offerings for our customers is important@veloping and maintaining customer loyalty. We hianvested in our development and
procurement resources and marketing efforts rgJatirthese private brand offerings. Although weeva that our private brand products offer
value to our customers at each price point anadt&iyi provide us with higher gross margins than parable national brand products we sell,
the expansion of our private brand offerings aldugjexts us to certain risks in addition to thosedssed elsewhere in this section, such as:
potential product liability risks and mandatoryvaituntary product recalls; our ability to succedigfprotect our proprietary rights and
successfully navigate and avoid claims relatethéoproprietary rights of third parties; our abilitysuccessfully administer and comply with
applicable contractual obligations and regulateguirements; and other risks generally encountieyezhtities that source, sell and market
exclusive branded offerings for retail. An increassales of our private brands may also adverséhct sales of our vendors' products, which,
in turn, could adversely affect our relationshighngertain of our vendors. Any failure to adequateddress some or all of these risks could
have a significant adverse effect on our busingsssslts of operations and financial condition.

If we do not successfully develop and maintain a kevant omni-channel experience for our customers,us businesses and results of
operations could be adversely impacted.

Omni-channel retailing is rapidly evolving and weshkeep pace with changing customer expectatiodsiaw developments by our
competitors. Our customers are increasingly usorgmuters, tablets, mobile phones, and other deticslsop online. As part of our omni-
channel strategy, we are making technology investsne our websites and applications for mobilen@#wand other electronic devices. If we
are unable to make, improve, or develop relevastotner-facing technology in a timely manner, oulitglito compete and our results of
operations could be adversely affected. In additfoour online activities or our other customecifeg technology systems do not function as
designed, we may experience a loss of customeridante, data security breaches, lost sales, oxxesed to fraudulent purchases, any of

which could adversely affect our businesses, re¢jomand results of operations.
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Our ability to grow our retail pharmacy businesseanay be constrained by our inability to find suitabke new store locations at acceptab
prices or by the expiration of our current leases.

Our ability to grow our retail pharmacy businesses/ be constrained if suitable new store locatarmot be identified with lease terms or
purchase prices that are acceptable to us. We demyith other retailers and businesses for suitklalations for our stores. Local land use anc
other regulations applicable to the types of steresiesire to construct may impact our abilityitm fsuitable locations and influence the cost
of constructing our stores. The expiration of |saaeexisting store locations may adversely affisdf the renewal terms of those leases are
unacceptable to us and we are forced to closdarate stores. Further, changing local demogramtiexisting store locations may adversely
affect revenue and profitability levels at thosaras.

A significant disruption in our computer systems cald adversely affect our operations.

We rely extensively on our computer systems to marwaur ordering, pricing, point-of-sale, pharmaalilfment, inventory replenishment,
customer loyalty programs, finance and other praeesOur systems are subject to damage or inte@mujpbm power outages, computer and
telecommunications failures, computer viruses, sgchreaches, vandalism, natural disasters, aaftgisic events and human error, and our
disaster recovery planning cannot account fonahgualities. If any of our systems are damagatitddunction properly or otherwise become
unavailable, we may incur substantial costs toirapaeplace them, and may experience loss ouption of critical data and interruptions or
delays in our ability to perform critical functionshich could adversely affect our businesses ardlts of operations. In addition, we are
currently making, and expect to continue to makbstantial investments in our information technglagstems and infrastructure, some of
which are significant. Upgrades involve replacingstng systems with successor systems, makingggsato existing systems, or cost-
effectively acquiring new systems with new functibity. Implementing new systems carries signifigaotential risks, including failure to
operate as designed, potential loss or corruptiatata or information, cost overruns, implementati@lays, disruption of operations, and the
potential inability to meet business and reportieguirements. While we are aware of inherent rassociated with replacing these systems
believe we are taking reasonable action to mitigatavn risks, there can be no assurance that thebaology initiatives will be deployed as
planned or that they will be timely implementedhwitit disruption to our operations. We also coulddheersely affected by any significant
disruption in the systems of key payers or vendors.

If we do not maintain the privacy and security of ensitive customer and business information, we caididamage our reputation, incur
substantial additional costs and become subject tiigation.

The protection of customer, employee, and compaity ig critical to our businesses. Cybersecurdlysrisuch as a significant breach of
customer, employee, or company data, could atiraabstantial amount of media attention, damagewstomer relationships and reputation
and result in lost sales, fines or lawsuits. Thimug our operations, we receive, retain and trahsentain personal information that our
customers provide to purchase products or senviilgsrescriptions, enroll in promotional prograpgarticipate in our customer loyalty
programs, register on our websites, or otherwisensonicate and interact with us. In addition, aspe€our operations depend upon the se
transmission of confidential information over pahtietworks. Although we deploy a layered approachddress information security threats
and vulnerabilities designed to protect confiddntitormation against data security breaches, agromise of our data security systems or of
those of businesses with whom we interact, whishilts in confidential information being accessdatamed, damaged or used by
unauthorized or improper persons, could harm guutedion and expose us to regulatory actions aaichslfrom customers, financial
institutions, payment card associations and oteesgms, any of which could materially and adverséflgct our business operations, financial
position and results of operations. In additioseaurity breach could require that we expend snbatadditional resources related to the
security of information systems and disrupt ourithesses.

The regulatory environment surrounding informatsecurity and privacy is increasingly demandinghwtiite frequent imposition of new and
changing requirements across businesses. Comphetitehanges in privacy and information securdws$ and standards may result in
significant expense due to increased investmetgdnnology and the development of new operatioradgsses. If we or those with whom we
share information fail to comply with these lawslaagulations or experience a data security breaahreputation could be damaged and we
could be subject to additional litigation and regaly risks. Our security measures may be undexdrdoe to the actions of outside parties,
employee error, malfeasance, or otherwise, and rasult, an unauthorized party may obtain acaesesit data systems and misappropriate
business and personal information. Because thaitpobs used to obtain unauthorized access, disalllegrade service, or sabotage systems
change frequently and may not immediately prodigmessof intrusion, we may be unable to anticipatse techniques or to implement
adequate preventative measures. Any such breaahaothorized access could result in significanalemnd financial exposure, damage to our
reputation, and potentially have an adverse effaaiur businesses.
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Our growth strategy is partially dependent upon acgisitions, joint ventures and other strategic invesnents, some of which may not
prove to be successful.

We have grown, in part, through acquisitions irergg/ears and expect to continue to acquire orsinmebusinesses that build on or are dee
complementary to our existing businesses or furbergrowth strategies. Acquisitions involve numesoisks, including difficulties in
integrating the operations and personnel of theliaed companies, distraction of management frontsmaing our existing operations,
difficulties in entering markets or lines of busssen which we have no or limited direct prior esipece, the possible loss of key employees
and customers and difficulties in achieving theesgres we anticipated. Any failure to select suéadTquisitions at fair prices, conduct
appropriate due diligence and successfully integifeeé acquired company, including particularly whequired businesses operate in new
geographic markets or areas of business, couldselyampact our performance. These transactionsatem cause us to significantly increase
our interest expense, leverage and debt servicgremgents if we incur additional debt to pay foraaguisition or investment, issue common
stock that would dilute our current stockholdeesgentage ownership, or incur asset write-offsrastructuring costs and other related
expenses. Acquisitions, joint ventures and strategiestments involve numerous other risks, ineigdiotential exposure to unknown
liabilities of acquired or investee companies, @l as undetected internal control, regulatory thieoissues, or additional costs not anticipatec
at the time the transaction was completed. In cotiore with acquisitions, joint ventures or strategivestments outside the United States, we
may from time to time, in some instances enter fateign currency contracts or other derivativearimments intended to hedge some or all of
the foreign currency fluctuation risks, which sudtgeus to the risks associated with such derivatbregracts and instruments. No assurance ca
be given that our acquisitions, joint ventures atiter strategic investments will be successfulwitichot materially adversely affect our
business operations, financial condition or resofitsperations.

Changes in healthcare regulatory environments maydversely affect our businesses.

Political, economic and regulatory influences argjecting the healthcare industry to significardrfpes that could adversely affect our results
of operations. In recent years, the healthcarestnginas undergone significant changes in an efforéduce costs and government spending.
These changes include an increased reliance ongadrmrare; cuts in certain Medicare and Medicaidlifugin the United States and the
funding of governmental payers in foreign juristios; consolidation of competitors, suppliers atiteomarket participants; and the
development of large, sophisticated purchasingggoWe expect the healthcare industry to continughinge significantly in the future.
Some of these potential changes, such as a reductgovernmental funding at the state or fedexatl for certain healthcare services or
adverse changes in legislation or regulations gorgrprescription drug pricing, healthcare servicemandated benefits, may cause custol

to reduce the amount of our products and servieg purchase or the price they are willing to paydur products and services. We expect
continued governmental and private payer pressureduce pharmaceutical pricing. Changes in phagataal manufacturers' pricing or
distribution policies could also significantly remuour profitability.

The ACA was enacted in 2010 to provide health iasoe coverage to millions of previously uninsuredehicans through a combination of
insurance market reforms, an expansion of Medicailisidies and health insurance mandates. Whitaicgirovisions of the ACA took effect
immediately, others have delayed effective dateeaquire further rulemaking action by governmeatgncies to implement, which is not yet
complete. Future rulemaking under the ACA or othisewcould increase regulation of pharmacy serviessjlt in changes to pharmacy
reimbursement rates, and otherwise change the wajovbusiness. We cannot predict the timing or chphany future rulemaking, but any
such rulemaking could have an adverse impact omesuilts of operations.

We are subject to governmental regulations and othidegal requirements in the United States and in th other countries in which we
operate. A significant change in, or noncomplianceith, these regulations and requirements could hava material adverse effect on our
reputation and profitability.

We operate in a highly regulated environment anddcbe adversely affected by changes to existigglleequirements, new legal requireme
and/or any failure to comply with applicable redigdas. Businesses in our Pharmaceutical Wholesgisioh are subject to a range of
regulations relating to such things as product margroduct traceability and the conditions unatbich products must be stored. Our retalil
pharmacy and health and wellness services busmasseubject to numerous country, state and ftegaillations including licensing and other
requirements for pharmacies and reimbursement@eraants. The regulations to which we are subjettd®, but are not limited to: country,
and state registration and regulation of pharmadispensing and sale of controlled substancegsodlcts containing pseudoephedrine;
applicable governmental payer regulations includiteglicare and Medicaid; privacy regulations inchglthe Health Insurance Portability and
Accountability Act ("HIPAA"); the ACA; laws and redations relating to the protection of the envir@mhand health and safety matters,
including those governing exposure to, and the mament and disposal of, hazardous substancesatiems regarding food and drug safety
including those of the U.S. Food and Drug Admirisem ("FDA") and Drug Enforcement AdministratioibEA"), trade regulations including
those of the U.S. Federal Trade Commission, andwuer protection and safety regulations includigsé of the Consumer Product Safety
Commission, as well as state regulatory authoritjeserning the availability, sale, advertisemard agromotion of products we sell; anti-
kickback laws; data privacy and security laws;datkaims laws; laws against the corporate practicaeedicine; and foreign, national and state
laws governing the practice of the profession arpiacy. For example, in the United States the DHM\ and various other regulatory
authorities regulate the distribution of pharmawalé and controlled substances. We are requirdaltbvalid DEA and state-level licenses,
meet various security and operating standards amply with the Controlled Substance Act and itsomepanying regulations governing the
sale, dispensing, disposal, holding and distrilbutibcontrolled substances. The DEA, FDA and stgellatory authorities have broad
enforcement powers, including the ability to sezeecall products and impose significant crimiraljl and administrative sanctions for
violations of these laws and regulations. For eXaip June 2013, the Company entered into a s&tthe agreement with the DEA and the
United States Department of Justice relating tdrotled substance matters that required the Compapgy $80 million and implement
certain remedial actions. We are also governedisidgn, national and state laws of general applitgbncluding laws regulating matters of
working conditions, health and safety and equalleympent opportunity. In addition, we could have espre if we are found to have infringed
another party's intellectual property rigt



-79 -




Table of Content

Changes in laws, regulations and policies anddlstad interpretations may alter the landscapehichwve do business and may affect our
costs of doing business. The impact of new langlegions and policies generally cannot be predjc@d changes in applicable laws,
regulations and policies may require extensiveesysind operational changes, be difficult to impletimcrease our operating costs and
require significant capital expenditures. Untimedmpliance or noncompliance with applicable laws sggulations could result in the
imposition of civil and criminal penalties that ¢dwiadversely affect the continued operation of lmuginesses, including: suspension of
payments from government programs; loss of requimarnment certifications; loss of authorizatiemgarticipate in or exclusion from
government programs, including the Medicare andib#d programs in the United States; loss of liesnand significant fines or monetary
penalties. Any failure to comply with applicable regulatoryguérements in the United States or in any of thentges in which we operate
could result in significant legal and financial espre, damage our reputation, and have an adviéest @ our businesses.

Should a product liability issue, recall or personhinjury issue arise it may damage our reputationwhich may result in a material
adverse effect on our business operations and fineial condition and adversely affect our ability tomaintain adequate product or other
liability insurance coverage. If we fail or are undle to maintain adequate product or other liability insurance coverage for any reason,
it may also result in a material adverse effect onur business operations and financial condition.

We could be adversely impacted by the supply ofctéfe products, including the infiltration of cdarfeit products into the supply chain,
errors in re-labelling of products, product tampgriproduct recall and contamination or producthaislling issues. Through our pharmacies,
we are also exposed to risks relating to the seswee provide. Errors in the dispensing and packpgi pharmaceuticals could lead to serious
injury or death. Product liability or personal injiclaims may be asserted against us with respety of the products or pharmaceuticals we
sell or services we provide. Our healthcare climis® involve exposure to professional liabilitgiohs related to medical care. Should a pro

or other liability issue arise, the coverage limitgler our insurance programs and the indemnifinaimounts available to us may not be
adequate to protect us against claims. We alsormoblge able to maintain this insurance on acceptains in the future. Damage to our
reputation in the event of a product liability @rponal injury issue or judgment against us oroayet recall could have a significant adverse
effect on our business operations, financial camdliaind results of operations.

We have significant outstanding debt; our debt willincrease if we incur additional debt in the futureand do not retire existing debt.
We have outstanding debt and other financial obiiga and significant unused borrowing capacity oAEebruary 28, 2015, we had
approximately $17 billion of outstanding indebtesii@ncluding short-term borrowings. Our debt learedl related debt service obligations
could have negative consequences, including:
« requiring us to dedicate significant cash flow froperations to the payment of principal, intere&t ather amounts payable on our
debt, which would reduce the funds we have aval&in other purposes, such as working capital tebpkpenditures, acquisitions,
share repurchases and divider

« making it more difficult or expensive for us to alst any necessary future financing for working talpcapital expenditures, debt
service requirements, debt refinancing, acquisitionother purpose

« reducing our flexibility in planning for or reactjno changes in our industry and market conditions;
« making us more vulnerable in the event of a downinour business operations; and

« exposing us to interest rate risk given that aipomf our debt obligations is at variable inteneges.
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We may incur or assume significantly more debhimfuture, in connection with acquisitions, strategvestments or otherwise. For example,
we incurred significant additional debt in connentivith the Second Step Transaction. If we add delat and do not retire existing debt, the
risks described above could increase. We also dmeiadversely impacted by any failure to reneweptace, on terms acceptable to us or at al
existing funding arrangements when they expireamgdfailure to satisfy applicable covenants.

Our long-term debt obligations include covenang thay adversely affect our ability and the abitifycertain of our subsidiaries to incur
certain secured indebtedness or engage in ceyfads bf sale and leaseback transactions. In addiiar existing credit agreements require
Walgreens Boots Alliance to maintain as of the dkst of each fiscal quarter a ratio of consolidatebt to total capitalization not to exceed a
certain level. Our ability to comply with thesetragions and covenants may be affected by evesystid our control. If we breach any of
these restrictions or covenants and do not obtaiaiger from the lenders, then, subject to applieare periods, our outstanding indebted
could be declared immediately due and payableotitly the completion of the Second Step Transacfdirance Boots and its subsidiaries
became indirect subsidiaries of Walgreens Bootmidle and therefore became subject to these temtgand covenants and will become
subject to any restrictions and covenants contaiméte any debt incurred by Walgreens Boots AimrHowever, Alliance Boots and its
subsidiaries are not subject to the aforementigastlictions and covenants in Walgreen Co.'s exjdiebt incurred prior to the Second Step
Transaction.

Our credit ratings are important to us.

The major credit rating agencies have assignetdi®ar corporate debt investment grade creditgatihese ratings are based on a numb
factors, which include their assessment of oumfiie strength and financial policies. We aim toimein investment grade ratings as they
serve to lower our borrowing costs and facilitate access to a variety of lenders and other cnegibocluding landlords for our leased stores,
on terms that we consider advantageous to our éss@s. However, there can be no assurance thpaargular rating assigned to us will
remain in effect for any given period of time oatla rating will not be changed or withdrawn byaing agency, if in that rating agency's
judgment, future circumstances relating to thesasbthe rating so warrant. Incurrence of additiatebt by us could adversely affect our cre
ratings. Any downgrade of our credit ratings coattyersely affect our cost of funds, liquidity, cogtipve position and access to capital
markets.

As a holding company, Walgreens Boots Alliance issgpendent on funding from its operating subsidiarieso pay dividends and other
obligations.

Walgreens Boots Alliance is a holding company withbusiness operations of its own. Its only sigaifit asset is the outstanding capital stocl
of its subsidiaries. As a result, it is dependenfumding from its subsidiaries, including Walgreemnd Alliance Boots, to meet its obligations.
Additionally, Walgreens Boots Alliance's subsidégrimay be restricted in their ability to pay castidénds or to make other distributions to
Walgreens Boots Alliance, which may limit the payrnef cash dividends or other distributions to tioéders of Walgreens Boots Alliance
common stock. Credit facilities and other debt gédnions of Walgreens Boots Alliance, as well atustay provisions, may further limit the
ability of Walgreens Boots Alliance and its subariis to pay dividends.

Our quarterly results may fluctuate significantly.

Our operating results have historically varied aquarterly basis and may continue to fluctuateificantly in the future. Factors that may
affect our quarterly operating results include, ém& not limited to, seasonality, the timing of thioduction of new generic and brand name
prescription drugs, inflation including with respée generic drug procurement costs, the timing sewerity of the cough, cold and flu season,
changes in payer reimbursement rates and ternmsfiségnt acquisitions, dispositions, joint ventueesl other strategic initiatives, asset
impairments, the relative magnitude of our LIFOis®n in any particular quarter, fluctuations retvalue of our warrants to acquire
AmerisourceBergen common stock, foreign currenggtélations, prolonged severe weather in key markets the other risk factors discussed
under this Item 1A. Accordingly, we believe thatr-to-quarter comparisons of our operating tesare not necessarily meaningful and
investors should not rely on the results of anyipalar quarter as an indication of our future pemfance.

Our businesses are seasonal in nature, and advemseents during the holiday and cough, cold and flueasons could impact our
operating results negatively.

Our businesses are seasonal in nature, with tlemddiscal quarter (December, January and Febragpjgally generating a higher proportion
of retail sales and earnings than other fiscaltguarWe purchase significant amounts of seasomehtiory in anticipation of the holiday
season. Adverse events, such as deteriorating egoronditions, higher unemployment, higher gasgsj public transportation disruptions
unanticipated adverse weather could result in letvan-planned sales during key selling seasonse¥ample, frequent or unusually heavy
snowfall, ice storms, rainstorms, windstorms oreotéxtreme weather conditions over a prolongedpasould make it difficult for our
customers to travel to our stores and increassmaw removal and other costs. This could leadwefcsales or to unanticipated markdowns,
negatively impacting our financial condition anguks of operations. In addition, both prescriptaom non-prescription drug sales are affecte
by the timing and severity of the cough, cold andsgason which can vary considerably from yeaetar.
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Changes in accounting standards and subjective agaptions, estimates and judgments by management re&d to complex accounting
matters could significantly affect our financial candition and results of operations.

Generally accepted accounting principles and rélateounting pronouncements, implementation guidseland interpretations with regard to
a wide range of matters that are relevant to osmasses, including, but not limited to, revenwmgaition, asset impairment, impairment of
goodwill and other intangible assets, inventoniesdor rebates and other vendor consideratiore lelligations, self-insurance liabilities, tax
matters, unclaimed property laws and litigation attter contingent liabilities are highly complexdanvolve many subjective assumptions,
estimates and judgments. Changes in these rutbgiointerpretation or changes in underlying agstions, estimates or judgments could
significantly change our reported or expected faianperformance or financial condition. For exaepihanges in accounting standards and
the application of existing accounting standardsiqaarly related to the measurement of fair vedisecompared to carrying value for the
Company's reporting units, including goodwill, inggble assets and investments in equity interestBjding investments held by our equity
method investees, may have an adverse effect dbdhmpany's financial condition and results of ofiers. Factors that could lead to
impairment of goodwill and intangible assets inewignificant adverse changes in the business ®iarad declines in the financial condition
of a reporting unit. Factors that could lead to @ainment of investments in equity interests of thmpanies in which we invested or the
investments held by those companies include a pgeld period of decline in their operating perforoenr adverse changes in the economic,
regulatory and legal environments of the counttiey operate in. New accounting guidance also regyire systems and other changes that
could increase our operating costs and/or changér@ancial statements. For example, implementirtgre accounting guidance related to
leases, revenue and other areas impacted by thentaonvergence project between the Financial Aweting Standards Board ("FASB") and
the International Accounting Standards Board ("IAB&uld require us to make significant changesunlease management system or other
accounting systems, and could result in changesrtdinancial statements.

The amount of goodwill and other intangible asset&e have recorded as a result of acquisitions substizally increased following
completion of the Second Step Transaction. In theufure, our goodwill or other intangible assets maypecome impaired, which could
result in material non-cash charges to our resultsf operations.

As of August 31, 2014 we had $3.5 billion of gooltwnd other intangible assets. We completed ttamJactions on December 31, 2014. A
February 28, 2015, we had $29.3 billion of goodwaiit other intangible assets based on the prelgnmarchase accounting for the Alliance
Boots acquisition. Walgreens Boots Alliance accsdot the Transactions using the purchase methedadunting in accordance with GAAP,
with the purchase price paid allocated to recogthireacquired assets and liabilities at theirJalue. While the fair values and associated
purchase price allocation will be finalized followgi completion of the valuation analyses for theneations, our goodwill and other intangible
assets has increased substantially following cotigpl®f the Transactions.

At least annually, or whenever events or changeséumstances indicate a potential impairmenhadarrying value as defined by GAAP,
will evaluate this goodwill and other intangiblesats for impairment by first assessing qualitatactors to determine whether the existence of
events or circumstances leads to a determinaterittis more likely than not that the fair valuitloe reporting unit is less than the carrying
amount. Estimated fair values could change ifefcaample, there are changes in the business climadaticipated changes in the competitive
environment, adverse legal or regulatory actiondamelopments, changes in capital structure, dodelot, interest rates, capital expenditure
levels, operating cash flows, or market capitalmatBecause of the significance of our goodwilll amangible assets, any future impairment
of these assets could require material non-castgebdo our results of operations and have a nahteiiverse effect on our financial results.

We are involved in a number of legal proceedings ahaudits and, while we cannot predict the outcomesf such proceedings and other
contingencies with certainty, some of these outcomeould adversely affect our business operationsnéncial condition and results of
operations.

We are involved in legal proceedings and subjeatvestigations, inspections, audits, inquiries aimilar actions by governmental authorities
arising in the course of our businesses (see #wsion of Legal Proceedings in Note 12, Commitsand Contingencies to the Consolid:
Financial Statements included in this Form 10-@gl proceedings, in general, and securities as$ @ction litigation, in particular, can be
expensive and disruptive. Some of these suits mgygpt or may be determined to be class actionfoamuvolve parties seeking large and/or
indeterminate amounts, including punitive or exeanpldamages, and may remain unresolved for seyeaas. From time to time, we are also
involved in legal proceedings as a plaintiff invioly antitrust, tax, contract, intellectual propeatyd other matters. We cannot predict with
certainty the outcomes of these legal proceedingther contingencies, and the costs incurretiigration can be substantial, regardless o
outcome. Substantial unanticipated verdicts, fanas rulings do sometimes occur. As a result, wédcsam time to time incur judgments,
enter into settlements or revise our expectatieganding the outcome of certain matters, and segkldpments could have a material adverse
effect on our results of operations in the perioavhich the amounts are accrued and/or our caslsfio the period in which the amounts are
paid. The outcome of some of these legal procesding other contingencies could require us to @kesfrain from taking, actions which
could negatively affect our operations. Additiogatiefending against these lawsuits and proceediveysinvolve significant expense and
diversion of management's attention and resources.
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Violations of anti-bribery, anti-corruption and/or international trade laws to which we are subject cold have a material adverse effect
on our business operations, financial position, antesults of operations.

We are subject to laws concerning our businessatipas and marketing activities in foreign courgniehere we conduct business. For
example, we are subject to the U.S. Foreign CorfPuattices Act (the "FCPA"), U.S. export controtldrade sanction laws, and similar anti-
corruption and international trade laws in cerfaireign countries, such as the U.K. Bribery Acty aiolation of which could create substantial
liability for us and also harm our reputation. THePA generally prohibits U.S. companies and thiicers, directors, employees, and
intermediaries from making improper payments teiigm officials for the purpose of obtaining or ietag business abroad or otherwise
obtaining favorable treatment. The FCPA also rezuthat U.S. public companies maintain books acdrds that fairly and accurately reflect
transactions and maintain an adequate systemeashadtaccounting controls. If we are found to heietated the FCPA, or any other anti-
bribery, anti-corruption or international trade fgwe may face sanctions including civil and criahifines, disgorgement of profits, and
suspension or debarment of our ability to contvétt governmental agencies or receive export liesnsrom time to time, we may face audits
or investigations by one or more domestic or fargjgvernmental agencies relating to our internatibusiness activities, compliance with
which could be costly and time-consuming, and calivért our management and key personnel from asiness operations. An adverse
outcome under any such investigation or audit csulgject us to fines or other penalties, which d@dversely affect our business operations,
financial position, and results of operations.

We could be subject to adverse changes in tax lawegulations and interpretations or challenges to ar tax positions.

We are a large corporation with operations in tinéeédl States and numerous other markets acroggdbe. As such, we are subject to tax i
and regulations of the United States federal, statklocal governments in the United States anidwsiuforeign jurisdictions. We compute our
income tax provision based on enacted tax ratdeijurisdictions in which we operate. As the tates vary among jurisdictions, a change in
earnings attributable to the various jurisdictiamsvhich we operate could result in an unfavoratiiange in our overall tax provision. From
time to time, legislative initiatives are propoghdt could adversely affect our tax positions, effe tax rate, tax payments or financial
condition. In addition, tax laws are complex anbjeat to varying interpretations. Any change ina&ed tax laws, rules or regulatory or
judicial interpretations, any adverse outcome innetion with tax audits in any jurisdiction or attyange in the pronouncements relatin
accounting for income taxes could adversely affecteffective tax rate, tax payments and resultpefrations.

Our insurance program may expose us to unexpectedsts and negatively affect our financial performane.

We use a combination of insurance and self-inswam@rovide for potential liability for workersbmpensation, automobile and general
liability, property, director and officers' lialii, and employee healthcare benefits. Provisiontoses related to self-insured risks generally
are based upon actuarially determined estimateg aétuarial projection of losses is subject toghhdegree of variability. Changes in legal
claims, trends and interpretations, variabilityrifiation rates, changes in the nature and mettiathims settlement, benefit level changes due
to changes in applicable laws, insolvency of insoeacarriers, and changes in discount rates cdiuddieersely affect our financial condition,
results of operations and cash flows.

Changes in assumptions used in calculating pensiassets and liabilities could adversely impact ourasults of operations and financial
position.

We operate certain defined benefit pension platkarinited Kingdom, which were closed to new amtgan 2010. The valuation of the
pension plan's assets and liabilities partly depemdassumptions based on the financial marketehss longevity and employee retention
rates. This valuation is particularly sensitivaraterial changes in the value of equity, bond ahdranvestments held by the pension plans,
changes in the corporate bond yields which are sttt measurement of the liabilities, changesarket expectations for long-term price
inflation and new evidence on projected longevéttes. Funding requirements and the income statemeact relating to these pension plans
are also influenced by these factors. Adverse amagthe assumptions used to calculate the vdlpersion assets and liabilities, including
lower than expected pension fund investment retanukgor increased life expectancy of plan participaor regulatory change could require us
to increase the funding of its defined benefit pemplans or incur higher expenses, which wouldeasi®ly impact our results of operations anc
financial position.
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The SP Investors and KKR Investors may have signifant voting influence over matters requiring stocklolder approval.

We issued an aggregate of approximately 227.7aniihares of common stock to Alliance Boots stoldérs as partial consideration for the
acquisition of Alliance Boots, comprised of 83.4limn shares in connection with the closing of fiist step transaction on August 2, 2012 anc
144.3 million shares in connection with the closirighe Second Step Transaction on December 34. 20fese issuances collectively
represented approximately 20.8% of the outstansliages Walgreens Boots Alliance common stock &sbfuary 28, 2015. Based on
information provided in SEC filings, including at&dule 13D filed on December 31, 2014 and a ScbelRID/A filed on January 20, 2015 by
AB Acquisitions Holdings Limited ("AB Acquisition3,' Alliance Santé Participations S.A. ("ASP"), NEWCS.A. ("NEWCIP") and Stefano
Pessina, as of January 20, 2015, Mr. Pessina hadisshared voting power over an aggregate ofd863209 shares, comprised of: (i)
74,296,870 shares held directly and of record b Ahd (ii) 139,689,339 shares held directly andeobrd by AB Acquisitions. NEWCIP is
the sole shareholder of ASP and Mr. Pessina hdl@%oclvoting control over NEWCIP; accordingly eactiN&EWCIP and Mr. Pessina may be
deemed to beneficially own the 74,296,870 sharkbsdirectly and of record by ASP. ASP holds of necb0% of the voting power and
approximately 34.7% of the share capital of AB Astions. As a result, ASP (and by virtue of thdiirect and indirect control of ASP,
NEWCIP and Mr. Pessina) may be deemed to shardibi@hewnership of the voting power and the dispes power over the 139,689,3:
shares held directly and of record by AB Acquisiiavith the KKR Sprint 2006 Limited, KKR Sprint Eyrean Il Limited and KKR Sprint
KPE Limited, who collectively, with their affiliate hold of record the other 50% of the voting poed approximately 31.1% of the share
capital of AB Acquisitions.

Each of ASP, NEWCIP and Mr. Pessina disclaims beiaébwnership over such shares, except to thergxif ASP's pecuniary interest
therein. As of January 20, 2015, ASP (and by gidtiits direct and indirect control of ASP, NEWGIRd Mr. Pessina) had a pecuniary
interest in 63,162,110 of the 139,689,339 shar&bsdieectly and of record by AB Acquisitions. Basawl information provided in SEC filings,
as of December 31, 2014, entities affiliated witkAFKhad a pecuniary interest in 43,500,611 of th@ 639,339 shares held by AB Acquisitic
(representing their collective interest in approxiety 31.1% of the share capital of AB Acquisitipns

It is expected that AB Acquisitions will distributiee cash and shares received by it in connectitinthie closing of the Second Step
Transaction to Stefano Pessina and certain offfiliges (the "SP Investors"), Kohlberg Kravis Rots & Co. L.P. ("KKR", and together with
certain of its affiliates, the "KKR Investors") atite other investors in AB Acquisitions, subjectéstain timing considerations. AB
Acquisitions may not distribute any of the share®/algreens Boots Alliance common stock it receieadcompletion of the Second Step
Transaction to its investors until September 3@Q,52@he date that is nine months after the comgleatf the Second Step Transaction and,
unless the SP Investors and the KKR Investors baaed to put certain guarantees in place, magistribute more than 10% of such shares
until December 31, 2015, the date that is twelvatim® after the completion of the Second Step Twitsa Accordingly, because the SP
Investors and the KKR Investors control 100% ofwbh&ng stock of AB Acquisitions, until the dateatlAB Acquisitions distributes to its
investors the shares of Walgreens Boots Allianceived on the completion of the Second Step Trdinsathe SP Investors and the KKR
Investors may control the voting power of all sstlares.

In connection with the closing of the first stegrisaction on August 2, 2012, we entered into acbladdlers Agreement regarding, among othe
things, certain rights and obligations of KKR withsspect to the Company and of the SP Investor®ekhwlders of the Company (as amendec
the "Company Shareholders Agreement"). Under thmgany Shareholders Agreement, for so long asEhim&stors and the KKR Investors
continue to meet certain beneficial ownership thoéds and subject to certain other conditions SRenvestors and the KKR Investors,
respectively, will each be entitled to designate nominee to the Board for inclusion in Walgrestete of directors. Mr. Pessina currently
serves as the designee of the SP Investors anBdninic Murphy currently serves as the designemeKKR Investors. Moreover, the SP
Investors and the KKR Investors have agreed tosddong as each of the SP Investors and the KKBshors have the right to designate a
nominee for election to the Board of Directorste Company (as described above), vote all of #feres of common stock in accordance
the Board's recommendation on matters submittedvtmte of the Company's stockholders (includindgwétspect to the election of directors).
Whether or not subject to these voting provisiahs,SP Investors' and/or the KKR Investors' sigaiit interest in our common stock could be
determinative in matters submitted to a vote bystackholders. The influence of the SP Investotd@rthe KKR Investors could result in
Walgreens Boots Alliance taking actions that soiieiostockholders do not support or failing to takéons that some other stockholders
support.
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Shares issued to significant Alliance Boots stockhders in connection with the first step transactionare no longer subject to contractual
transfer restrictions, and the additional shares isued in connection with the Second Step Transactiomill become available for future
sale after the lapse of contractual transfer restitions.

In connection with the closing of the first steartsaction on August 2, 2012, we issued approxim&®HK million shares of our common stock
to Alliance Boots shareholders and entered intdSthareholders Agreement. These shares represqpeakenately 7.6% of our outstanding
shares as of February 28, 2015. In connection thélttlosing of the Second Step Transaction on DbeeB1l, 2014, we issued approximately
144.3 million additional shares of our common staxklliance Boots shareholders. These shares septed approximately 13.2% of our
outstanding shares as of February 28, 2015. Purtuéime Company Shareholders Agreement, certgimfgiant Alliance Boots shareholders,
including the SP Investors and the KKR Investors,saibject to various contractual restrictions teaterally prohibit them from transferring
their shares for specified time periods. The transgstrictions pursuant to the Company Sharehsldlgreement applicable to shares issued t
the SP Investors and the KKR Investors in conngaiiith the first step transaction lapsed upon theicg of the Second Step Transaction on
December 31, 2014. With respect to the 144.3 milibares of our common stock issued in connectitintive Second Step Transaction
closing on December 31, 2014, the Alliance Bootsatiolders receiving such shares (including thén8&stors and the KKR Investors) are
subject to certain restrictions on transfer under@ompany Shareholders Agreement until Septenthet(3.5, the date nine months after the
closing of the Second Step Transaction. We alsotgda pursuant to the Company Shareholders Agreeenain Alliance Boots
shareholders, including the SP Investors and th& Ki¢estors, the right to cause us, in certainaimsts, at our expense, to file registration
statements under the Securities Act of 1933, andate("Securities Act"), covering resales of oumomon stock held by them or to
"piggyback” on a registration statement in certiainumstances. These shares also may be sold putsuRule 144 under the Securities Act,
depending on their holding period and subject strietions in the case of shares held by persoemdd to be our affiliates. The sale, or
possibility of the sale, of a substantial numbesiures of our common stock into the market coalgse the market price of our common stock
to decline.

Conflicts of interest, or the appearance of conflis of interest, may arise because certain of our idictors and officers are also directors
of AB Acquisitions.

As of March 31, 2015 and as described above, ABufsitipns was the holder of 139,689,339 sharesuotommon stock. Mr. Pessina, our
Executive Vice Chairman and Acting CEO and a doeof the Company, Mr. Dominic Murphy, who is aatitor of the Company and partner
of KKR, and Mr. Marco Pagni and Ms. Ornella Bamdno are executive officers of the Company, servéherBoard of Directors of AB
Acquisitions. This ownership overlap and the faeit tcertain of our directors and officers also eas directors of AB Acquisitions could
create, or appear to create, potential conflicistefrest when the Company's directors and offiaas AB Acquisitions' directors face decisii
that could have different implications for the Canp and AB Acquisitions. For example, potentialftiots of interest could arise if a dispute
were to arise between the Company and AB Acquisstia connection with indemnification or other pgions of the Purchase and Option
Agreement, as amended, or the Company Sharehadldeeement. Potential conflicts of interest coulsloerise in connection with any current
or future arrangements between the Company and édhiiaitions or any of their respective affiliat¥ghile our contractual arrangements
place restrictions on the parties' conduct in aegauations and related party transactions abgestito review and approval by independent
directors in accordance with our related partyseation approval procedures, the potential forrdlimd of interest exists and such persons ma
have conflicts of interest or the appearance ofliwbs of interest with respect to matters involyiar affecting both companies.
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The certificate of incorporation and bylaws of Walgeens Boots Alliance, Delaware law and/or Companyggeements with certain
stockholders may impede the ability of Walgreens Ruis Alliance stockholders to make changes to the Waeens Boots Alliance Board
of Directors or impede a takeover, which could depve the stockholders of the opportunity to receiva premium for their shares.

Several provisions of our certificate of incorpasatand bylaws and the Delaware General Corporatiam could make it difficult for
stockholders to change the composition of the Vé&lgs Boots Alliance Board of Directors. In addititre same and other provisions may
discourage, delay or prevent a merger, consolidaticacquisition that stockholders may consideofakle. See also the risk factor above "The
SP Investors and KKR Investors may have signifieating influence over matters requiring stockholdpproval." Under the Company
Shareholders Agreement, the SP Investors and the KKifestors have agreed to, for so long as eatied®P Investors and the KKR Investors
have the right to designate a nominee for eledtiadhe Board of Directors of the Company, voteoaliheir shares of common stock in
accordance with the Walgreens Boots Alliance Badifdirectors' recommendation on matters submitted vote of its stockholders (including
with respect to the election of directors). In aigai, under the Nomination and Support Agreemdre {Nomination and Support Agreement")
pursuant to which, among other things, on Septerap2014, Barry Rosenstein of JANA Partners LLAANA") was appointed to the Board,
JANA is subject to certain standstill restrictiangil the later of 45 days prior to the advancea®tieadline for the Company's 2016 annual
meeting of stockholders and 15 days after Mr. Rst®@mis no longer a member of the Board, subgeetrly termination of the standstill
period in the event of an uncured material bredédhe@Nomination and Support Agreement by the Camgp@he standstill period will be
extended if the Company voluntarily agrees to nat@rMr. Rosenstein at the 2016 annual meetingookbblders, and any successive annual
meeting of stockholders, and Mr. Rosenstein agesesrve as a director nominee. During the stalhgstiod, JANA is subject to customary
standstill and voting obligations, including, amantber things, that JANA and its affiliates and ttoled associates will vote all voting
securities which they are entitled to vote in fagball incumbent directors nominated by the Boand in accordance with the recommendatio
of the Board on other matters, other than certaitters specified in the Nomination and Support &grent. These provisions are not intendec
however, to make Walgreens Boots Alliance immunenftakeovers and instead are intended to prote@rééms Boots Alliance stockholders
from coercive or otherwise unfair takeover tachggequiring potential acquirors to negotiate vitibm and by providing the Board of
Directors with more time to assess any potentiquesition proposal.

The market price of our common stock may be volatd.
The market price of shares of our common stock beayolatile. Broad general economic, political, kedrand industry factors may adversely
affect the market price of the shares, regardléssiioactual operating performance. In additiotht® other risk factors identified in this ltem
1A, factors that could cause fluctuations in thiegof the shares include:

« actual or anticipated variations in quarterly ofiagaresults and the results of competitors;

« changes in financial estimates by Walgreens Bodiianke or by any securities analysts that mightetdValgreens Boots Alliance;

« conditions or trends in the industry, includingukdory changes or changes in the securities madcs;

« announcements by us or our competitors of sigmifie@quisitions, strategic partnerships or divesti;

« announcements of investigations or regulatory soyudf our operations or lawsuits filed against us;

« additions or departures of key personnel; and

« issuances or sales of Walgreens Boots Alliance comstock, including sales of shares by its directord officers or its key investc
including the SP Investors and/or the KKR Invest

There are a number of additional business risks thtacould adversely affect our financial results.
Many other factors could adversely affect our ficiahresults, including:

« If we are unsuccessful in establishing effectiveeatising, marketing and promotional programs, sales or sales margins could be
negatively affectec

« Our operating costs may be subject to increasessdeuthe control of our businesses, whether dusflttion, new or increased taxes,
adverse fluctuations in foreign currency excharages, changes in market conditions or otherv

« Our success depends on our continued ability tacithnd retain store and management and profedgiersonnel, and the loss of |
personnel could have an adverse effect on thetsesiubur operations, financial condition or cakstwt

« Natural disasters, severe weather conditions,ristractivities, global political and economic demments, war, health epidemics
pandemics or the prospect of these events can tropaoperations or damage our facilities in afecareas or have an adverse im
on consumer confidence levels and spending in toues.

» The long-term effects of climate change on genecahomic conditions and the pharmacy industry migadar are unclear, and
changes in the supply, demand or available sowfcesergy and the regulatory and other costs aassativith energy production and
delivery may affect the availability or cost of gisoand services, including natural resources, sacg$o run our businesst



« The products we sell are sourced from a wide wanétlomestic and international vendors, and amyré&iinability to find qualified
vendors and access products in a timely and eficreanner could adversely impact our busines
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Item 2. Unreqistered Sales of Equity Securities and Use Bfoceeds

(c)  The following table provides information abquirchases by the Company during the quarter endledury 28, 2015 of equity
securities that are registered by the Company puatdo Section 12 of the Exchange Act. Subjecpiaieable law, share purchases may
be made in open market transactions, privately tiegd transactions, or pursuant to instrumentspdags complying with Rule 10-1.

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)

12/1/14- 12/31/14 = = -$ 3,000,000,00
1/1/15- 1/31/15 - - - 3,000,000,00
2/1/15 — 2/28/15 1,193,84. ¢  79.1¢t 1,193,84. 2,905,507,32
Total 1,193,84. ¢  79.1¢t 1,193,84 $ 2,905,507,32

(1) In August 2014, the Board of Directors approttezl 2014 share repurchase program which allowghéopurchase of up to $3.0 billion of
the Company's common stock prior to its expirabanAugust 31, 201¢

Item 6. Exhibits

The agreements included as exhibits to this regmerincluded to provide information regarding tlieims and not intended to provide any
other factual or disclosure information about tlerPany or the other parties to the agreementsaghsements may contain representations
and warranties by each of the parties to the apiplicagreement that were made solely for the beofettie other parties to the applicable
agreement, and:

« should not in all instances be treated as categjatatements of fact, but rather as a way of atlag the risk to one of the partie
those statements prove to be inaccul

* may have been qualified by disclosures that weaide to the other party in connection with theatiagjon of the applicable
agreement, which disclosures are not necessaficted in the agreemer

* may apply standards of materiality in a way thatifferent from what may be viewed as material ¢oi pr other investors; ar

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

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

Exhibit
No. Description SEC Document Reference

2.1 Amendment No. 1, dated December 23, 2014, Incorporated by reference to Exhibit 2.1 to WalgieBoots Alliance, Inc.'s
the Reorganization Agreement and Plan of Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
Merger, dated October 17, 2014, by and amor December 24, 2014.

Walgreen Co., Walgreens Boots Alliance, Inc.
Ontario Merger Sub, In

2.2 Amendment No. 2, dated December 29, 2014, Incorporated by reference to Exhibit 2.3 to WalgeBoots Alliance, Inc.'s
the Reorganization Agreement and Plan of Quarterly Report on Form 10-Q for the quarter endedember 30, 2014 (File
Merger, dated October 17, 2014, as amended No. 002-36759) filed with the SEC on December 30, 2014.

December 23, 2014, by and among Walgreen
Walgreens Boots Alliance, Inc. and Ontario
Merger Sub, Inc

3.1 Amended and Restated Certificate of Incorporated by reference to Exhibit 3.1 to WalgeBoots Alliance, Inc.'s

Incorporation of Walgreens Boots Alliance, Inc  Current Report on Form 8-K-12B (File No. 001-3678@d with the SEC on
December 31, 201:
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3.2

4.1

10.1*

10.2*

10.3*

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

Amended and Restated Bylaws of Walgreen:
Boots Alliance, Inc.

Form of Guarantee of Walgreens Boots Allial
Inc.

Walgreens Boots Alliance, Inc. 2013 Omnibu
Incentive Plan (as amended and restated
effective December 31, 201«

Form of Restricted Stock Unit Award agreem
(effective January 2015).

Form of Performance Share Award agreeme
(effective January 2015).

Form of Stock Option Award agreement
(effective January 2015).

Form of Restricted Stock Unit Agreement, as
amended (Special Transition Awarc

Form of Restricted Stock Unit Agreement
(Messrs. Skinner and Pessir

Walgreens Boots Alliance, Inc. Executive
Deferred Profit-Sharing Plan (as amended ar
restated effective December 31, 20:

Walgreens Boots Alliance, Inc. Executive
Severance and Change in Control Plan (as
amended and restated effective December 3
2014).

Walgreens Boots Alliance, Inc. 2011 Cash-
Based Incentive Plan (as amended and restz
effective December 31, 201«

Walgreens Boots Alliance, Inc. Management
Incentive Plan (as amended and restated
effective December 31, 201+

Rules of the Alliance Boots 2012 Long Term
Incentive Plan, as amende

Form of Award Agreement for Alliance Boots
2012 Long Term Incentive Pla

Incorporated by reference to Exhibit 3.2 to WalgieBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@)d with the SEC on
December 31, 201:

Incorporated by reference to Exhibit 4.1 to WalgeBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@) with the SEC on
December 31, 201

Incorporated by reference to Exhibit 10.1 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@)d with the SEC on
December 31, 201:

Incorporated by reference to Exhibit 10.1 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
January 21, 201!

Incorporated by reference to Exhibit 10.2 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
January 21, 201!

Incorporated by reference to Exhibit 10.3 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
January 21, 201!

Incorporated by reference to Exhibit 10.2 to Wadgr€o.'s Current Report on
Form &K (File No. 1-00604) filed with the SEC on December 24, 2(

Filed herewith.

Incorporated by reference to Exhibit 10.3 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@) with the SEC on
December 31, 201:

Incorporated by reference to Exhibit 10.4 to WadgneBoots Alliance, Inc.'s

Current Report on Form 8-K12B (File No. 001-3678@)d with the SEC on
December 31, 2014.

Incorporated by reference to Exhibit 10.5 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@)d with the SEC on
December 31, 201:
Incorporated by reference to Exhibit 10.6 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K12B (File No. 001-3678@)d with the SEC on
December 31, 201:

Filed herewith.

Filed herewith.
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10.13*

Alliance Boots Senior Management Annual
Incentive Plan 2014/2015Bonus Scheme Rul
(Groups/Divisions)

Filed herewith.

10.14* Employment Agreement between Alliance Filed herewith.
UniChem Plc and George Fairweather, datec
March 28, 2002

10.15* Agreement between Alliance Boots plc and Filed herewith.

10.16*

George Fairweather, dated July 31, 2(

Employment Agreement between Alliance
UniChem Services Limited and Marco Pagni,
dated June 1, 200

Filed herewith.

10.17* Letter Agreement with Marco Pagni, dated M  Filed herewith.
14, 2012
10.18* Service Agreement between Boots UK Limite Filed herewith.

10.19*

and Alex Gourlay, dated January 29, 2C

Letter Agreement between Alliance Boots
Management Services Limited and Alex
Gourlay, dated June 28, 20:

Filed herewith.

10.20* Employment Agreement between Alliance Filed herewith.
UniChem Plc and Ornella Barra dated Decen
10, 2002

10.21* Agreement among Alliance Boots plc, Allianc  Filed herewith.

UniChem Plc and Ornella Barra dated July 3.
2006.

10.22* Novation of Services Agreement among Allia  Filed herewith.
Boots Holdings Limited, Alliance Boots
Management Services MC S.A.M and Ornell;
Barra, dated June 1, 20!

10.23* Service Agreement between Boots Managen Filed herewith.

10.24*

Services Limited and Simon Roberts, dated .
11, 2013

Services Agreement between Boots Manage
Services Limited and Ken Murphy, dated
October 1, 2013

Filed herewith.

10.25* Summary of Retention Arrangement with Jar  Filed herewith.
Stern Reed
10.26* Retirement Agreement and Release betweer Incorporated by reference to Exhibit 10.1 to Wadge Boots Alliance, Inc.'s

Walgreens Boots Alliance, Inc., Walgreen Cc
and Gregory D. Wasso

Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
January 14, 201!

10.27* Consulting Services Agreement between
Walgreens Boots Alliance, Inc. and Timothy |
McLevish.

Incorporated by reference to Exhibit 99.1 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
January 30, 201!

Filed herewith.

10.28* Form of Restricted Stock Unit Agreement

(McLevish).
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10.29*

10.30

12

18

31.1

31.2

32.1

32.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Offer Letter agreement between Stefano Pes
and Walgreens Boots Alliance, Ir

Revolving Credit Agreement, dated as of
December 19, 2014, among Walgreen Co.,
Walgreens Boots Alliance, Inc., the lenders fi
time to time party thereto and Mizuho Bank,
Ltd., as administrative agei

Computation of Ratio of Earnings to Fixed
Charges

Letter from Independent Registered Public
Accounting Firm Regarding Change in
Accounting Principle

Certification of the Chief Executive Officer
pursuant to Section 302 of the Sarbanes-OxI
Act of 2002.

Certification of the Chief Financial Officer
pursuant to Section 302 of the Sarbanes-OxI
Act of 2002.

Certification of the Chief Executive Officer
pursuant to Section 906 of the Sarbanes-Oxl
Act of 2002, 18 U.S.C. Section 13t
Certification of the Chief Financial Officer
pursuant to Section 906 of the Sarbanes-OxI
Act of 2002, 18 U.S.C. Section 13¢

XBRL Instance Documen

XBRL Taxonomy Extension Schema Documt

XBRL Taxonomy Extension Calculation
Linkbase Documen

XBRL Taxonomy Extension Definition Linkba
Document.

XBRL Taxonomy Extension Label Linkbase
Document.

XBRL Taxonomy Extension Presentation
Linkbase Documen

Filed herewith.

Incorporated by reference to Exhibit 10.1 to WadgneBoots Alliance, Inc.'s
Current Report on Form 8-K (File No. 001-3675%dilwith the SEC on
December 24, 2014.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Furnished herewith.

Furnished herewith.

Filed herewith

Filed herewith

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

0 Management contract or compensatory plan or arraage
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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 : April 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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WALGREENS BOOTS ALLIANCE, INC.
2013 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT
These materials, which may include descriptionscofmpany stock plans, prospectuses and other infmmand documents, and
information they contain, are provided by WalgreBosts Alliance, Inc., not by Fidelity, and are @t offer or solicitation by Fidelity for tl
purchase of any securities or financial instrumentgse materials were prepared by Walgreens Bdbdsice, Inc., which is solely responsi
for their contents and for compliance with legat amgulatory requirements. Fidelity is not conndcteith any offering or acting as

underwriter in connection with any offering of setigs or financial instruments of Walgreens BoAthiance, Inc. Fidelity does not revie
approve or endorse the contents of these materialss not responsible for their content.
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WALGREENS BOOTS ALLIANCE, INC.
2013 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT
Participant Name:
Participant ID:
Grant Date:
Units Granted:
Vesting: Acceptance Date:
Electronic Signature:

This document (referred to below as this “Agreerfjespells out the terms and conditions of the Resulicktock Unit Award (t
“Award”) granted to you by Walgreens Boots Alliandac., a Delaware corporation (the “Companygjrsuant to the Walgreens Bc
Alliance, Inc. 2013 Omnibus Incentive Plan (thedi®)) on and as of the Grant Date designated above. Exseptherwise defined here
capitalized terms used in this Agreement have ¢égpeactive meanings set forth in the Plan. For mepof this Agreement, "Employer" me
the entity (the Company or the Affiliate) that ewyd you on the applicable date. The Plan, as it beyamended from time to time,
incorporated into this Agreement by this reference.

You and the Company agree as follows:
1. Grant of Restricted Stock UnitsPursuant to the approval and direction of the @amsation Committee of the Company’

Board of Directors (the “Committee”), the Compargrdby grants you the number of Restricted StockdBspecified above (theRestricte:
Stock Units”), subject to the terms and conditiohthe Plan and this Agreement.

2. Restricted Stock Unit Account and Dividend Equiviite The Company will maintain an account (the “Acctiyion its book
in your name to reflect the number of RestricteacBtUnits awarded to you as well as any additid®edtricted Stock Units credited as a re
of Dividend Equivalents. The Account will be adnsit@red as follows:

(a) The Account is for recordkeeping purposes only, mméssets or other amounts shall be set asidetfrer@ompanye
general assets with respect to such Account.

(b) As of each record date with respect to which a chgldend is to be paid with respect to shares @h@any commc
stock par value US$.01 per share (“Stockiy Company will credit your Account with an equerg amount of Restricted Stock Ui
determined by dividing the value of the cash dindi¢hat would have been paid on your RestrictedIStinits if they had been sha
of Stock, divided by the value of Stock on sucledat

(c) If dividends are paid in the form of shares of 8toather than cash, then your Account will be destliwith on
additional Restricted Stock Unit for each sharé&tafck that would have been received as a dividemdylour outstanding Restric
Stock Units been shares of Stock.




(ORSU15

(d) Additional Restricted Stock Units credited via Rignd Equivalents shall vest or be forfeited atdame time as tl
Restricted Stock Units to which they relate.

3. Restricted Period The period prior to the vesting date with respsath Restricted Stock Unit is referred to as fRestricte
Period.” Subject to the provisions of the Plan and this &grent, unless vested or forfeited earlier as desdrin Section 4, 5, 6 or 7 of t
Agreement, as applicable, your Restricted StockdUnill become vested and be settled as describ&kction 8 below, as of the vesting
or dates indicated in the introduction to this Agrent, provided the performance goal in this Sacdi¢“Performance Goal'fs satisfied as «
the end of the applicable performance period. TérdoPmance Goal will be established and certifigdhee Committee and cover one or rr
Company performance goals over the course of tbenskehalf of the Company’2015 fiscal year. If the Performance Goal isatt#ined as «
the end of this performance period, the Restri&mtk Units awarded hereunder shall be thereupdeited.

4, Disability or Death If during the Restricted Period you have a Teation of Service by reason of Disability or dedtten thi
Restricted Stock Units will become fully vestedofshe date of your Termination of Service andWesting Date shall become the date of
Termination of Service. Any Restricted Stock Utiescoming vested by reason of your Termination afiSe by reason of Disability or de:
shall be settled as provided in Section 8.

5. Retirement. If during the Restricted Period you have a Teation of Service by reason of retirement from trempanys
Board of Directors, as reasonably determined byCtheamittee, then, subject to satisfaction of thddPmance Goal, the Restricted Stock U
will become fully vested as of the later of the esfdhe performance period for the Performance Gmal the date of your Termination
Service, and the Vesting Date shall become that dfafull vesting. Any Restricted Stock Units bedongivested by reason of your retiren
shall be settled as provided in Section 8.

6. Termination of Service Following a Change in Cohtrdf during the Restricted Period there is a Chamg€ontrol of th
Company and within the ongear period thereafter you have a Termination a¥ige initiated by your Employer other than for Gaua
defined in Section 7), then your Restricted Stockt®Jshall become fully vested, and they shall &tled in accordance with Section 9.
purposes of this Section 6, a Termination of Serundtiated by your Employer shall include a Teration of Employment for Good Rea:
under - and pursuant to the terms and conditionstb& Walgreens Boots Alliance, Inc. Executive Semeesand Change in Control Plan,
only to the extent applicable to you as an eligf@eticipant in such Plan.

7. Other Termination of Servicelf during the Restricted Period you have a vadmtor involuntary Termination of Service
any reason other than as set forth in Sectionot,above or Section 9 below, as determined bymamittee, then you shall thereupon fo
any Restricted Stock Units that are still in a Rettd Period on your termination date. For purgasiethis Agreement, “Caus@ieans any ot
or more of the following, as determined by the Cdttea in its sole discretion:

(a) your commission of a felony or any crime of morapitude;

(b) your dishonesty or material violation of standamflintegrity in the course of fulfilling your duseto the Company
any Affiliate;
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(c) your material violation of a material written poliof the Company or any Affiliate violation of witids grounds fc
immediate termination;

(d) your willful and deliberate failure to perform yoduties to the Company or any Affiliate in any nmeterespect, afte
reasonable notice of such failure and an oppostuaitorrect it; or

(e) your failure to comply in any material respect wiitle United States (“U.S.'Boreign Corrupt Practices Act, the L
Securities Act of 1933, the U.S. Securities ExcleaAgt of 1934, the U.S. Sarbanes-Oxley Act of 2002, U.S. Dodd-rank Wal
Street Reform and Consumer Protection Act of 2@h@,the U.S. Truth in Negotiations Act, or any sube regulations thereunder.

8. Settlement of Vested Restricted Stock Uni&ubject to the requirements of Section 13 beklsvpromptly as practicable ai
the applicable Vesting Date, whether occurring upoar Separation from Service or otherwise, buhdanevent later than 75 days after
Vesting Date, the Company shall transfer to you sim@re of Stock for each Restricted Stock Unit b@ng vested at such time, net of
applicable tax withholding requirements in accomawith Section 10 below; provided, however, tifagou are a Specified Employee at
time of Separation from Service, then to the exyenir Restricted Stock Units are deferred compémsatubject to Section 409A of the Cc
settlement of which is triggered by your Separafimm Service (other than for death), payment shatlbe made until the date which is
months after your Separation from Service.

Notwithstanding the foregoing, if you are residenemployed outside of the U.S., the Company,ssdie discretion, may provide
the settlement of the Restricted Stock Units infthen of:

€) a cash payment (in an amount equal to the Fair &arklue of the Stock that corresponds with the Ipeinof veste
Restricted Stock Units) to the extent that settieimie shares of Stock (i) is prohibited under lokad, (i) would require you, tt
Company or an Affiliate to obtain the approval ofyagovernmental or regulatory body in your courtfyresidence (or country
employment, if different), (iii) would result in &drse tax consequences for you, the Company orffdiat® or (iv) is administrativel
burdensome; or

(b) shares of Stock, but require you to sell such shafestock immediately or within a specified periotlowing youl
Termination of Service (in which case, you heregsea that the Company shall have the authoritggoe sale instructions in relat
to such shares of Stock on your behalf).

9. Settlementollowing Change in ControlNotwithstanding any provision of this Agreememttie contrary, the Company m
in its sole discretion, fulfill its obligation withespect to all or any portion of the Restrictedc&tUnits that become vested in accordance
Section 6 above, by:

(a) delivery of (i) the number of shares of Stock thatresponds with the number of Restricted Stockdthiat hav
become vested or (ii) such other ownership inteasstuch shares of Stock that correspond with éksted Restricted Stock Units n
be converted into by virtue of the Change in Cdrttemsaction;
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(b) payment of cash in an amount equal to the Fair Btavlalue of the Stock that corresponds with the loemof veste
Restricted Stock Units at that time; or

(c) delivery of any combination of shares of Stock gtiver converted ownership interest) and cash haaingggrega
Fair Market Value equal to the Fair Market Valuetlod Stock that corresponds with the number of iéstl Stock Units that ha
become vested at that time.

Settlement shall be made as soon as practicaltaftedRestricted Stock Units become fully vestedeurféection 6, but in no event later that
days after such date.

10. Responsibility for Taxes; Tax Withholding

€) You acknowledge that, regardless of any actionrtdiethe Company or your Employer, the ultimatéility for all
income tax, social insurance, payroll tax, fringméfits tax, payment on account or otherrgated items related to your participa
in the Plan and legally applicable to you ("TRglated Items"), is and remains your responsibditg may exceed the amount actt
withheld by the Company or your Employer. You ferthacknowledge that the Company and/or your Empld$ge make n
representations or undertakings regarding the nrett of any TaxRelated Items in connection with any aspect of Alveard,
including, but not limited to, the grant, vestingsettlement of the Award, the subsequent saldafes of Stock acquired pursuar
such settlement and the receipt of any DividendiEdents and/or dividends; and (2) do not commianal are under no obligation
structure the terms of the grant or any aspech@fAward to reduce or eliminate your liability fdax-Related Iltems or achieve ¢
particular tax result. Further, if you are subjecTax-Related Items in more than one jurisdiction betwéenGrant Date and the d
of any relevant taxable or tax withholding everst,applicable, you acknowledge that the Companyaandur Employer (or form:
employer, as applicable) may be required to witifwslaccount for Tax-Related Items in more thanjarisdiction.

(b) Prior to any relevant taxable or tax withholdingerly as applicable, you agree to make adequategemsent
satisfactory to the Company and/or your Employesdtisfy all TaxRelated Items. In this regard, you authorize then@any, you
Employer or its agent to satisfy the obligationghwiegard to all TaXRelated Items by one or a combination of the follauy (i)
withholding from your wages or other cash compeaosapaid to you by the Company and/or your Emplpy@r withholding fron
proceeds of the sale of shares of Stock acquired spttlement of the Award either through a volgn&ale or through a mandat
sale arranged by the Company (on your behalf puatsteathis authorization without further conserd; (iii) withholding from the
shares of Stock to be delivered upon settlemethiefward that number of shares of Stock havingia Market Value equal to (k
not in excess of) the minimum amount required by ta be withheld.

Depending on the withholding method, the Company madthhold or account for TaRelated Items by consideri
applicable statutory minimum withholding rates ¢(ketermined by the Company in good faith and insitte discretion) or oth
applicable withholding rates, including maximum Bgable rates, in which case you will receive airef of any ovemwithheld amour
in cash and will have no entitlement to the shapgwalent. If the obligation for TaRelated Items is satisfied by withholding from
shares of Stock to be delivered upon settlemetiiefAward, for tax purposes, you are deemed to baea issued the full number
shares of Stock subject to the vested Award, nbstanding that a number of the shares of Stockela: back solely for the purpc
of paying the Tax-Related Items.
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You agree to pay to the Company or your Employgr amount of TaxRelated Items that the Company or your Empl
may be required to withhold or account for as altesf your participation in the Plan that cannetdatisfied by the means previot
described. The Company may refuse to issue oratelie shares of Stock (or cash payment) or thegeas from the sale of share
Stock if you fail to comply with your obligationa connection with the Tax-Related Items.

11. Nontransferability. During the Restricted Period and thereafter (8tiiick is transferred to you in settlement thergot} ma
not sell, transfer, pledge, assign or otherwisenalie or hypothecate the Restricted Stock Unitstivéinevoluntarily or involuntarily or t
operation of law, other than by beneficiary desigmaeffective upon your death, or by will or byettaws of intestacy.

12. Rights as ShareholderYou shall have no rights as a shareholder ofGbmpany with respect to the Restricted Stock |
until such time as a certificate of stock for theck issued in settlement of such Restricted Stdwits has been issued to you or such shai
Stock have been recorded in your name in book datrg. Until that time, you shall not have any wgtirights with respect to the Restric
Stock Units. Except as provided in Section 9 abaoveadjustment shall be made for dividends or ihistions or other rights with respect
such shares for which the record date is priohtodate on which you become the holder of recoedetif. Anything herein to the contr
notwithstanding, if a law or any regulation of theS. Securities and Exchange Commission or of ahgrabody having jurisdiction sh
require the Company or you to take any action lee$trares of Stock can be delivered to you hereutiten the date of delivery of such sh
may be delayed accordingly.

13. Securities Laws If a Registration Statement under the U.S. SédearAct of 1933, as amended, is not in effect wébpect t
the shares of Stock to be delivered pursuant ®Algreement, you hereby represent that you areirigiuhe shares of Stock for investm
and with no present intention of selling or tramsfig them and that you will not sell or otherwisansfer the shares except in compliance
all applicable securities laws and requirementsnyf stock exchange on which the shares of Stocktheaybe listed.

14. Not a Public Offering If you are resident outside the U.S., the grdithe Restricted Stock Units is not intended taalygublic
offering of securities in your country of residen@e country of employment, if different). The Coamy has not submitted any registra
statement, prospectus or other filings with thealagecurities authorities (unless otherwise requirader local law), and the grant of
Restricted Stock Units is not subject to the suig@m of the local securities authorities.

15. Insider Trading/Market Abuse LawsYour country of residence may have insider trgdind/or market abuse laws that 1|
affect your ability to acquire or sell shares afck under the Plan during such times you are censitto have “inside informationa¢ define
in the laws in your country). These laws may besi@mme or different from any Company insider tradgioticy. You acknowledge that it is yc
responsibility to be informed of and compliant wstich regulations, and you are advised to spegéitopersonal advisor on this matter.
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16. Repatriation; Compliance with Lawif you are resident or employed outside the LaS a condition of the Award, you agre
repatriate all payments attributable to the shafeStock and/or cash acquired under the Plan iordemce with applicable foreign excha
rules and regulations in your country of resideta® country of employment, if different). In addlit, you agree to take any and all acti
and consent to any and all actions taken by thegaomand its Affiliates, as may be required towalthe Company and its Affiliates to com
with local laws, rules and/or regulations in yoountry of residence (and country of employmentlifferent). Finally, you agree to take ¢
and all actions as may be required to comply witkirypersonal obligations under local laws, ruled/@nregulations in your country
residence and country of employment, if different).

17. No Advice Regarding GrantNo employee of the Company is permitted to adyme regarding your participation in the F
or your acquisition or sale of the shares of Stookerlying the Restricted Stock Units. You are hgradvised to consult with your o
personal tax, legal and financial advisors befakéng any action related to the Plan.

18. Change in Stock In the event of any change in Stock, by reasoangfstock dividend, recapitalization, reorganimatisplit-
up, merger, consolidation, exchange of sharesf ang similar change affecting Stock, the numbeRestricted Stock Units subject to |
Agreement shall be equitably adjusted by the Cotemit

19. Nature of the Award In accepting the Award, you acknowledge, undadstnd agree that:

(a) the Plan is established voluntarily by the Compainig, discretionary in nature and limited in duoat and it may t
modified, amended, suspended or terminated by tlmep@ny, in its sole discretion, at any time;

(b) the grant of the Award is voluntary and occasi@aral does not create any contractual or other t@gheceive futur
grants of Restricted Stock Units, or benefits @ulbf Restricted Stock Units, even if Restrictedc&tUnits have been granted in
past;

(c) all decisions with respect to future Awards or otheants, if any, will be at the sole discretiontbé Compan
including, but not limited to, the form and timiwd the Award, the number of shares subject to thawi, and the vesting provisic
applicable to the Award;

(d) the Award and your participation in the Plan simalt create a right to employment or be interpretedorming a
employment or service contract with the Companyay Affiliate and shall not interfere with the atyil of the Company, yoi
Employer or an Affiliate, as applicable, to terntmgour employment or service relationship;

(e) you are voluntarily participating in the Plan;

() the Award and the shares of Stock subject to thar8ware not intended to replace any pension right®mpensatior

(9) the Award, the shares of Stock subject to the Avaand the value of same, is an extraordinary iternoofipensatic
outside the scope of your employment (and employroentract, if any) and is not part of normal opegted compensation for ¢

purpose, including, without limitation, calculatireny severance, resignation, termination, redundadismissal, end-ofervice
payments, bonuses, long-service awards, pensimeticement or welfare benefits or similar payments;
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(h) the future value of the shares of Stock underlyivgAward is unknown, indeterminable and canngpteelicted witl

certainty;

0] unless otherwise determined by the Committee isate discretion, a Termination of Service shaleffective fron
the date on which active employment or service emdkshall not be extended by any statutory or combaw notice of terminatic
period;

0) no claim or entittement to compensation or damagjesl arise from forfeiture of the Award resultifiggm &

Termination of Service (for any reason whatsoewdrether or not later found to be invalid or in lmleaf employment laws in t
jurisdiction where you are employed or the termg/@lr employment agreement, if any), and in consitilen of the grant of tt
Award to which you are otherwise not entitled, yoavocably agree never to institute any claim ageihe Company, your Emplo’
or any Affiliate, waive your ability, if any, to g any such claim, and release the Company, theldmr and all Affiliates from ar
such claim; if, notwithstanding the foregoing, auch claim is allowed by a court of competent fliggon, then, by participating
the Plan, you shall be deemed irrevocably to hayees not to pursue such claim and agree to exemuteand all documer
necessary to request dismissal or withdrawal ofi sleim;

() unless otherwise provided herein, in the Plan orth®y Company in its discretion, the Award and tleméidite
evidenced by this Agreement do not create anylemiint to have the Award or any such benefits fesired to, or assumed |
another company nor to be exchanged, cashed sutbstituted for, in connection with any corporasamsaction affecting the share:
Stock of the Company; and

)] neither the Company nor any Affiliate shall be lalfor any foreign exchange rate fluctuation betwgeur loca
currency and the U.S. dollar that may affect thiieaf the Award or of any amounts due to you pamsuo the settlement of t
Award or the subsequent sale of any shares of $togkired upon settlement of the Award.

20. Committee Authority; Recoupmentit is expressly understood that the Committeauthorized to administer, construe
make all determinations necessary or appropriatehf® administration of the Plan and this Agreemémtluding the enforcement of &
recoupment policy, all of which shall be bindingoupyou and any claimant. Any inconsistency betwis Agreement and the Plan shal
resolved in favor of the Plan.

21. Consent to Collection/Processing/Transfer of Peakbata. Pursuant to applicable personal data protectis,|the Compal
hereby notifies you of the following in relation your personal data and the collection, procesairdtransfer of such data in relation to
Company's grant of the Restricted Stock Units amdr yparticipation in the Plan. The collection, msesing and transfer of personal da
necessary for the Compasyadministration of the Plan and your participatiorthe Plan, and your denial and/or objectionh® tollectior
processing and transfer of personal data may afifeat participation in the Plan. As such, you vaarily acknowledge and consent (wk
required under applicable law) to the collectiose,uprocessing and transfer of personal data asiloled herein:
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(a) The Company and your Employer hold certain persarfakrmation about you, including (but not limited) you!
name, home address and telephone number, datetiof dcial security number or other employee ifieation number, salar
nationality, job title, any shares of Stock or dimgships held in the Company, details of all éetitents to shares of Stock awart
canceled, purchased, vested, unvested or outstandiyour favor, for the purpose of managing anchiaistering the Plan ("Data
The Data may be provided by you or collected, whandul, from the Company, its Affiliates and/oririth parties, and the Compe
and your Employer will process the Data for thel@sige purpose of implementing, administering arghaging your participation
the Plan. The Data processing will take place thhoelectronic and noalectronic means according to logics and procedskrésly
correlated to the purposes for which Data are cthk and with confidentiality and security provissoas set forth by applicable le
and regulations in your country of residence (anrtoy of employment, if different). Data processiogerations will be perform:
minimizing the use of personal and identificatiatalwhen such operations are unnecessary for doegsing purposes sought. L
will be accessible within the organization onlythpse persons requiring access for purposes adfrplementation, administration a
operation of the Plan and for the participatiothia Plan.

(b) The Company and your Employer will transfer Datgerinally as necessary for the purpose of implentient,
administration and management of your participatiothe Plan, and the Company and/or your Employay further transfer Data
any third parties assisting the Company in the énm@ntation, administration and management of tha.Plhese recipients may
located in the European Economic Area, or elsewteaughout the world, such as the United Statesi Nereby authorize (whe
required under applicable law) the recipients teeiee, possess, use, retain and transfer the Dagéectronic or other form, as may
required for the administration of the Plan andier subsequent holding of the shares of Stock an lyehalf, to a broker or other th
party with whom you may elect to deposit any shafeStock acquired pursuant to the Plan.

(c) You may, at any time, exercise your rights provideder applicable personal data protection laws¢hvimay includ
the right to (i) obtain confirmation as to the é&isce of the Data, (ii) verify the content, origind accuracy of the Data, (iii) reqt
the integration, update, amendment, deletion cckalge (for breach of applicable laws) of the Détg,oppose, for legal reasons,
collection, processing or transfer of the Data Whi&not necessary or required for the implemematidministration and/or operat
of the Plan and your participation in the Plan, gmdwithdraw your consent to the collection, presieag or transfer of Data
provided hereunder (in which case, your Restri@eatk Units will become null and void). You may lkde exercise these rights
contacting your Human Resources manager or the @oygp Human Resources Department, who may directnthtter to th
applicable Company privacy official.

22. Addendum to AgreementNotwithstanding any provision of this Agreemenmttie contrary, the Restricted Stock Units she
subject to any special terms and conditions forymuntry of residence (and country of employmérdifferent) as set forth in the addend
to the Agreement, attached hereto as Exhibit A ‘(@delendum”).Further, if you transfer your residence and/or eyplent to another coun
reflected in the Addendum, the special terms amdlitwns for such country will apply to you to tegtent the Company determines, in its
discretion, that the application of such terms eodditions is necessary or advisable to comply vatfal laws, rules and/or regulations o
facilitate the operation and administration of fRestricted Stock Units and the Plan (or the Compamay establish alternative terms
conditions as may be necessary or advisable taaooalate your transfer). The Addendum shall cortstipart of this Agreement.
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23. Additional Requirements The Company reserves the right to impose othguirements on the Restricted Stock Units,
shares of Stock acquired pursuant to the Restristedk Units and your participation in the Plarthie extent the Company determines, i
sole discretion, that such other requirements acessary or advisable in order to comply with Id&ais, rules and/or regulations or to facili
the operation and administration of the Restri@eatk Units and the Plan. Such requirements mdydeqbut are not limited to) requiring y
to sign any agreements or undertakings that mayebessary to accomplish the foregoing.

24, Amendment or Modification, Waiver Except as set forth in the Plan, no provisiorthi$ Agreement may be amendec
waived unless the amendment or waiver is agreéul Writing, signed by you and by a duly authoriz#ticer of the Company. No waiver
any condition or provision of this Agreement shzdl deemed a waiver of a similar or dissimilar ctodior provision at the same time, |
prior time or any subsequent time.

25. Electronic Delivery. The Company may, in its sole discretion, dellvgrelectronic means any documents related to tharg
or your future participation in the Plan. You herelmnsent to receive such documents by electraglivcaty and agree to participate in the |
through an on-line or electronic system establishati maintained by the Company or a third partygiesed by the Company.

26. Governing Law and JurisdictionThis Agreement is governed by the substantivepandedural laws of the state of lllinc
You and the Company shall submit to the exclusivesgliction of, and venue in, the courts in llliadh any dispute relating to this Agreen
without regard to any choice of law rules therebich might apply the laws of any other jurisdicson

27. English Languagelf you are resident in a country where Englishas an official language, you acknowledge and eginat i
is your express intent that this Agreement, then Rlad all other documents, notices and legal pdings entered into, given or institu
pursuant to the Award, be drawn up in English.dfiyhave received this Agreement, the Plan or ahgralocuments related to the Aw
translated into a language other than English, iaitide meaning of the translated version is différthan the English version, the Eng
version will control.

28. Conformity with Applicable Law If any provision of this Agreement is determirtedbe invalid, illegal or unenforceable
any respect under any applicable law or rule injarigdiction, such invalidity, illegality or uneoifceability shall not affect the validity, lega
or enforceability of any other provision of this vegment or the validity, legality or enforceabildf such provision in any other jurisdicti
but this Agreement shall be reformed, construedearidrced in such jurisdiction as if such invallibgal or unenforceable provision had ne
been contained herein.
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29. Successors This Agreement shall be binding upon and inurth&obenefit of any successor or successors dCtmpany an
any person or persons who shall, upon your deatjuie any rights hereunder.

*kkk
This Agreement contains highly sensitive and caftéal information. Please handle it accordingly.
Please read the attached Exhibit A. Once you heaé and understood this Agreement and Exhibit dag# click the acceptance

to certify and confirm your agreement to be bougdthe terms and conditions of this Agreement andiltix A, and to acknowledge yc
receipt of the Prospectus, the Plan and this Ages¢and your acceptance of the terms and conditibtiee Award granted hereunder.

10
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EXHIBIT A

ADDENDUM TO THE
WALGREENS BOOTS ALLIANCE, INC. 2013 OMNIBUS INCENTI VE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

In addition to the terms of the Plan and the Agreeinthe Award is subject to the following additdbrierms and conditions to
extent you reside and/or are employed in one ofcthentries addressed herein. Pursuant to Sectiasf ##% Agreement, if you transfer y«
residence and/or employment to another countrgeedt in this Addendum, the additional terms amitlgémns for such country (if any) w
apply to you to the extent the Company determiitesis sole discretion, that the application of Isuerms and conditions is necessar
advisable in order to comply with local laws, rubasd/or regulations or to facilitate the operatsgord administration of the Restricted St
Units and the Plan (or the Company may establighredtive terms as may be necessary or advisablecmmmodate your transfer). All defit
terms contained in this Addendum shall have theesamaning as set forth in the Plan and the Agreemen

FRANCE

Use of English LanguageYou acknowledge that it is your express wish tieet Agreement, as well as all documents, noticeks laga
proceedings entered into, given or instituted pamstnereto or relating directly or indirectly hergbe drawn up in EnglishMous reconnaisse
avoir expressément exigé la rédaction en anglaidalprésente Convention, ainsi que de tous docurseskécutés, avis donnés et procédi
judiciaires intentées, directement ou indirectemerglatifs a, ou suite a, la présente Conventic

MEXICO

1. Commercial Relationship You expressly recognize that your participatiorthie Plan and the Compagsygrant of Restricte
Stock Units does not constitute an employmentimeiahip between you and the Company. You have gesmted the Restricted Stock Unit:
a consequence of the commercial relationship betilee Company and the Affiliate in Mexico that eoyd you, and the ComparsyAffiliate
in Mexico is your sole employer. Based on the foieg, you expressly recognize that (a) the Plantardbenefits you may derive from y:
participation in the Plan does not establish aghts between you and the Companffiliate in Mexico that employs you, (b) the Rland th
benefits you may derive from your participationthe Plan are not part of the employment conditiang/or benefits provided by i
Companys Affiliate in Mexico that employs you, and (¢) ampdifications or amendments of the Plan by the @amy, or a termination of t
Plan by the Company, shall not constitute a chamgepairment of the terms and conditions of yompéoyment with the Company’Affiliate
in Mexico that employs you.

2. Extraordinary Item of Compensatioryou expressly recognize and acknowledge that pauticipation in the Plan is a resul
the discretionary and unilateral decision of therpany, as well as your free and voluntary decisioparticipate in the Plan in accordance
the terms and conditions of the Plan, the Agreeraedtthis Addendum. As such, you acknowledge amdeathat the Company, in its s
discretion, may amend and/or discontinue your gigdtion in the Plan at any time and without ampility. The Award, the shares of St
subject to the Award and the value of same is araesdinary item of compensation outside the safpgur employment contract, if any, ¢
is not part of your regular or expected compensafar purposes of calculating any severance, rasign, redundancy, end of sen
payments, bonuses, losgrvice awards, pension or retirement benefitanyr similar payments, which are the exclusive alians of th
Company’s Affiliate in Mexico that employs you.

11
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MONACO

Use of English LanguageYou acknowledge that it is your express wish tiiet Agreement, as well as all documents, noticek laga
proceedings entered into, given or instituted pamsinereto or relating directly or indirectly herghbe drawn up in EnglisMous reconnaisse
avoir expressément exigé la rédaction en anglaidalprésente Convention, ainsi que de tous docurseatécutés, avis donnés et procéd
judiciaires intentées, directement ou indirectemerglatifs a, ou suite a, la présente Conventic

NETHERLANDS

Exclusion of Claim. You acknowledge and agree that you will have ntitlement to compensation or damages insofar el satitlemer
arises or may arise from your ceasing to have sigimder or to be entitled to the Restricted Stoaitd) whether or not as a result of y
Termination of Service (whether such terminatiomibreach of contract or otherwise), or from thssl or diminution in value of the Restric
Stock Units. Upon the grant of Restricted Stockt&injou shall be deemed irrevocably to have waamgdsuch entitiement.

SPAIN

1. Acknowledgement of Discretionary Nature of the Plalo Vested Rights This provision supplements the terms of
Agreement:

In accepting the Award, you acknowledge that yousent to participation in the Plan and have reckaveopy of the Plan.

You understand that the Company has unilateraiBtugously and in its sole discretion granted Retstd Stock Units und
the Plan to individuals who may be employees of@benpany or its Affiliates throughout the world.éltlecision is a limited decisi
that is entered into upon the express assumptidrcandition that any grant will not economically @herwise bind the Company
any of its Affiliates on an ongoing basis. Consetlye you understand that the Restricted Stock $Jaie granted on the assump
and condition that the Restricted Stock Units drelghares of Stock acquired upon settlement oR#wricted Stock Units shall t
become a part of any employment contract (eithén tiie Company or any of its Affiliates) and shait be considered a mandal
benefit, salary for any purposes (including seveeatompensation) or any other right whatsoeveadufition, you understand that t
grant would not be made to you but for the asswnptand conditions referenced above; thus, youadetge and freely accept t
should any or all of the assumptions be mistakeshould any of the conditions not be met for arasom, the Award shall be null &
void.

Further, you understand and agree that the vesfillige Restricted Stock Units is expressly condgig on your continue
and active rendering of service, such that upoemnination of Service, the Restricted Stock Unitsymease vesting immediately
whole or in part, effective on the date of yourmaration of Service (unless otherwise specificaligvided in Section 4, 5 or 6 of
Agreement). This will be the case, for exampleneif€a) you are considered to be unfairly dismisaéthout good cause; (b) you
dismissed for disciplinary or objective reasonsdae to a collective dismissal; (c) you terminateviee due to a change of w
location, duties or any other employment or contralccondition, (d) you terminate service due tmédateral breach of contract by
Company or an Affiliate. Consequently, upon a Tewtibn of Service for any of the above reasons, may automatically lose a
rights to Restricted Stock Units that were not @dson the date of your Termination of Service, ascdbed in the Plan a
Agreement.

12
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You acknowledge that you have read and specificaept the conditions referred to in the Agreemegarding the impa
of a Termination of Service on your Award.

2. Termination for Cause “Cause”shall be defined as indicated in Section 7 of ttgre&ment, irrespective of whether
termination is or is not considered a fair termiora{i.e., “despido procedente”) under Spanishsiegion.

UNITED KINGDOM

1. Responsibility for Taxes; Tax Withholdingrhe following provision supplements Section 1@hef Agreement:

If payment or withholding of the income tax duecmnnection with the Award is not made within nin€dQ) days after tt
end of the U.K. tax year in which the event giviteg to the income tax liability occurred or suthes period specified in Section 222
(1)(c) of the U.K. Income Tax (Earnings and Pensjofict 2003 (the “Due Date”the amount of any uncollected income tax ¢
constitute a loan owed by you to your Employereetifre as of the Due Date. You agree that the l@idlrbear interest at the then-
current official rate of Her Majesty’s Revenue &stams (“HMRC"),it shall be immediately due and repayable, andbmpany ¢
Employer may recover it at any time thereafter by af the means referred to in Section 10 of theeggient. Notwithstanding t
foregoing, if you are a director or executive offiof the Company (within the meaning of Sectiofk)l ®f the U.S. Securities a
Exchange Act of 1934, as amended), will not beildkgfor a loan to cover the income tax liabilitp.the event that you are a dire«
or executive officer and the income tax is notecd from or paid by you by the Due Date, the amhofiany uncollected income 1
may constitute a benefit to you on which additionabme tax and national insurance contributioMiCs”) will be payable. You wi
be responsible for paying and reporting any incaexedue on this additional benefit directly to HMR@der the selkssessme
regime, and for reimbursing the Company or your Bygr (as applicable) the value of any employee NtlDe on this additior
benefit.

2. Exclusion of Claim You acknowledge and agree that you will have mitlement to compensation or damages insofar els
entitlement arises or may arise from your ceadingave rights under or to be entitled to the Retgti Stock Units, whether or not as a rest
your Termination of Service (whether such termioratis in breach of contract or otherwise), or frime loss or diminution in value of t
Restricted Stock Units. Upon the grant of Restd@éock Units, you shall be deemed irrevocablyaeehwaived any such entitlement.

*k% *%% *%% *k% *%k%
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(ORSU15

By clicking the acceptance box for this grant agreet, | acknowledge receipt of the Restricted Stdok Award Agreemer
to which this Addendum is attached as Exhibit Ad agree to the terms and conditions expresséudsrAddendum.
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1.2

21

2.2

2.3

DEFINITIONS AND INTERPRETATION

Definitions

The words and expressions used in the Rules wlaeh imitial capital letters have the meanings séirAppendix 1.

Interpretation

The headings in the Rules are for convenience hodld be ignored when construing the Rules. Unlesscontext requires otherwi
words in the singular are deemed to include theapland vice versa and words implying either gerater deemed to include b

genders.

Reference in the Rules to any statutory provisemesto those provisions as amended agrraeted from time to time, and include
regulations or other subordinate legislation mauen them.

GRANT OF AWARDS
Operation of the Plan

The Board will, from time to time, set the policiles the Company's operation and administratiothefPlan within the terms of t
Rules. The policies may include the determinatibn o

(a) the Eligible Employees who may be granted Awa
(b) the value, at its Date of Grant, of an Eligible Hoyee's Award

(c) what performance condition(s) (if any) will apply the vesting of an Award or Part of an Award aone lthe performanc
condition(s) will be measured; a

(d) how Awards are grante
Eligible Employees

An Eligible Employee may be recommended from timeime for the grant of an Award. The grant of awakd to an Eligibl
Employee does not create any right or expectatidheogrant of a further Award in the future.

Grant of Awards

The Board will determine:

0] which Eligible Employees will be granted Awards enthe Plan; an

(i) the value of an Award at its Date of Gre

An Award will be granted so that it constitutesiading agreement between the Participant and thepaay. A single deed of gr:

may be executed in favour of any number of Paricip. There will be no payment for the grant ofarard. The first Awards grant
under the Plan will be granted to take effect frbugust 2012.




2.4

2.5

2.6

2.7

2.8

3.1

When Awards can be grantec

Awards may be granted at any time that the Boatdragnes appropriate, but subject always to anyrictisns imposed by ai
applicable statute, order or regulation. No Awaaid be granted after the Plan Period.

Approvals and consents

The grant of an Award will be subject to obtainamgy approval or consent required under any appéaagulations or enactments.
Notification of grant

A Participant will be notified of the grant of arward and be advised of the Date of Grant, the nurob&hares under the Share |
of the Award, the condition to which any Part of thward is subject (or when those conditions wélldet) and the Performance Pe
of the Award. Participants may also be advised whifye information relating to their Awards can becessed or obtain
electronically.

Awards personal to Participants

An Award is personal to the Participant to whonsigranted and may not, nor may any rights in reispkit, be transferred, assign
charged or otherwise disposed of to any personpéxiteat, on the death of a Participant, an Award/ rha transmitted to tl
Participant's personal representatives. The griahAward is confidential to a Participant and nmt be disclosed to any per:
other than the Participant's spouse or legal @anfiral adviser or to comply with any applicable $aov regulations.

Disclaimer of Awards

A Participant may disclaim all or part of an Awasg notice in writing to the Grantor within 30 dagfter the Date of Grant. |
consideration will be paid for the disclaimer of thward. To the extent that an Award is disclaimed;ill be treated for all purpos
as never having been granted.

CONDITIONS

General

Each Part of an Award will, unless the Board desideherwise, be subject to a condition selectethbyBoard which will normall
have to be met before the relevant Part of the Awan vest. Any condition:

€)) must be stated in writing either at the Date ofrb@& any later date determined by the Bo

(b) may be amended or substituted if one or more eveasr which cause the Board to consider that aenaled or substitut:
condition would be more appropriate; ¢

(c) may be waived if anything happens which cause8t@d reasonably to consider that it should be egi




3.2

3.3

3.4

3.5

4.1

Group Target

The Group Target Part of an Award will be subjecatperformance condition based on the tradingitppefformance of the Groi

excluding profits and costs directly attributedti® synergy programme (tHeP Target ), for each of the years (or other shc

periods) comprised in the Performance Period of Alerd (with the first Performance Period commegcih April 2012). Suc

percentage of the value of the Group Target Paid dstermined by the Board will be subject to Tie Target for any year (or ott

period) in the Performance Period. As soon as redsyp practicable following:

(a) the start of any year in the Performance PerioBtheerd will determine the TP Target for that yesarg

(b) the end of the any year (or other period) in thefdPmance Period the Remuneration Committee wiledeine whether tt
TP Target for that year (or other period) has bemt and whether that element of the Group Target &faan Awarc
allocated to that year (or other period) will vestthe Normal Vesting Dat

Synergy Target

The Synergy Target Part of an Award will be subject performance condition based on the synemgets set for each year (or ot

shorter periods) (th&ynergy Target), comprised in the Performance Period of the Aw&udch percentage of the value of

Synergy Target Part of an Award as is determinethbyBoard will be subject to the Synergy Targetdoy year (or other period)

the Performance Period. As soon as reasonablaqadalet following:

€) the start of any year in the Performance PeriodBtherd will determine the Synergy Target for thaar, anc

(b) the end of any year (or other period) in the PenBorce Period the Board will determine whether theefyy Target for th.
year (or other period) has been met and whethéetament of the Synergy Target Part of an Awalalcated to that year (
other period) will vest on the Normal Vesting De

Share Part

Notwithstanding any other Rule the Share Part ohaard will only vest:

(a) if the Participant remains in Employment on theedaftthe Second Step Acquisition;

(b) pursuant to Rule 4.5 (Deatt

No Re-testing

There will be no re-testing of the condition apahte to any Part of an Award.

VESTING OF AWARDS

Normal rule for vesting

Subject to Rule 4.9 and except as otherwise praviid¢his Rule 4 and in Rule 5, an Award will vest;

(a) in respect of the Group Target Part and the Syn€egget Part on the earlier «




4.2

4.3

4.4

0] its Normal Vesting Date; ar

(i) the day immediately before the date of the Secdad Scquisition; anc
(b) in respect of the Share Part only on the day imatelji before the date of the Second Step Acquisi
provided that, in each case, the Participant in theemployment and subject to the additional vestionditions in Rules 6.1 and ¢
A Participant's Award will not vest under this Rdlef, at the time it would otherwise have vesti@ Participant has been susper
from Employment pending an investigation under digciplinary procedures applicable to the Partictpadhe Award may ve:
subject to the Rules, following the resolution @eghendent on the outcome of the disciplinary proces
Vesting following ceasing to be in Employment (Goodeaver)
Subject to Rules 4.9, 4.10 and 5, if a Particigaatses to be in Employment before an Award hasdekte to:
(a) disability, ill health or injury:
(b) Retirement

(c) Redundancy

(d) the company which employs the Participant ceasirgeta Group Compan

(e) the transfer or sale of the undertaking or-padertaking in which the Participant is employed tperson who is not a Grc
Company; ol

) any other circumstances determined by the Bc

the Share Part of the Participant's Award(s) willless the Board, in its absolute discretion, deitges otherwise, be forfeited in
entirety and the Group Target Part and the Syn€egget Part may, at the discretion of the Boardt e&ther on the Normal Vesti
Date or immediately on the Participant ceasingadrbEmployment, provided that to the extent VeseetddS Award will be payak
only with respect to the Normal Vesting Date othi Participant ceases to be in Employment dfteiSecond Step Acquisition, on
first anniversary of the Second Step Acquisitidnthe Board determines that the Share Part of &cigant's Award(s) will not b
forfeited it may impose any condition(s) on the tbmmance of the Share Part that it deems apprepriat

Cessation of Employment in other circumstance

If a Participant ceases to be in Employment in @ingumstances other than those referred to in RiZleor 4.5 the Participant's Aw:
(s) will not vest and will lapse on the Participartising to be in Employment.

Pregnancy

For the purposes of Rules 4.2 and 5, a Participaontleaves Employment because of pregnancy wike&mployment on the date
which she indicates either that she does not intemdturn to work or that she will not be retugnito work. If the Participant gives
indication, she will cease Employment on the datxgied under any applicable law or in the terrheer Employment, if she has |
then returned to work.




4.5

4.6

4.7

4.8

Death
If a Participant dies:

(a) the Group Target Part and the Synergy Targatd®?dhe Award(s) held by the Participant will,bject to Rules 4.9 and 4.10, v
on the date of death; and

(b) the Share Part of the Award(s) may vest teetitent determined by the Board,
and any consequent cash and Shares will be traadfer the Participant's personal representatives.
Corporate transactions

Subject to Rules 4.9, 4.10 and 5 the Group Targgtdhd the Synergy Target Part (but not the SRar® of an Award will vest on t
date:

(a) Takeover : on which an offeror (together with others, if aracting in concert with the offeror) obtains Cahtof the
Company as a result of (i) making a general offea¢quire all of the issued ordinary shares ofGoenpany or all of tt
shares of the Company which are of the same cka$iseaShares and which, in either case, are nbiedime owned by tt
offeror or any company Controlled by the offerodém persons acting in concert with the offeror{igrobtaining Control ¢
the Parent or ultimate holding company of the Camypas a result of making a general offer to acqalteof the issue
ordinary shares of the relevant compe

(b) Section 979 notice: a person first becomes bound or entitled to aegBhares under sections 979 to 982 of the Comg
Act 2006, or would be so entitled but for the féwzt there were no dissenting shareholders;

(c) Compromise or arrangement under section 899 when the court sanctions a compromise or arrapgérnetween tt
Company and its shareholders under section 89®ofbmpanies Act 200

Reorganisation

Other than in the event of the Second Step Acduisitf a company (th&uccessor Company has obtained Control of the Compe
and the shareholders of the Successor Company ifatelgdafter it has obtained Control are substégttae same as the shareholc
of the Company immediately before that event Awavidlsnot vest pursuant to Rule 4.6 but will contenunaffected.

Winding up

Subject to Rules 4.9, 4.10 and 5, 5 the Group T&gd and the Synergy Target Part (but not theeSRart) of an Award will vest:

(a) immediately before the passing of a resolutionthervoluntary windin-up of the Company; ¢

(b) on the Court making an order for the winc-up of the Company




4.9

4.10

411

5.1

This Rule 4.8 will not apply where the winding-upsdither case is for the purpose of a reconstmiaicamalgamation.
Conditions

An Award will only vest under Rules 4.1, 4.2, 4.5, 4164.8 if, and to the extent that, the conditionposed under Rule 3 have b
satisfied at the date of the relevant event, oreanjier date determined by the Board, unless tleoséitions are waived pursuan
Rule 3.1(c). Where the Board is required to deteenthe extent of vesting of an Award following thecurrence of an event un
which the Award vests before its Normal Vestingd)dhe Board will be as constituted before the oerice of the relevant event.

Pro rata reduction

The number of Shares in respect of which the SRareof an Award will vest pursuant to Rules 4.3, dnd 4.6, will be reduced o
pro rata basis to take account of the time thaelegssed between the Date of Grant and the dateaklevant event as a proportiol
the period between the Date of Grant and the exgdithe Performance Period. However, the Board ke discretion to determi
that an Award will vest as to either a greateresiser number of Shares than it would otherwise Hame pursuant to this Rule 4.1
it believes that there are circumstances that wamach a determination.

Reduction of number of Shares subject to an Awart

If, subsequent to the grant of an Award, facts bexzé&nown to the Board which, in its opinion, wojudtify a reduction in the value
an Award, the Board can reduce the cash payableriie number of Shares subject to the Awardke tccount of this. If the Boe
exercises its discretion under this Rule 4.11,iliteonfirm this in writing to the affected Partmant and, if necessary, the Trustee.
the avoidance of doubt:

(a) if the Board exercises this discretion, the Awaritl e deemed to have been granted over the lowsh @amount and/
number of Shares and the vesting of the Award go@ance with the Rules will be by reference ts tieiduced cash amo
and number of Shares; a

(b) the discretion under this Rule 4.11 will only bgpahle of exercise by the Board if there has beechamge of Control of ti
Company. However, if, as a result of any chang€arfitrol, the Company has a new holding company wiritmediatel
after the change of Control has substantially thmes shareholders and proportionate shareholdingeea€ompany d
before, the discretion under this Rule 4.11 willdapable of exercise by the remuneration commdfabe board of directo
of the new holding compan

LAPSE OF AWARDS

Lapse of Awards

An Award will lapse on the earliest of:

(a) the date on which a Participant ceases to be inl@mment in any circumstances other than those nedeto in Rules 4.2 al
Rule 4.5;

(b) the Participant being deprived of the legal or liersd ownership of the Award by operation of lagr,doing or omitting to ¢
anything which causes him to be so deprived orghdactlared bankrupt; «




5.2

6.1

6.2

6.3

(c) the Participant breaching or attempting to breacleR.7.
Lapse where no or partial vesting

Where, as a result of the application of Rules 8.6y an Award has not vested or has only vestgaii)y the part of the Award that |
not vested will lapse immediately.

CONSEQUENCES OF VESTING
Consequences of vesting of Awarc

Subject to the remainder of this Rule 6 and Rulg lfhe cash and/or Shares subject to any Par #fward in respect of which tt
Part of the Award has vested in accordance witle Rul will be paid or delivered, as appropriateht Participant (or the Participal
nominee) within 30 days following the date of vegtbf that Part of an Award. For a US Award, to éxéent of vesting under sect
4.6 or 4.8, the portion of such Award that haseestill be paid or delivered within 30 days of suldte if the event triggering vest
constitutes a Change in Control as defined in secli09A of the US Code or a liquidation event, ither case allowing for
termination of all US Awards for purposes of Treleeg. 1.409A3(j)(4)(ix) (or a successor provision), or, in ather circumstance
within 30 days of Normal Vesting Date.

Vesting of Group Target Part and Synergy Target Patrfollowing the Second Step Acquisitior

If the Group Target Part and Synergy Target PagrfAward vest as a consequence of the SecondAstagsition one third of tt
cash in respect of which each of those Parts hetedevill be deferred and become payable on tsedmniversary of the Second £
Acquisition, provided the relevant Participant rémsain Employment on that date. For Awards othentkdS Awards the amount
cash deferred may be paid earlier, at the diseretfche Board, if the Participant ceases to beleyeg in any of the circumstanc
specified in Rule 4.2 before the due date for payme

Delivery of net number of Shares

Before the vesting of the Share Part of an AwaedGompany may determine to reduce the number aeShia respect of which tt
Part of the Award will vest by a number that haskie at least (in its estimation) equal to theiligy of the Participant to any incor
tax and social contributions that would have arisenonnection with the vesting of the Share Parthe Award, so that the Awa
becomes an entitlement to receive both the rednoatber of Shares and a cash amountCtheh Amount) equal to the value of t
number of Shares by which the Share Part of therdvia reduced (thé\djusted Award ) and procure that the relevant Gr
Company) applies such of the Cash Amount as isssacg in making a payment directly to the relearing authority to dischan
the liability of the Participant to income tax asmtial security contributions that arises as alreduhe vesting of the Adjusted Awe
(with any surplus cash being returned to the Fp#it).

This Rule 6.3 will not apply to Awards made in gagisdiction where the application of this Rule Mdgause:
(a) the grant of the Award to be unlawful or for itfadl outside any applicable securities law exemytior

(b) adverse tax consequences for the Participant aadioGroup Compan




6.4

6.5

6.6

7.1

7.2

8.1

8.2

8.3

Satisfaction of Share Part in cast

Subject to Rule 10.7, the Company may, following tlesting of the Share Part of an Award, make h pagment equal to the Mar
Value of the Shares in respect of which the Awaad Yested in lieu of the Participant's right toefige Shares pursuant to Rule 6.1.

Consents

The delivery of any Shares or cash under the Pidrbe subject to obtaining any approval or consemjuired under any applica
regulations or enactment.

Ranking of Shares

Shares acquired by a Participant under the Pldrravik equally in all respects with the Shares tlmeissue, except that they will
be entitled to any rights attaching to Shares ligremce to a record date falling before the dayvbith the Participant is entered
Walgreen's register of shareholders in respediadfd Shares.

ADJUSTMENT OF AWARDS

Variation in shares

If there is a Variation, the number and/or typesbfires over which an Award is granted may be astjust the manner the Comp:
determines but so that the underlying economicevafithe Share Part of the Award remains unchanged.

Notifying Participants

The Company will take any steps it considers nesgds notify Participants of any adjustments madder Rule 7.1.
ADMINISTRATION

Administration of the Plan

The Plan will be administered by the Board. Therdaas full authority, consistent with the Rulesatiminister the Plan, includi
authority to interpret and construe any provisiéthe Plan and to adopt any regulations for adrtenisg the Plan and any docume
it thinks necessary or appropriate. The Board’ssitee on any matter concerning the Plan will baffiand binding.

Costs

The Participating Companies will bear the costswwbducing and operating the Plan (including, bat limited to, stamp duty, sta
duty reserve tax and any other costs relating ediinsfer of Shares on the vesting of the SharedPan Award) in the proportio
determined by the Company. The Company may rednse Participating Company to enter into an agreé¢mdrich obliges th:
company to reimburse the Company for any costsebbsnthe Company, directly or indirectly, in respet Participants who a
employed by the Participating Company.

Shares to cover Awards

The Company will ensure that sufficient Sharesaaaglable to satisfy all outstanding Awards.




8.4

8.5

8.6

9.1

Notices
Any notice or other communication in connectionhatiie Plan will be in writing and may be given:
€) by personal delivery; ¢
(b) by sending it by pos
() in the case of a company, to its registered officether address that it notifies in writing; €
(i) in the case of an individual, to the individua#isttknown address or, where the individual is aeaar or employee

a Group Company, either to the individual's lastwn address or to the address of the place of essiat which tt
individual performs the whole or substantially thieole of the duties of the individual's office angloyment; ol

(c) by sending it by email or any form of electroniartsfer acceptable to the Boa
() in the case of a company, to the email addressher aumber or address that the company notifies
(i) in the case of an individual, to the individuakstl known email address or, where the individua @irector ¢

employee of a Group Company, to the individual'skptace email addres
Time of service of notice
Any notice under Rule 8.4 will be given:
(a) if delivered, at the time of deliver
(b) if posted, at 10.00am on the second business dayifvas put into the post;
(c) if sent by email or any other form of electroniartsfer, at the time of despat
In proving service of notice, it will be sufficiend prove that delivery was made or that the erpeloontaining it was prope
address_ed, prepaid and posted or that the emadthmr form of electronic transfer was properly added and despatched
appropriate.
Local currency equivalent

The Board may determine for any relevant jurisdittihe exchange rate between UKterling and the relevant currency to be ap|
where it is necessary to convert from UK £ Sterlimghat currency or vice versa for the purposethefPlan.

AMENDMENT
Board's power to amend the Plan

Subject to the provisions of this Rule 9, the Bozad at any time amend any of the provisions oRfag in any respect.




9.2

9.3

9.4

9.5

10.

10.1

Participants' approval

No amendment will be made under Rule 9.1 which Waldrogate or materially affect adversely the sitlvgj rights of a Participa
unless it is made:

€) with the written consent of Participants who holdiakds under the Plan to acquire 75 per cent. ofstheres which would |
delivered if all of the Awards granted and subsggtinder the Plan vested;

(b) by a resolution of a meeting of Participants padsedot less than 75 per cent. of the Participarts attend and vote eitl
in person or by proxy

and, for the purposes of this Rule 9.2, the prowisiof the articles of association of the Compamng af the Companies Act 20
relating to shareholder meetings will apply witlke thecessary changes.

Permitted amendments

Rule 9.2 will not apply to any amendment which is:

€) minor and to benefit the administration of the P
(b) to take account of any changes in legislatior
(c) to obtain or maintain favourable tax, exchange mbrdr regulatory treatment for the Company, anp@pr Company or ai

present or future Participal
Overseas Eligible Employee
The Board may adopt additional sections of the Rlaplicable in any jurisdiction, under which Awantiay be subject to additior
and/or modified terms and conditions, having redardny securities, exchange control or taxatiovs|aegulations or practice wh
may apply to the Participant, the Company or angurCompany. Any additional section must confornthi® basic principles of t
Plan. Any additional section and all Awards gramteder that section will be governed by and comstriim accordance with the la
of England. The Plan is intended to comply withtieec409A of the US Code with respect to any US Adgaand should be interpre
in accordance with that intention.
Notice of amendments

Participants will be given written notice of any terdal amendments to the Plan made under this Rwich affect them as soon
reasonably practicable after they have been made.

GENERAL
Termination of the Plan

The Plan will terminate at the end of the Plan &®Eor at any earlier time determined by the Bodetmination of the Plan will n
affect Awards granted before termination.
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10.2

10.3

10.4

10.5

10.6

10.7

Funding the Plan

The Company and any Group Company may provide mtméye Trustees or any other person to enable theamquire Shares to
held for the purposes of the Plan, or enter intpguarantee or indemnity for those purposes, te#tent permitted by any applica
law.

Rights of Participants and Eligible Employees

Nothing in the Plan will give any officer or empley of any Group Company any right to participatéhim Plan. Participation in o
grant does not imply a right to participate or besidered for participation in a later grant. Tiyghts and obligations of any individt
under the terms of his office or employment witGr@mup Company will not be affected by the indivitl@articipation in the Plan r
any right which he may have to participate underitParticipant holding an Award will not have arights of a shareholder
Walgreens with respect to that Award or the Shanégect to it.

No rights to compensation or damages

A Participant waives all and any rights to compéinsaor damages for the termination of his offiaeemnployment with a Grot
Company for any reason whatsoever (including unlétermination of employment) insofar as those tsgirise or may arise from
ceasing to have rights under the Plan as a restiibtermination or from the loss or diminutianvalue of such rights or entitilemel
Nothing in the Plan or in any document executedeuritdwill give any person any right to continueamployment or will affect tt
right of any Group Company to terminate the emplegitrof any Participant or Eligible Employee or antlger person without liabili
at any time, with or without cause, or will impose the Company, any Group Company, the Board, #rauReration Committee
the Trustees or their respective agents and emgdogmry liability in connection with the loss of arfitipant's benefits or rights un
the Plan or as a result of the exercise of a discrainder the Plan for any reason as a resulb@ftérmination of the Participar
Employment.

The benefits of Rules 10.3 and 10.4

The benefit of Rules 10.3 and 10.4 is given to @wmpany, for itself and as trustee and agent ofhal Group Companies. T
Company will hold the benefit of these Rules orstrand as agent for each of them and may assignettefit of this Rule 10.5 to a
of them.

Share Rights

Any Shares acquired on the exercise of Awardshelsubject to the governing documents of Walgrémems time to time.
Withholding for tax and social security contributions

Any Group Company, former Group Company or Trustes withhold such amounts and/or make such arraagtras it conside
necessary to meet any liability to taxation or absecurity contributions for which it or any oth@roup Company or former Gro

Company is liable to account in connection with ¥iesting of Awards, including the delivery of a uedd number of Shares purst
to Rule 6.3 or the sale of Shares on behalf ofridifzant, unless the Participant discharges thaility.

11




10.8

10.9

10.10

10.11

11.

Severability

The invalidity or nornenforceability of one or more provisions of the rPiaill not affect the validity or enforceability dhe othe
provisions of the Plan.

Third parties

The Plan confers no benefit, right or expectationao individual who is not a Participant. No thpdrty has any rights under
Contracts (Rights of Third Parties) Act 1999 toané any term of this Plan. Any other right or reimevhich a third party may have
unaffected by this Rule 10.9.

Data protection

All Eligible Employees agree, as a condition ofithparticipation in the Plan, that any personakdatrelation to them may be held
a Group Company and/or the Trustees and passed artttird party broker, registrar, administratod/an future purchaser of t
Company for all purposes relating to the operatoradministration of the Plan, including to couasrior territories outside t
European Economic Area.

Value of benefit

Any benefits received under the Plan are not peasie. No benefit or value associated with or nemmbiin respect of an Aws
granted to a Participant under the Plan will bduded or otherwise taken into account as part gf @aculation undertaken 1
severance purposes.

GOVERNING LAW

These Rules will be governed by and construed aoraance with the laws of England. All Participartte Company and any otl
Group Company will submit to the jurisdiction oktEnglish courts in relation to any dispute arigingler the Plan.
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Appendix 1

Award

Board

Company

Control

APPENDIX 1

DEFINITIONS

this Appendix 1 which forms part of the Rul

an award will be comprised of three parts, beirgrihts to receive:

(@)

(b)

(©)

a cash amount based on the achievement of perfeematatin
to the Group excluding synergies, which will consg
approximately 50 per cent. of the value of the Advar its Dat
of Grant (theGroup Target Part );

a cash amount based on the achievement of synargets
which will comprise approximately 25 per cent. bétvalue c
the Award at its Date of Grant (tlsgnergy Target Part); and

a number of Shares based on continued employmeht tt
Group to the date of the Merger, which will comg
approximately 25 per cent. of the value of the Advar its Dat
of Grant (theShare Part),

andPart of an/the Award will be construed accordingl

the board of directors of Alliance Boots Internatib Limited, registere
in England and Wales under no. 6166738 or a dullyasised committe
of that board

AB Acquisitions UK Topco Limited, registered in Hagd and Wale
under no. 0616672’

in relation to a body corporate, the power of asperto secure:

(@)

(b)

by means of the holding of shares or the possessiomting
power in or in relation to that or any other bodyporate; or

by virtue of any power conferred by the articlesae$ociation «
other document regulating that or any other bodpaate,

that the affairs of the firshentioned body corporate are conducte
accordance with the wishes of that person, &mhtrolled will be
construed accordingl
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Date of Grant

Dealing Day

Eligible Employee

Employment

Group Company

Group Target Part

Market Value

Second Step Acquisitior

Normal Vesting Date

Parent

Participant

Participating Company

with respect to an Award, the date on which itrsnged under Rule .

any day on which the New York Stock Exchange isnoper the
transaction of busines

any person who, at the Date of Grant, is an empglogk a Grou
Company;

employment as an employee of a Group Comp

the Parent, and any company which is either a diavgi undertaking ¢
the Parent or an associate of the Parent (wh@psidiary undertaking
has the meaning given in section1162 of the CongsaAict 2006 ar
associate is as defined in International Accounting Stande2é
Investments in Associates and joint ventures (anded));

has the meaning given in the definition of Awe

in relation to a Share on any day means an amayudl ¢o its middl
market quotation as derived from the New York StBgkhange

the date of completion of the Second Step Acqoisitis defined in tt
Purchase and Option Agreement by and among Alli@wmets Gmbk
AB Acquisitions Holdings Limited and Walgreen Caeth18 June 201
If the Second Step Acquisition does not constimt€hange in Contr
for the purposes of section 409A of the US Codd)&l Awards will ves
as otherwise provided in these Rules, but will lzggble only witl
respect to the Normal Vesting Da

with respect to an Award means the date when theuReratiol
Committee or the Board, as appropriate, determindgether th
conditions applicable to the Group Target Part #red Synergy Targ
Part have been met for the last Financial YeahefRerformance Peri
of the Award;

Alliance Boots GmbH

an individual who has been granted an Award incigdif relevant, th
Participant's personal representati

a Group Company whose Eligible Employee(s) haven lgganted or a
proposed to be granted (an) Award
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Performance Period

Phantom Award

Plan

Plan Period

Redundancy

Remuneration Committee

Retirement
Rules
Share
Share Part

Synergy Target Plan

with respect to an Award the period of consecutypears (or othe
periods) for which the Award is expressed to betpa;

an Award granted pursuant to Appendi>

the Alliance Boots 2012 Long Term Incentive, as adeal from time t
time in accordance with the Rule

the period starting on 1August 2012 and endinghenténth anniversa
of that date

the termination of a Participant's Employment htttable wholly ¢
mainly to the fact that:

(a) the employer has ceased or intends to cease:

0] to carry on the business for the purpose of whid
employee was employed; or

(i) to carry out that business in the place the empelaya
employed; or
(b) the requirements of that business:
0] for employees to carry out work of a particularcior
(i) to carry out that work in the place where the erygt

was employed,
have ceased or diminished or are expected to ceabminish;

the remuneration committee of the board of directfr Alliance Boot
GmbH;

retirement with the agreement of the Participaamtiploying company
the rules of the Plan as amended from time to t

a fully paid ordinary share in the capital of Walgns;

has the meaning given in the definition of Awe

has the meaning given in the definition of Awe
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Trustees

US Award

US Code

Variation

Walgreens

the trustee or trustees of any employee benefit which operates
conjunction with the Plar

the portion of any Award that is subject to US ime&otax and ni
otherwise exempt from section 40¢

the United States Internal Revenue Code of 198&mended

in relation to the equity share capital of Walgigea capitalisation isst
an offer or invitation made by way of rights, a division, consolidatiol
reduction, demerger, or distribution in specie y ather variation in it
share capital; an

Walgreen Co
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APPENDIX 2

PHANTOM AWARDS

This Appendix 2 constitutes the schedule to then Rlader which Awards may be granted to Participanes a number of notional Shal
giving those Participants the right to a paymentash only in respect of the Share Part of the Mwaalculated in accordance with 1
Appendix 2, and subject to the terms and provisaifrthis Appendix 2.

1.

2.

The Rules shall apply to the grant of Awards untier Appendix 2, except as specified in this Apprid

The following Rules shall be delete

2.1 Rule 6.3.

2.2 Rule 6.4.

2.3 Rule 6.6.

24 Rule 8.3.

25 Rule 9.4.

2.6 Rule 10.2.

2.7 Rule 10.€

and the Rules will be renumbered accordingly.

Rule 6.1 will be deleted and replaced by the foitay

"Subject to the remainder of this Rule 6 and Rll& 1within 30 days following the date of vestingam Award, the Participant w
receive a cash sum equal to the Market Value oftieres, calculated on the date of vesting, subjettie Share Part of the Awarc
respect of which it has vested."

Rule 6.5 will be deleted and replaced by the foitay

"The delivery of any cash under the Plan will bbjsat to obtaining any necessary approval or cansguired under any applica
regulations or enactment.”

Rule 8.2 will be deleted and replaced by the follgy

"The Participating Companies will bear the costsntioducing and operating the Plan. The Company reguire any Participatil
Company to enter into an agreement which obligas tompany to reimburse the Company for any costaebby the Compar
directly or indirectly, in respect of Participantbo are employed by the Participating Company.”

Rule 10.7 will be deleted and replaced with théofeing:

"Any Group Company, former Group Company or thesiee may withhold such amounts and/or make su@dngements as

considers necessary to meet any liability to taxatr social security contributions for which itamy other Group Company or forr
Group Company is liable to account in connectiotihhe vesting of Awards."
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7.

In Appendix | (Definitions) the following will appt
€) The definition of Award " will be amended by deleting the wording in (cfaeplacing it with the following wording:

"a cash sum by reference to a number of Sharesl lmseontinued employment with the Group to theed#tthe Merge
which will comprise approximately 25 per cent. lof tvalue of the Award at its Date of Grant (8tere Part);"

(b) The definition of "Share" will be @é¢td and replaced by:

"a notional fully paid ordinary share in the capagaWalgreens;".
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EXHIBIT 10.12

( Alllance
. Boots
L—"

SedleyPlace, 4"Floor
361 Oxford Stret
Londor
WI1C 2J1L
XXXX
Dear X

The Alliance Boots 2012 Long Term Incentive Plan fie “ Plan”)

| am pleased to provide you with details of an aimMgine “Award”) granted to you today (theDate of Grant”) under the Plan. The Plan |
been designed to reward participants for the caetinperformance of the Alliance Boots Group, far ttelivery of synergies and to al
participants with Walgreens through the award oldghéen shares as part of the Plan.

Grant of Award

The Award comprises three separate parts:

« the Group Target Part which is a cash award ané maaximum value diX ;

« the Synergy Target Part, which is a cash awarchasca maximum value &KX ; and
« the Share Part which is an awardXofValgreen shares.

Based on the current Walgreen share price of $68hme, the Award has an aggregate value at theedd&rant oEX .
The effective start date of the Plan is 1 August2(rhe “Effective Date of the Plan”). Each Partled Award is described more fully below.

Group Target Part

The Group Target Part of your Award is subject tpeaformance condition based on the budget tragiagit performance of the Gro
excluding trading profit from the joint synergy gramme with Walgreens (theTP Target ”). The performance measurement periods ar
respective years ending in March 2013, March 204drch 2015 and the period from April 2015 to JuBA2 (each being a Performance
Period ).

At the end of each Performance Period the Remuoar@mmittee will determine whether the TP Targas been achieved for the Execu
Directors of Alliance Boots GmbH, and the same gganince measure will apply to the other participamhe table below sets out the por
of the Group Target Part of the Award for each &enfince Period:

% of Group Target Part vesting
Performance Periods if TP Target achieved
1 April 2012 to 31 March 2013 22.3%
1 April 2013 to 31 March 2014 33.3%
1 April 2014 to 31 March 2015 33.3%
1 April 2015 to 31 July 2015 11.1%
100.0%




If the TP Target is not met for any Performancedeethen the amount of the Group Target Part ofr yoward for that Performance Perioc
nil.

If the merger with Walgreens is completed, twodkiof the total amount vested will be paid immealigtwith the remaining third paid o
year later if you are still employed by the mergedup. If the merger takes place during a Perfoad®eriod then the portion vesting will
pro rated. If the merger does not take place betiteof the Performance Periods, then the amowtédavill be immediately paid in full.

Any payment due to you in respect of the Group &aRgart of your Award will be made to you, net pphlcable income taxes and so
security contributions.

Synergy Target Part

The Synergy Target Part of your Award is subjecatperformance condition based on a synergy tathet“ Synergy Target”). The
performance measurement periods are the respgaass ending in August 2013, August 2014, Augudts2@ach being a Performance
Period ).

At the end of each Performance Period it will beedained whether the Synergy Target has been asthiéihe table below sets out the pot
of the Synergy Target Part of the Award for eactidPmance Period:

% of Synergy Target Part vesting if Synergy Target
Performance Periods achieved
1 August 2012 to 31 August 2013 33.3%
1 September 2013 to 31 August 2014 33.3%
1 September 2014 to 31 August 2015 33.3%
100.0%

If the Synergy Target is not met for any PerforneReriod then the amount of the Synergy Target ¢faybur Award for that Performan
Period is nil.

If the merger with Walgreens is completed, twodkiof the total amount vested will be paid immealigtwith the remaining third paid o
year later if you are still employed by the mergedup. If the merger takes place during a Perfoad®eriod then the portion vesting will
pro rated. If the merger does not take place btittof the Performance Periods, then the amowested will be immediately paid in full.

Any payment due to you in respect of the Synergsg@aPart of your Award will be made to you, netapiplicable income taxes and so
security contributions.

Share Part

There is no performance condition associated wighShare Part of your Award. It will vest if the nger with Walgreens is completed and
remain in employment with the Alliance Boots Grdapd are not working your notice or are on garasvé from your employer) on the ¢
of completion of the merger with Walgreens.

The transfer of any shares to you under the Shared? your Award will be made under arrangemehts ensure that any applicable inc
tax and social security contributions that arisednnection with the transfer will be withheld.

Cessation of Employment
If you cease to be employed for any reason othaar those mentioned below (or you are working acegpieriod or are on garden leave f
your employer) before the award vests, the Sharte tha Group Target Part and the Synergy Targetd?gour Award will lapse




If you cease to be employed by the Group due tahdehsability, retirement, redundancy, or the camp or business in which your wt
ceasing to be part of the Group, the Group Target &#d the Synergy Target Part may vest subjettie¢@xtent determined by the Boart
defined in the rules of the Plan.

Plan Rules
Your Award is made subject to the terms of the Riad in the event of any discrepancy between théeot of this letter and the terms of
Plan, the terms of the Plan will prevail.

A copy of the rules of the Plan is available fromatk Standish. Pleasenaail a request to frank.standish@allianceboots.doyou wish tc
receive a copy.

This Award is personal to you and it must be kept enfidential. Failure to keep details of this Award confidential will result in its
forfeiture .

Taxation
A general summary of the tax position for this aviaryour jurisdiction is enclosed.

The summary is intended only as a general guide the taxation position in your jurisdiction and doesnot constitute tax or legal advice
It has been prepared on the basis of current legation and revenue practice as at the date of thigtter, which may change in the future
If you are in any doubt as to your personal tax pdaton or as to how the legislation works in relatim to your own particular
circumstances, you should contact your personal taxdviser.

If you have any questions about the Plan or thedgeanted to you under it, please contact Frank@sh on XXXXX or email XXXXXX.
Yours sincerely,

Stefano Pessir Dominic Murphy

For and on behalf of Alliance Boots
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Senior Management Annual Incentive Plan
2014/2015
Bonus Scheme Rules

(Group & Division)

EXHIBIT 10.12




1. ELIGIBILITY
Country

Eligibility for a business/country senior manageirianentive plan should include the Managing DioetZountry Manager plus their
immediate management team as approved by the Adliaiealthcare Chief Executive in conjunction witk Divisional HR Director.

Division

Eligibility for a division senior management incietplan should include the division headthmediate management team as app!
by the Alliance Healthcare Chief Executive in camgtion with the Divisional HR Director.

Group

Eligibility for participating in the plans for Grpuemployees is restricted to Senior Group Employdes other employees selected by
the relevant Group Executive Director in conjunetwith the Group HR Director on a discretionaryibas

2. BONUS PLAN DESIGN

Bonuses will be calculated using the following fotenand weight factors:

Total Bonus = Business performance bonu 60% Weight
+ Individual performance bonus 40% Weight
3. PERFORMANCE MEASURES

The performance measures used reflect the specifidties for this performance year and are alselaction of particular and
relevant organisational unit measures.

The primary measures of business performance willdsed on key criteria for each business, asatkfimthe annual budget.

For Business Performancebjectives a separate and unit specific tabledsiged for each relevant organisational unit.

Individual Performance Rating from 5 to 1. An individual performance ratiof 1 will result in no bonus. The ratings arda®ws:
1 = Did not meet expectations on the most impomafgctives, 2 = Met expectations on most objestiB= Met the objectives, 4 =

Met the objectives and exceeded expectations om sdnjectives, 5 = Significantly exceeded expectation the objectives.

The definitions will be used consistently acrossbiisiness and are as per the group reportingnsy@tgnos.




Individual performance will be based on the AlliariBoots Senior Management appraisal process and.rat

SETTING TARGETED PAYMENTS

The aim of an annual incentive plan is to delivepapetitive bonus payment, compared to similaggalithin the local market, for
the achievement of a challenging performance tatgeill be assumed that all approved targetsudelan appropriate degree of
stretch. For details please see respective uniifspbonus table.

MINIMUM THRESHOLD

Bonus payments in respect of each performance measther business or individual, should commencaccrue once an acceptable
level of performance has been achieved. For example

— No bonus will be paid to individuals if the busiegmrformance for those businesses shown on thesksmhedule fail to reach t
minimum threshold for bonus paymer

— No bonus will be paid to individuals with a perfante rating of 1

— Where an individua$ performance rating is 2, the Managing Directoui@oy Manager will have the discretion to recomméra
the relevant business bonus should also be redwycad to 50%

— Where an individual's performance rating is 2, Bheisional Executive Director will have the disamt to recommend that the
relevant divisional bonus should also be reducedbio 50%

- Where an individual's performance rating is 2, Gr@up Executive Director will have the discretiomrécommend that the
relevant group bonus should also be reduced by 60%.

BONUSES AND COMPANY PENSION SCHEMES
Annual bonuses will not be pensionable.
REVIEW AND APPROVAL PROCESS

Plans for each organisational unit will be approligdhe relevant Executive Director in agreemenhwhe Group Finance Director
and the HR Director.

ADMINISTRATION AND CONDITIONS FOR PAYMENT
« The Plan will run for an accounting year (01.043143.15). The Plan is discretionary and the Compasgrves the right to

withdraw or vary the Plan at the end of any revjsiod. Participation in the Plan in any one yed#lrlve at the sole discretion of
the relevant Executive Directc




Any payment under the Plan will be paid with thadpayroll, after the results for the year havenbmmnfirmed.

At the discretion of the Executive Director new doyees commencing during the year will be eligitalgoin the Plan on a pro-
rata basis for whole months worked, provided theyehcommenced employment prior to 1 January 2

Individuals transferring to positions which arggdie for the Plan, or moving to positions covebgda different country or
division or group scheme, will be eligible for awad for the relevant position(s) on a pro-ratasés whole months worked,
provided they have worked for at least three moirtlise role. The subsequent reward will be basethe appropriate salary for
each role carried out. If they have worked for I three months in the new role, the full yearigrd will be based on their
previous role and salar

Personal Bonuses will be prorated for any peridgsal or unpaid leave of absence, such as Pareagale, Maternity Leave,
Time off for family emergencies, sickness ¢

Participants leaving the Groupémployment, for any reason, before payment ialés or employees under notice at that time,
forfeit any right to a bonus payment from the Pldowever, bonuses for members retiring or leavireg&roup early due to ill-
health retirement will be paid at the discretiorthaf Division Executive Directo

The relevant Executive Director reserves the righexercise discretion in interpreting the ruleshaf Plan.




EXHIBIT 10.14

DATED 28th March 2002

Alliance UniChem Plc
and

George Rollo Fairweather

EMPLOYMENT AGREEMENT




AN AGREEMENT made this TWENTY-EIGHTH day of March 2002

BETWEEN:

1. ‘the Company’: Alliance UniChem PlIc (registered number: 2515178) whose registeredeif at Alliance House, 2 Heath Rc¢
Weybridge, Surrey KT13 8AF

2. ‘the Executiv’': George Rollo Fairweatherof [ADDRESS]

OPERATIVE PR OVISIONS

1. Interpretation
1.1 In this Agreement, the headings and marginal hggadio the clauses are for convenience only and havegal effect
1.2 Any reference in this Agreement to any Act efedated legislation includes any statutory modtfan or reenactment of it or tt

provision referred tc

1.3 Any reference in this Agreement to a person shalluide a reference to a firm and corporation acé versa and any reference to
singular shall include the plural and vice vel

1.4 In this Agreement

‘Alliance UniCher’ means Alliance UniChem Plc (registered number 2385

‘the Board’ means the Board of Directors of the Company frometito time and includes &
committee of the Board duly appointed b

‘Businesses’ means all and any trades or other commercial #éesvof the Company or any Grc

Company:

(&) with which the Executive (or any other employee tted Company or any Gro
Company, on his behalf or under his instructiortgllshave been concerned
involved to any material extent at any time durihg period of 12 months end
on the Termination Date;

(b)  which the Company or any Group Company shall atTteemination Date ha
determined to carry on in the immediate or forebke&uture and in relation
which the Executive shall at the Termination Datesgess any Confideni
Business Informatio




‘Chief Executive’

‘Company Invention’

‘Company Secreta’

‘Confidential Business Information

“Corporate Information’

‘Customer’

means any person or persons jointly holding sufibeobf Alliance UniChem from time
time and includes any person(s) exercising suliathnthe functions of a chief executi
officer of Alliance UniChen

means any improvement, invention or discovery miaglehe Executive which applyil
the provisions of section 39 of the Patents Act71Birthe determination of ownership
as between the parties, the property of the Com

means the company secretary of Alliance UniChemnftime to time

means Trade Secrets and all other confidentialrmdtion of the Company and/or ¢
Group Company, both of which include but are notitid to the following: all and al
Corporate Information, Marketing Information, Teaal Information and oth
information (whether or not recorded in documenfaryn or on computer disk or tape’
which the Company or any Group Company attache=gaivalent level of confidentiali
or in respect of which it owes an obligation of fidantiality to any third party which tl
Executive shall acquire at any time during his empient by the Company but wh
does not form part of the Execut's own stock in trad

means all and any information (whether or not réedrdocumentary form or on compt
disk or tape) relating to financial projections aaggets, financial details and accou
budgets, the business methods, corporate and kssipkans, management syste
finances, maturing new business opportunities seaech and development projects of
Company or any Group Compa

means any person (other than those listed in Stheédhereto (if any) which the part
acknowledge have been introduced by the Executithe Company) who or which st
be at or have been during the six month period idiately preceding the Terminati
Date negotiating with the Company or any Group Campfor the supply of ai
Restricted Products or the provision of any RegticServices or to whom or which
Company or any Group Company shall at any timendutiie period of one year prior
the Termination Date have supplied any Restrictemilcts or provided any Restric
Services




‘Executive Scheme’

‘Group Company’

‘Incentive Scheme’

‘Marketing Information’

means the Alliance UniChem share option schemeoapgrby shareholders on 21st I
1997, as the same is currently in force and theesamray from time to time hereafter
amended modified or replac

means Alliance UniChem and any ‘Sdiary” company of the Company and
“subsidiary undertakingthe Company (as such expressions are defined tipred36
736A, 258 and 259 of the Companies Act 1985) arydosimer company which for the tir
being is a company having an ordinary share capésldefined in section 832 of
Income and Corporation Taxes Act 1988) of which less than 25 per cent is ow!
directly or indirectly by the Company applying thevisions of section 838 of the Inco
and Corporation Taxes Act 1988 in the determinatibownershir

means the Alliance UniChem share incentive plarr@ama by shareholders on 12th J
1998, as the same is currently in force and theesamray from time to time hereafter
amended modified or replac

means all and any information (whether or not rdedrin documentary form or
computer disk or tape) relating to the marketingsales of any past, present or fu
product or service of the Company or any Group Campincluding without limitatio
sales targets and statistics, market share anidgmstatistics, marketing surveys and pl
market research reports, marketing and advertiplags and materials, marketing .
advertising requirements, sales techniques, pistediscount structures, pricing polici
commissions, the names, addresses, telephone maindoetact names and identities
Customers and potential customers of any supplérd potential suppliers to 1
Company or any Group Company, the nature of theisirtess operations, th
requirements for any product or service sold byGoenpany or any Group Company
all confidential aspects of their business relafop with the Company or any Grc
Company




‘Material Intere¢

‘Pension Scheme’

‘the 1993 Scheme’

‘Remuneration Committ

‘Restricted Are’

means

(@ the holding of any position as director, officemployee, consultant, partner, suk
contractor, principal or agent or any other positio any person which enables
Executive directly or indirectly to exercise infhee;

(b) the direct or indirect control or ownership (whetf@ntly or alone) of any shar
(or any voting rights attached to them) or debesgusave for the ownership
investment purposes only of not more than 3 pet okthe issued ordinary sha
of any company whose shares are listed on any nésed)investment exchange
defined in section 207 of the Financial Services ¥986); or

(c) thedirect or indirect provision of any financial asaisce (as defined in section :
of the Companies Act 198

means the Alliance UniChem pension scheme establibly an interim trust deed da
25th July 1974, as the same may from time to timarbhended modified or replac

means the Alliance UniChem pension scheme for highte employees established
trust deed dated 7th November 1994, as the samarisntly in force and as the same |
from time to time be amended modified or replaced ahich scheme is not, and is
currently intended to be, approved by the InlandeRee

the remuneration committee of Alliance UniCh

means England, Scotland and We




‘Restricted Period’ means 12 months from the Termination Date unlessCibmpany has enforced its ric
pursuant to clause 16.8.1, in which case ‘Restfigteriod’shall be that period from t
Termination Date which aggregated with the peribtinee during which the Company t
enforced its rights under clause 16.8.1 shall amtmh2 month:

‘Restricted Products’ means all and any products of a kind that shalldsdt in, produced, marketed or solc
the Company or any Group Company from time to timehe ordinary course of t
Businesse

‘Restricted Services’ means all and any services of a kind that shafirogided by the Company or any Gr

Company from time to time in the ordinary coursehaf Businesse

‘Shares’ means ordinary shares of ten pence each in théatapiAlliance UniChem being sha
available for subscription pursuant to the Exe@i®chem:

‘Technical Information’ means all and any tradersts; secret formulae, processes, inventions, dgsigow-
how, discoveries, technical specifications and othehnical information (whether or 1
recorded in documentary form or on computer disktage) relating to the creatic
development, production or supply of any past, gmesr future product or service of
Company or any Group Compa

‘Trade Secrets’ means confidential information which is rightly debed or regarded by the Compan
a trade secret or which it is reasonably apparesbi commercially sensitive as to
trade secre

‘Termination Dat’ means the date on which the Executive shall cealse employed by the Compa

2. Appointment and duration

2.1 The Company appoints the Executive and the Exezwdiyrees to act as Group Finance Director. Theufxe accepts that t
Company may at its discretion require him to perf¢without any additional remuneration) other lalduties or tasks not within t

scope his normal duties and the Executive agrepsrform those duties or undertake those taskstasy were specifically requir
under this Agreemen




2.2

2.3

3.1

3.2

4.1

The appointment shall be deemed to have commencédtdApril 2002 and shall continue (subject tdieatermination as provided
this Agreement) until terminated by the Companyirgivto the Executive not less than 12 months psidtten notice expiring at al
time or by the Executive giving to the Company less than 12 months prior written notice expirihgmy time.

The Executive warrants that by virtue of enterintpithis Agreement or any other agreements or geraents made or to be m
between the Company or any Group Company and himilhaot be in breach of any express or impliedrte of any contract with
of any other obligation to any third party bindiagon him.

Duties of the Executive

The Executive shall at all times during the pembddthis Agreement

3.1.1 devote so much of his time, attention and abilghttee Board considers necessary to the dutiesafgpointment

3.1.2 faithfully and diligently perform those duties aegercise such powers consistent with them whictfrara time to tim
assigned to or vested in hil

3.1.3 obey all lawful and reasonable directions of theusio
3.14 use his best endeavours to promote the intereste @@ompany and its Group Companies;
3.15 not at any time make any malicious statement redatdb the Company or any Group Company or any attetemer

likely to be harmful to the Company or any Groupr@any.
The Executive shall (without further remuneratidrgnd for so long as the Company requires durireggteriod of this Agreemer
3.2.1 carry out the duties of his employment on behalimmf Group Company

3.2.2 act as an officer of any Group Company or hold ather appointment or office as nominee or repredimat of th
Company or any Group Compatr

3.2.3 carry out such duties and the duties attendanngrsach appointments as if they were duties todséopmed by him o
behalf of the Compan:

Reporting
The Executive shall report directly to the ChiefeEutive and shall at all times keep the Chief Exgeypromptly and fully informe

(in writing if so requested) of his conduct of thasiness or affairs of the Company and its Groum@anies and provide st
explanations as the Chief Executive may reqi




5.1

6.1

6.2

6.3

7.1

Place of work and residenct

The Executive shall perform his duties at the heffide of the Company from time to time (currentbcated at Alliance House,
Heath Road, Weybridge, Surrey) and/or at such qtteme of business of the Company or of any Groomg@any as the Compa
requires whether inside or outside the United Korgd The Executive acknowledges that the Company neguire him t
permanently relocate to work at any head officethier place of business of the Company and/or ammygiCompany, within a :
mile radius of the Compang/’current head office, but save as aforesaid tleelive shall not be obliged to permanently reledat
place of work. The Company shall not without himpconsent require the Executive to go to ordesinywhere outside the Uni
Kingdom except for occasional visits in the ordinaourse of his dutie:

Pay

During his appointment the Company shall pathéoExecutive a salary at the rate of £310,000/par which shall accrue day-tiay
and be payable by equal monthly instalments inaasren or about the 22nd day of each month. Tlaeysshall be deemed to inclt
any fees which may be receivable by the Executiva director of the Company, if applicable, or &mpup Company and shall a
be deemed to include any fees receivable by theuExe in respect of any other company or unincoatesd body in which he hol
office as nominee or representative of the Commarany Group Compan'

The Remuneration Committee shall review thechtiee’s salary from time to time and the rate of salagyrhe increased by st
amount if any as they may resol

The Company may in its absolute discretion establend from time to time determine, vary or rep)aaeperformance relat
remuneration scheme for the Executive. Any sudiese shall be discretionary, shall not be a cohtehcentitiement and tl
Company shall have no liability to the Executive fmilure to establish, pay out under or maintaig auch scheme. Without prejuc
to the generality of the foregoing, the durationl &rms and conditions of any such scheme (inctudiithout limitation targets ai
related payments) shall be as the Company may firamto time in its absolute discretion expressiify the Executive in writing

The Incentive Scheme and Executive Scher
The Executive may be entitled to subscribe for snamber of Shares as the Remuneration Committee froay time to tim

determine and notify the executive in writing, ®dijto the terms and conditions of the incentiveeBte and / or the Execut
Scheme anPROVIDED THAT:

7.1.1 prior to any subscription by the Executive he caagplwith all relevant Inland Revenue regulationd #me Compar
obtains such approval from the Inland Revenue afRémuneration Committee thinks fit; ¢




8.1

8.2

8.3

9.1

7.1.2 prior to any subscription the Remuneration Commitipproves such proposed subscript

The Company shall be entitled from time to timeatoend modify or replace the Incentive Scheme oEttecutive Scheme provid
that the terms and conditions of any such amendsdified or replacement scheme are no less favoaitablhe Executive than thc
in force prior to any such amendment modificatiomeplacement

Pension

The Executive shall be entitled to be and remaimeanber of the Pension Scheme subject to the tefiits deeds and rules from tii
to time details of which are available from the Qamy Secretary. For so long as the Executivenember of the Pension Sche
the Executive shall also be entitled to becomeranthin a member of the 1993 Scheme, subject ttethes of its deed and rules fr
time to time, details of which are available frame Company Secretar

The Company shall be entitled at any time to teat@nthe Pension Scheme and/or the 1993 Schemédasase may be) or |
Executive’s membership thereof subject to providthg Executive with the benefit of an equivalenhgien scheme the Nev
Scheme’)each and every benefit of which shall be no legsdeable than the accrued and future benefits demlor to be provided
the Executive under the Pension Scheme or the $888me (as the case may be). The Company shalitited to amend or modi
the Pension Scheme and/or the 1993 Scheme prothdedhe benefits provided or to be provided ursiesh amended or modifi
scheme are no less favourable than the accrueditsem@vided or to be provided before any such @aneent or modification toc
effect.

In the event of the death of the Executive whilk sinployed by the Company, the Company shall aasum equal to four times
annual salary on the date of his death. The symlpa under this clause 8.3 shall be reduced bycaslg sum payable under the T
of the Pension Scheme less any cash sum congitutiafund of his compulsory contributions to tiem$ton Scheme

Insurance Benefits

The Executive shall be entitled to participatehat Compan’s expense

9.1.1 for his own benefit in the Compa’s permanent health insurance scheme;

9.1.2 for his own, his spouse’s and his dependhilren’s benefit in the Comparg/private medical expenses insure
scheme; an

9.1.3 for his own, his spouse’s and his dependaitdren’s benefit in the Comparg/personal accident and travel insur:
scheme

subject always to the rules of such schemes froma to time, details of which are available from @@mpany Secretary.




9.2

10.

10.1

10.2

10.3

10.4

10.5

10.6

The Company shall be entitled to vary or replacesarch schemes referred to in clause 9.1 from torteme provided always that 1
benefits provided under any such varied or replagrmcheme are in all material respects (in the g2my's reasonable opinion)
least as beneficial to the Executive as the schehmgby varied or replaced. Notwithstanding theedoing, if in the reasonal
opinion of the Company (whose opinion shall be twsige) the continuation of any of the benefits get in this clause 9.2 is r
reasonably practicable (including without limitatidby reason of the cost thereof) the Company dtmlentitled to terminate t
provision of any such benefil

Car

Subject to the Executive holding a current fulirg licence the Company shall provide the Exe@jtfer business and private use
him, his spouse and any other driver holding aesurfull driving licence previously approved by tBempany, with a car of a ma
model and specification selected by the Companychkvim the opinion of the Board is commensurate \lith current status of t
Executive (taking account of any promotions or déoms) and the image of the Compa

The Company shall bear all insurance costs starafidgunning expenses of the car with the excemtfdhe cost of fuel and recovt
where the car is used outside the United Kingdonpfivate purpose:

The Company shall replace such car with timesar equivalent model in accordance with the Camizacar policy in effect frol
time to time.

The Executive shall always comply with all regudas laid down by the Company from time to time wiBpect to company cars i
shall forthwith notify the Company of any accideimsolving his company car and of any charges farking or driving offence
which are brought against him or, in relation te tise of the car brought against any person as#tid use the car as provide
clause 10.1. On the termination of his employmvamether lawfully or unlawfully the Executive sh&kthwith return his company ¢
(and all sets of keys therefor) clean and in goderior and exterior condition to the Company sihiéad office

Subject to clause 10.6, the Executive may eletakte a cash sum as an alternative to the bengéitle in clauses 10.1 to 10.4. ~
sum will be:

10.5.1 in accordance with the Compé's car cash alternative policy in effect from tiroditne;

10.5.2 paid in arrears in twelve equal instalments atstimae time as his pay as detailed in clause

10.5.3 excluded for the purpose of calculating any othemdfit under this Agreement, other than at the d@deretion of th
Company.

If the Executive chooses a car, he may elect te thk cash alternative under clause 10.5 at theettien car is due to be replaced ul
clause 10.3. If he elects to take the cash ali@meander clause 10.5, he may rescind his elettidre effective from any 1st Janua

10




11.

111

11.2

11.3

12.

121

12.2

Expenses

The Company shall reimburse to the Executive onoathly basis all travelling, hotel, entertainmentiaother expenses reason:
incurred by him in the proper performance of hisieiisubject to the Executive complying with suciidglines or regulations isst
by the Company from time to time in this resped &mthe production to the Company of such vouchersther evidence of actt
payment of such expenses as the Company may rddgoequire.

Where the Company issues a company sponsored aredharge card to the Executive he shall use sact only for expens
reimbursable under clause 11.1 above, and shailtrrét to the Company forthwith on the terminatiohhis employment (or if <
required by the Company on the giving by eithetypaf notice to terminate his employment, whettaevfllly or not).

If, in the Companyg reasonable opinion, it is necessary or apprapf@tthe Executive to be and remain a member r&fcagnise
professional regulatory body for the better perfange of the Executi’s duties, ther

1131 the Company shall pay the appropriate subscripdiot the annual membership fee, to permit the Ekextd be an
remain a member of such bot

11.3.2 the Company shall pay the cost of any fees forinairng education or training that is necessarydonit the Executive
continue as a member of any such bc

Holiday

In addition to public holidays the Executive isidatl to 30 working days paid holiday in each halidyear from 1st January to 3
December to be taken at such time or times asgaeed with the Chief Executive. The Executive khat without the prior conse
of the Chief Executive carry forward any unused péhis holiday entitlement to a subsequent hgligear.

For the holiday year during which his employmennatences or terminates, the Executive is entitle2l 162 working days holiday f
each complete calendar month of his employmenhbyCompany during that holiday year. On the teatiam of his employment f
whatever reason, the Executive shall not be edtitiepay in lieu of outstanding holiday entitlemésave if his employment has b
terminated by the Company in breach of the ternséaarconditions of his employment) and the Exeaushall be required to repay
the Company any holiday pay received in excesssodi¢tual entittemen

11




13.

131

13.2

13.3

13.4

135

14.

141

Incapacity

If the Executive shall be prevented by illness l(iding mental disorder) injury or other incapaditym properly performing his duti
hereunder he shall report this fact forthwith te ®hief Executive and if the Executive is so pragdrfor seven or more consecu
days he shall provide a medical practitiosestatement on the eighth day and weekly theresdténat the whole period of incapacit
certified by such statements. Immediately follogvims return to work after a period of absence tu@capacity the Executive st
complete a se-certification form available from the Company Seary's office detailing the reason for his absel

If the Executive shall be absent from his dutiessheder due to illness (including mental disordejyry or other incapacity du
certified in accordance with the provisions of daud.3.1 hereof, he shall be paid his full remum@naiereunder for up to 180 worki
days’absence in any period of 12 consecutive monthstla@after such remuneration, if any, as the Basaall from time to tim
determine provided that all such remuneration dilinclusive of any Statutory Sick Pay to whick txecutive is entitled or ott
benefits recoverable by the Executive (whetheradracovered) may be deducted therefr

For Statutory Sick Pay purposes the exec’s qualifying days shall be his normal working de

At any time during the period of this employmerg tixecutive shall at the request and expense oEtmepany permit himself to
examined by a registered medical practitioner fifthe Companyg reasonable opinion any such examination is napess
appropriate), such medical practitioner to be getbby the Company. The Executive authorises suetlical practitioner to disclo
to and discuss with the Company’s medical adviserrésults of such examination (“the Resultsil any matters which arise fror
in order that the Comparg/medical adviser can notify the Company of anytensitwhich, in his opinion, might hinder or prevémd
Executive (if during a period of incapacity) fromturning to work for any period or (in other circstances) from properly performi
any duties of his appointment at any time. Sulfjethe provisions of law or professional conduahbiting disclosures of the Rest
to the Executive, the Executive shall be entitetdé informed of the Resuli

The Company may terminate the Execl’s employment on the grounds of incapacity, as seihoclause 16 herec
Acknowledgements by the Executiv

The Executive acknowledge

1411 that the Company and each Group Company possesséisadle body of Confidential Business Informafi

14.1.2 that the Company will give him access to ConfidanBusiness Information in order that he may cauy the duties ¢
his appointment

12




15.

151

14.1.3 that the duties of his employment include, withimitation, a duty of trust and confidence and &ydwo act at all time
in the best interests of the Compa

14.1.4 that the Company requires all its senior employeesccept restrictions which are similar to thoseaut in clauses :
and 17 for its and each of their mutual protect

14.1.5 that the disclosure of any Confidential Busines®rimation to any customer or actual or potentiainpetitor of thi
Company or any Group Company could place such coypnpa a serious competitive disadvantage and coalds
immeasurable (financial and other) damage to thargses

14.1.6 that if during the Restricted Period he was to haity Material Interest in a Customer or any actmalpotentia
competitor of the Company or any Group Companwatld place such company at a serious competitivaddantag
and would cause immeasurable (financial and ottemr)age to the Business

Obligations during employment

Inventions

15.1.1 If at any time during his employment the Executiwehether alone or with any other person or personakes an
invention which relates either directly or indidgcto the Businesses the Executive shall prompikcldse to th
Company full details, including drawings and mogdelssuch invention to enable the Company to detenwhether ¢
not it is a Company Inventio

15.1.2 If the invention is a Company Invention, the Exégritshall hold it in trust for the Company and,tla¢ request ar
expense of the Company, do all things necessatlgsirable to enable the Company or its nomineétaio for itself th
full benefit of and to secure patent or other appede forms of protection for the Company Inventibiroughout th
world.

15.1.3 Decisions as to the patenting and exploitationngf @ompany Invention shall be at the sole discnetibthe Company

15.1.4 The Executive irrevocably appoints the Company & His attorney in his name and on his behalf tocebie

documents. and/or deeds to use the Execstimaime and to do all things which may be necessadesirable for tt
Company to obtain for itself or its nominee thd hénefit of the provisions of clauses 15.1.2 aB®P and a certifica
in writing signed by the Chief Executive that amgtrument or act falls within the authority heredmnferred shall t
conclusive evidence that such is the case so fanwashird party is concerne

13




15.2

15.3

Copyright etc

15.2.1

15.2.2

15.2.3

15.2.4

The Executive shall promptly disclose to the Conypalh copyright works or designs originated, coneel, written o
made by him alone or with others (except only thoseks originated, conceived, written or made by kvholly outsid
his normal working hours which are wholly unconeeictith his appointment) and shall hold them irstrfor the
Company until such rights shall be fully and abssjuvested in the Compan

The Executive hereby assigns to the Company by @fajuture assignment all copyright, design rightd anthe
proprietary rights (if any) for the full terms tlesf throughout the world in respect of all copytigiorks and desigi
originated, conceived, written or made by the Exgeulexcept only those works originated, concejwedtten or mad
by the Executive wholly outside his normal workingurs which are wholly unconnected with his appuognt) durin
the period of his appointment with the Compe

The Executive hereby irrevocably and unconditignallaives in favour of the Company any and all maights
conferred on him by Chapter IV of Part | of the @oght Designs and Patents Act 1988 for any worlvirich copyrigh
or design right is vested in the Company whetheclayse 15.2.2 or otherwis

The Executive shall, at the request and expenskeo€ompany, do all things necessary or desirabkubstantiate tl
rights of the Company under clauses 15.2.2 and &

Share dealing

1531

15.3.2

The Executive shall comply, where relevant, witkergwule of law, every requirement of the LondoncktExchange at
every regulation of the Company from time to tinmeforce in relation to dealings in the shares, déalres or othe
securities of the Company or any Group Company @mglblished price sensitive information affectifg tshare
debentures or other securities of the Company agdzaoup Company or any other company and, inicgldb oversee
dealings, the Executive shall also comply withlals of the state and all regulations of the stexkhange, market
dealing system in which such dealings take pl

The Executive shall not (and shall procure so faha is able that his spouse and children sha)ldesl or become
cease to be interested (within the meaning of PaftSchedule 7 to the Companies Act 1985) in amgusities of th
Company or any Group Company except in accordaritteamy Company rules or guidelines from time todirelatin
to securities transactions by directc

14




15.4

Conflict of interes

1541

The Executive agrees that during the period ofipjintment with the Company, he sh

15411

15.4.1.2

154.1.3

154.1.4

15.4.1.5

abide by any lawful relevant Company policy thatyrba promulgated from time to tim

not directly or indirectly disclose to any perséinn or company or use other than for any legitie
purposes of the Company or any Group Company amyfid@mtial Business Information and
Executive shall use all due care and diligence revgnt any unauthorised disclosure or use of
Confidential Business Informatio

not without the Boal'prior written permission hold any Material Intgrén any person firm
company which

(a) is or shall be in competition with any of the besiges carried on by the Company and/o
Group Company from time to tim

(b) impairs or might reasonably be thought by the Bdartmpair his ability to act at all times
the best interests of the Company

(c) requires or might reasonably be thought by the &otr require him to disclose &
Confidential Business Information in order propeidydischarge his duties to or to further
interest in such person, firm or compa

not directly or indirectly receive or obtain in pegt of any goods or services sold or purchasexhan
business transacted (whether or not by him) byndsehalf of the Company or any Group Company
discount, rebate, commission or other inducemehgther in cash or in kind) which is not author
by any Company rules or guidelines from time toetiamd if he or any person firm or company in w
he holds any Material Interest shall obtain anyhsdiscount, rebate, commission or inducemen
shall immediately account to the Company for thecadiint rebate commission or other induceme
received;

not (other than for the proper performance of hises) without the prior authority of the Board reve
from the Company and/or any Group Companyemises or copy or allow others to copy the et
of any document, computer disk, tape, memory deviotebook or other tangible item (whether or
eyereadable) which contains any Confidential Busirle§srmation or which belongs to the Comp
or any Group Compan'

15




155

15.4.2

Genera

1551

15.4.1.6

15.4.1.7

return to the Company upon request and, in anyte@grthe Termination Date all documents, pa
computer disks, tapes, other reusable material, aneutevices, notebooks and other tangible iter
his possession or under his control (including withlimitation those referred to in clause 15.4vRjch
belong to the Company or any Group Company or whantitain or refer to any Confidential Busin
Information;

if so lawfully requested by the Board at any tinedetke or return to the Company, as the Company
require, all Confidential Business Information framy computer disks, tapes or other reusable rai
in his possession or under his control and destmoyeturn to the Company, as the Company
require, all other documents and tangible itemkisnpossession or under his control which conta
refer to any Confidential Business Informati

All documents, notes, the contents of all computists and tapes, memoranda, records and writingnaadke by th
Executive relating to the business of the Compamy/@a any Group Company shall be and remain thegtp of the
Company and/or any Group Company to whose busthegsrelate and shall be returned to the comparnwyhtom the'
belong forthwith upon reques

The restriction contained in clauses 15.4.1.2 ahd:.

15511

155.1.2

will not restrict the Executive from disclosing (banly to the proper recipient) any Confider
Business Information which the Executive is requiite disclose by law or any order of the court oy
relevant regulatory body, provided that the Exemughall, unless obliged by law, have given
written notice to the Company of the requiremert ahthe information to be disclosed and allowes
Company an opportunity to comment on the requirdrbefore making the disclosure; a

will not apply to Confidential Business Informati@rhich is in or which comes into the public don
otherwise than as a result of an unauthorisedatisct by the Executive or any other person who
the Company and/or any Group Company an obligaifaronfidentiality in relation to the informati
disclosed

16




15.6

15.7

16.

16.1

Further restriction
15.6.1 The Executive shall not during his employment (siava purely social capacity or with the prior eas written conse
of the Chief Executive) make any contact, whetbeml or informal, written or oral, with any of ti@mpany or Grot
Companys past, current or prospective suppliers of goodsesale, customers or clients for any purposgyding bu
not limited to an intention to set up a competingihess or to seek employment) other than for egéimate busine:
interests of the Company or Group Compe
15.6.2 The Executive shall not during his employment diseor indirectly:
15.6.2.1 solicit or endeavour to entice away from the Comypan any Group Company an employee
consultant, or discourage from being employed gaged by the Company or any Group Compan)
person who is an employee or consultant of or,h knowledge of the Executive, a prosper
employee or consultant of the Company or any G@ompany; o
15.6.2.2 employ or engage or procure another person to ghgslengage any such pers

The restrictions set out in this clause 15 are auittprejudice to the other duties whether fiducierypotherwise owed to the Compi
or any Group Company whether express or imp

Termination of agreement
Automatic terminatior

This Agreement shall automatically terminate:

16.1.1 on the Executive reaching his retirement age beis@0th birthday; o

16.1.2 if the Executive is or becomes a director of thenPany and the Executive becomes prohibited by l@mfbeing
director; or

16.1.3 if the Executive is or becomes a director of thenpany and the Executive resigns his office asecthr; or

16.1.4 if the Executive is or becomes a director of thenpany and the office of director of the Companydh®} the Executiv

is vacated pursuant to the Companfrticles of Association (save if the vacationlkba caused by illness (includi
mental disorder) or injury) or if the Executiveatherwise duly removed from his office of direct

17




16.2

16.3

16.4

Suspensiol

In order to investigate a complaint against thedtkge of misconduct the Company is entitled, thalsnot be obliged, to suspend
Executive on full pay for so long as may be neagssacarry out a proper investigation and holdisciglinary hearing. During ti
period of suspension the Company shall not be eblig provide work for the Executive and may regjtiire Executive to comply wi
such conditions as the Company may specify iniogldb attending at or remaining away from the p&of business of the Compi
and/or the Group Companies during the period gbeasion.

Immediate dismiss:

The Company may by notice terminate this Agreeméttt immediate effect if the Executive:

16.3.1

16.3.2

16.3.3

16.3.4

16.3.5

16.3.6

16.3.7

commits any act of gross misconduct or any otheteria breach of the obligations of his employmen{after writtel
warning) repeats or continues any breach of sutgailons; or

is guilty of any conduct which in the reasonabléngm of the Board brings him, the Company or ampi® Compan
into disrepute; o

is convicted of any criminal offence (excluding affence under road traffic legislation in the Uditkingdom o
elsewhere for which he is not sentenced to any tdnmprisonment whether immediate or suspendet

commits any act of dishonesty whether relatinghts €Company, any Group Company, any of its or teeiployees ¢
otherwise; ol

becomes bankrupt or makes any arrangement or catopowith his creditors generally (under the psigns of th
Insolvency Act 1986); @

becomes of unsound mind or a patient as definegtler section 112 or 145 of the Mental Health 2883 or has be:
admitted to a hospital in pursuance of an appbcathade under that Act;

contravenes any model code from time to time appleto directors and/or employees of the Comp

Dismissal on short notic

The Company may terminate this Agreement as follows

16.4.1

notwithstanding clause 13.2 by not less thamonths’prior notice given at any time while the Executiséncapacitate
by ill-health or accident from performing his duties uritiés Agreement and he has been so incapacitatedgeriod ¢
periods aggregating more than 180 working day&énpreceding 12 months. Provided that the Comghail withdrav
any such notice if during the currency of the rmotitbe Executive returns to full time duties andvides a medici
practitioners certificate satisfactory to the Board to the effbat he has fully recovered his health and mivatecurrenc
of his illness or incapacity can reasonably becidted.
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16.4.2 by not less than one morstigrior notice if the Executive has been offeretihas refused to agree to the transfer of
Agreement by way of novation to a person, firm ompany which has acquired or agreed to acquiremhele o
substantially the whole of any undertaking (as rddi in the Transfer of Undertakings (ProtectionEofiployment
Regulations 1981) in which he is employed to artgetx

16.5 Resignation on a change in coni
The Executive shall be entitled to terminate hiplryment by giving to the Company not less thandhths prior notice at any tir
within one month after a Change in Control of them@any that was at any time opposed by the Bokat. the purposes of t
clause, a person shall have “Controf"the Company if he or it holds, directly or irelitly, shares which together with shares hel
any persons acting in concert with him or it cabfy per cent or more of the voting rights of the @amy and “Change in Control”
shall be interpreted accordingly. Words and pteaidined in the City Code on Takeovers and Mergbadl have the same mear
in this clause 16.5.

16.6  Payin lieu
On notice being served for any reason to termitfzige Agreement or at any time thereafter during ¢herency of such notice t
Company shall be entitled at its absolute discnefimut not obliged) to pay to the Executive hisapaland other remuneration (if a
(at the rate then payable under clause 6 hereofhéounexpired portion of the duration of his appoent or entitlement to notice
may be the case.

16.7  Miscellaneou:
On the termination of this Agreement for whateeason, the Executive shall at the request of thmapaay:

16.7.1 resign from all and any offices which he may haddaadirector of the Company or of any Group Compamy from al
other appointments or offices which he holds asinemor representative of the Company or any Gfooimpany; ant

16.7.2 transfer without payment to the Company or as the@any may direct any qualifying shares providedt by him;

and if he should fail to do so within seven days @ompany is hereby irrevocably authorised to apmmme person in his nhame
on his behalf to sign any documents or do any thimgcessary or requisite to effect such resign@j@nd/or transfer(s).
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16.8

Provisions applicable during a notice per

16.8.1

16.8.2

16.8.3

16.8.4

In the event that either party gives notice to feate the appointment of the Executive then foeaga not exceeding !
months the Company shall be under no obligatiovesi in or assign to the Executive any powers diedwr to provid
any work for the Executive and without prejudicethe generality of the foregoing the Company maytsnabsolut
discretion require the Executive to perform onlclsiduties as it may allocate to him (including with limitatior
research projects or any other work whether ordiretctly related to the Executiveduties) or not to perform any of
duties under this Agreement or to work in such ottapacities as the Company may require (commeteswrigh the
Executives status) and/or to exclude him from any premiseshe Company or of any Group Company (witt
providing any reason therefor) provided always ttlabughout any such period the Executivesalary (and oth
contractual remuneration, if any) under clause 6 atiher contractual benefits shall not cease tgpdid or provide
(unless and until his employment shall be termida

Action taken on the part of the Company (as retetoein clause 16.8.1) shall not constitute a bunezchis Agreement
any kind whatsoever in respect of which the Exeeutias any claim against the Compe

If the Executive fails to make himself agble for work during any period of notice of teraion of the Executive’
employment, other than at the request of the Comnparsuant to clause 16.8.1 or with the expresmission in writing
of the Chief Executive, the Company reserves thbtrio deduct one day’salary (and any amount payable undel
discretionary performance related remunerationrsehgursuant to clause 6.3) for each day of eadh albisence

If and insofar as the Company exercises its rightser clause 16.8.1 so as to exclude the Execfrtve the premises
the Company during the notice period, then the Htveg may carry out other activities (for persorthen than th
Company or any other Group Company) subject toioiptg the previous express written consent of theefCExecutivi
which consent may be given subject to such terrdscanditions as he may determine (each of whicli beadeemed
condition of this Agreement) and such consent,ikg may be revoked at any time. Provided thatEkecutive ha
provided the Chief Executive (and at all times kitygt Chief Executive up to date and fully informed)the basis of ti
utmost good faith, with full particulars of the neg¢ of any interest and the likely demand it wilhke on his time ar
abilities, the consent of the Chief Executive te fxecutive undertaking any other activities shall be unreasonat
withheld or revoked where, in the reasonable opiribthe Chief Executive the giving or failing tevoke consent wou
not materially adversely affect the interests af thompany or any Group Company or the full perforoeaby th
Executive of his duties hereunder or such dutfeany, as the Company may require the Executiygetéorm pursuant
clause 16.8.1
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17.

171

Obligations after employment

The Executive shall not within the Restricted Adiactly or indirectly:

1711

17.1.2

17.1.3

17.1.4

17.15

without prior express consent in writing of the €ffiexecutive (as referred to in clause 17.2) dutirggRestricted Peric
hold any Material Interest in any business (inahgdwithout limitation in any Customer) which is shall be wholly ¢
partly in competition with any of the Businessesluding without limitation those listed in Schedueand the|
respective subsidiaries and holding companies ééiaetl in sections 736 and 736A of the Companies1885) (bein
companies in which the parties acknowledge thatBEkecutive would inevitably give his new employer anfail
advantage vis-a-vis the Company in view of his edieel knowledge of the Company and those compasiatis s
heacon competitors of the Compar

without the prior express consent in writing of fikief Executive (as referred to in clause 17.2)jrduthe Restricte
Period, hold any Material Interest in any persam for company which requires or might reasonatdythought by th
Company to require him to disclose or make usengf@onfidential Business Information in order prdpeo discharg
his duties to or to further his interest in suchspa, firm or company

without the prior express consent in writing of Wikief Executive (as referred to in clause 17.2)rduthe Restricte
Period, seek in any capacity whatsoever (eithereatr jointly with any other person and whetheth@own account
in partnership with others or as an officer empwagent of or consultant to any other person) argness, orders
custom for any Restricted Products or Restrictadi&es from any Custome

without the prior express consent in writing of Wikief Executive (as referred to in clause 17.2)rduthe Restricte
Period, accept in any capacity whatsoever (eith@reaor jointly with any other person and whetherhis own accou
or in partnership with others or as an officer emgpk agent of or consultant to any other persagrsrfor any Restrict
Products or Restricted Services from any Custo

at any time after the Termination Date (either alon jointly with any other person and whether @hdwn account or
partnership with others or as an officer employgend of or consultant to any other person) interfar seek to interfe
or take such steps as may interfere with the coatine of supplies to the Company and/or any Groupgany whic
are at the Termination Date or have within 12 msrghor to the Termination Date been supplying go@dmponent
materials or supplies to the Company and/or any@@ompany
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17.2

17.1.6 at any time before or after the Termination Daiéhée alone or jointly with any other person andetter on his ow
account or in partnership with others or as arceffemployee agent of or consultant to any othesqmy induce or se
to induce by any means involving the disclosureuse of Confidential Business Information any Cusorio ceas
dealing with the Company or any Group Company aeesirict or vary the terms upon which it dealshwitie Compar
or any Group Compan'

17.1.7 for the period of 12 months after the Terminaticatd(either alone or jointly with any other persomd whether on h
own account or in partnership with others or a®fficer employee agent of or consultant to any ptherson) solicit ¢
entice away or seek to solicit or entice away ftten Company or any Group Company any person whadswas at tt
Termination Date employed by the Company or anyu@r@ompany to work in any of the Businesses asextdir senic
manager or salesperson and/or who reported directhydirectly to the Executive

17.1.8 at any time after the Termination Date represemiskif or permit himself to be held out by any per§am or compan
as being in anyway connected with or interestethénCompany or any Group Company (save as the thofdghares
such be the case

17.1.9 at any time after the Termination Date disclosenake use of any Trade Secrets while such TradeSa@main in tt
nature of trade secre

The consent of the Chief Executive to the Execuliseing any interest or engaging in any of the ematteferred to in clause 17.:
17.1.2, 17.1.3 and/or 17.1.4 may be given subauch terms and conditions as he may specify (ehebhich shall be deemec
condition of this Agreement) and such consentiégimay be revoked at any time. Provided thaEttecutive has provided the Ct
Executive (and at all times kept him fully up tateland informed) on the basis of the utmost godtth faith full particulars of th
nature of any interest or other activity as refén@in clause 17.1.1, 17.1.2, 17.1.3 and/or 17thel consent of the Chief Executiv¢
the Executive having any such interest or undamtpldny such activity shall not be unreasonably létt or revoked where in t
reasonable opinion of the Chief Executive the gjvim failing to revoke consent would t

17.2.1 immaterial in relation to the Business
17.2.2 immaterial in relation to the level of businessesdor custom for Restricted Products and/or ResttiServices from a
Customer
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17.3  The Executive shall not at any time after the Teation Date directly or indirectly disclose to gmgrson, firm or company or me
use of any Confidential Business Informati

17.4  The Executive agrees that the restrictions conthineclauses 17.1, 17.3 and 15 are reasonable erekgary for the protection
legitimate interests of the Company and each G@ompany and that, having regard to those interdsisg restrictions do not we
harshly on him. It is nevertheless agreed thatny of those restrictions shall taken together epasately be held to be void
ineffective for any reason but would be held toviadid and effective if part of the wording were eleld, or the period or area
application reduced, that restriction shall applghwsuch deletions or with such reduced period reaaof application as may
necessary to make it valid and effecti

17.5 The restrictions contained in each slause of clauses 17.1, 17.3 and 15 shall be a@mtsts separate and individual restrictions
shall each be capable of being severed withoutigieg to the other restrictions or to the remairpngvisions of this Agreemer

17.6  The Executive has given the undertakings contaiimethuses 17.1, 17.3 and 15 to the Company felfitsd as trustee for each Gri
Company and the Executive will at the request aredl of the Company enter into direct undertakingh any Group Company whi
correspond to the undertakings in clauses 17.8,d7d 15, or which are less onerous only to thergxiecessary (in the opinion of
Company or its legal advisors) to ensure that suntfertakings are valid and enforceal

17.7 The Company shall not be entitled to rely on thgecants contained in clauses 17.1.1 to 17.1.8Usnat) if the Company h
committed a repudiatory breach of this Agreem

18. General
18.1  Other terms or benefi
18.1.1 The provisions of the Company’s standardhéeand conditions of employment, contained in tlh@n@anys Staf
Handbook (as amended from time to time) (the “Stifhdbook”), shall be terms of the Executive’'s emypientexcep
to the extent that they are inconsistent with Agseement. In the case of a conflict between Alggeement and the St
Handbook the provisions of this Agreement shallpile The Staff Handbook is available from the Qramy Secretary

18.1.2 This Agreement sets out all the salary dhdrdoenefits to which the Executive is entitled amy other benefits are non-
contractual, are provided in the absolute discnetibthe Company and may be withdrawn at any t
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18.2

18.3

18.4

185

18.6

18.7

Statutory particular

The further particulars of terms of employment contained in the body of this Agreement which nhestgiven to the Executive
compliance with Part 1 of the Employment Rights 2866 are given in Schedule 1 hereto.

Prior agreement

This Agreement together with the Staff Handbools sett the entire agreement and understanding gbdhtées and is in substituti
for any previous contracts of employment or forvems between the Company or any of its Group Conegaand the Executi
(which shall be deemed to have been terminated dttyiath consent) but without prejudice to the rigbtshe Company or any Gro
Company in connection with any prior breach therebfiis Agreement supersedes and replaces any tercheonditions contained
any offer letter or other correspondence betweerCibmpany and/or any Group Company and the Exexutiv

Accrued rights

The expiration or termination of this Agreementlshat operate to affect such of the provisiongto$ Agreement as are expresse
operate or have effect after then and shall beauitprejudice to any accrued rights or remedigb®fparties.

Proper lan
The laws of England and Wales shall govern theditglconstruction and performance of this Agreement
Acceptance of jurisdictio

All disputes claims or proceedings between theigmrelating to the validity construction or perfance of this Agreement shall
subject to the non-exclusive jurisdiction of theids of England and Wales to which the parties/ooably submit.

Notices

Any notice to be given by a party under this Agreatnmust be in writing and, without prejudice toyasther effective mode

service, may be given by delivery at or by sendindirst class post or other faster postal or causervice or facsimile transmissior
other means of telecommunication in permanent evriform (provided the addressee has his or its fawilities for receiving suc
transmissions) to the last known postal addresslevant telecommunications number of the othetyp&Yhere notice is given by fil
class post or fast postal service it shall be dektméave been received two business days aftéinggexcluding the day of posting
Where notice is given by courier service it shalldeemed served on the business day after thahimh w has been delivered into

custody of the relevant courier company. Whereceos given by facsimile transmission or other nmeaf telecommunication

aforesaid, it shall be deemed to have been rece@ndbe day of sending if such day is a businegsadd if not on the next succeed
business day. To prove the giving of a noticehdlisbe sufficient to show it was despatched. Aiagoshall have effect from t
sooner of its actual or deemed receipt by the adére For the purpose of this clause ‘businessaffeyi mean any day other tha
Saturday, Sunday or public holiday in England, Beat or Wales.
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18.8 Consen

Where any provision of this Agreement refers toseom being required from the Company, any directothe Chief Executiv
“consent” shall be deemed to mean express consewiting and all such provisions shall be constraecordingly.

IN WITNESS whereof the duly authorised signatory of the Conyplaas executed this Agreement the day and yearbifere written and tt
Executive has executed this Agreement as his deeday and year first before written.
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SCHEDULE 1

Part | Employment Rights Act 1996

The following information is given to supplemenetimformation given in the body of the Agreemenbider to comply with the requireme
of Part -1 of the Employment Rights Act 1996.

1.

2.

The Executiv’'s employment by the Company commenced " April 2002.

No employment of the Executive with a previous esgpl counts as part of the Execu’s continuous employment with the Comp
and his continuous employment began @April 2002.

The Executives hours of work are the normal hours of the Compamm 9.00am to 5.00pm Monday to Friday each weglethe
with such additional hours as may be necessarg goaperly to fulfil his duties

A Contracting©ut Certificate pursuant to the provisions of thei8l Security Pensions Act 1975 is held by the @any in respect
the executiv's employment

The disciplinary rules applicable to the Exeaitare contained in the Compas\staff Handbook that is available from the Comj
Secretary

If the Executive is dissatisfied with any discigliy decision relating to him or if the Executiveshany grievance relating to

employment, this must be raised with the Chief Exige (either orally or in writing). If the Exedue is dissatisfied with the decisi
of the Chief Executive, he must (within 5 days led fecision of the Chief Executive) request in iwgitto the Company Secretar
meeting with the Board. A meeting date will be coumicated to the Executive and he will be invitedattend such meeting toget
with another person if the executive so wishese @hcision of the Board at such meeting will bdfigot to the executive within
days of such meeting and the decision of the Buaadlfde final.

There are no collective agreements applicableddettecutiv’'s employment
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SIGNED by: )
authorised signatory for and on behalf of

Alliance UniChem Plc )
In the presence of:- )

s/ Lucienne Grei

Name Lucienne Grei¢
Address 39 Esher Roa
East Molese!
KT8 OAH
Occupation Personal Assistal

EXECUTED as a Deed:
By the said

George Rollo Fairweather
In the presence of:-

— N N

/s/ Philip Damian Brow

Name Philip Damian Browr

Address Ash House Fairfield Avenu
Staines

Occupation Chartered Secreta
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EXHIBIT 10.1E
THIS AGREEMENT IS DATED 31 JULY 2006
BETWEEN
(1) Alliance Boots plcwhose registered office is at Sedley Plac"Floor, 361 Oxford Street, London, W1C 2.
(2) Alliance UniChem Plcwhose registered office is at 2 The Heights, Branéls, Weybridge, Surrey, KT13 ONY; a
(3) GEORGE ROLLO FAIRWEATHER of [ADDRESS] (“The Executiv”).
WHEREAS

(A) The Executive is employed by Alliance UniChelno Bnder the terms of a Service Agreement datell2&h 2002 (“the Service
Agreemer”).

(B) On 31 July 2006 the merger of Boots Group PLC alid#ce UniChem Plc was completed and Boots GrduP Bhanged its name
Alliance Boots plc

IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS

1. On 31 July 2006 the Execut’s Service Agreement with Alliance UniChem Plc terated by mutual consel

2. With immediate effect thereafter a New Serviggeement commenced between the Executive and AdiBwoots plc (“the New
Service Agreement”). The New Service Agreement agased to be on identical terms to the Service ément save for the removal
of the restriction under clause 17.1.1 in relatmBoots. The Executive’s continuity of employmeéenpreserved and all references to

Alliance UniChem Plc contained in the Service Agneat shall be construed as references to Alliaram$Bplc in the New Service
Agreement

IN WITNESS WHEREOF THIS AGREEMENT HAS BEEN SIGNED B Y OR ON BEHALF OF THE PARTIES.

/s/ Marco Pagr
For Alliance Boots plc

/s/ Marco Pagr
For Alliance UniChem Plc

/sl George R. Fairweath
GEORGE ROLLO FAIRWEATHER




EXHIBIT 10.1€

DATED 1 *tJ une 2005

Alliance UniChem Services Limited
and

Marco Pagni

EMPLOYMENT AGREEMENT




AN AGREEMENT made this 1st day of June 2005

BETWEEN:

1.

11

2.1

2.2

2.3

3.1

3.2

‘the Company”Alliance UniChem Services Limited (registered number: 4611581) whose registered eofficat 2 The Height
Brooklands, Weybridge, Surrey, KT13 ON'

‘the Executiv’: Marco Pagni of [ADDRESS].

Effect of certain words and expression

Certain words and expressions have particular mgarin this Agreement. Please refer to Schedt
Appointment

With effect from 18" July 2003, in consideration of the mutual covenanmi$ agreements herein, the Company appoints theufixe
and the Executive agrees to act as Group Counsab@pany Secretary. The Executive agrees that tinep@oy may at its discreti
require him to perform, without additional remurtama, other lawful duties or reasonable tasks pet#ically within the scope of F
normal duties but consistent with his seniority godfessional skills and the Executive agrees tdopm those duties/tasks. T
Company may appoint someone to act jointly withExecutive in the performance of his duti

The Executive represents that he is free to takihispemployment and is not subject to any restricthat might hinder or prevent 1
full performance of his dutie

The Executiv’s continuous period of employment with the Compemymenced on 1" July 2003.
Hours of Work, Place of Work and Salary

The Executive’s hours of work shall be from02u to 5.00pm, Monday to Friday. The Company shath effect from 1t Januar
2005 pay the Executive a salary of £210,000 gresyear, paid on or about the 2&f each month in arrears. Salary includes any
receivable by the Executive as officer, nomineespresentative of the Company or any Group Compdoyovertime pay will be pa
for work outside normal hours. Salary will be revesl annually. The Executive shall perform his dsitiethe head office from time
time of Alliance UniChem and may be required toéiaabroad in the performance of his dut

The limit on working time in regulation 4(1) of th&orking Time Regulations 1998 will not apply toetlExecutive, unless t
Executive or the Company gives to the other 3 monttitten notice to the contrar




4.1

4.2

5.1

6.1

7.1

Discretionary Bonus

The Executive shall be eligible for a discneéity bonus determined by the Company in accordasitbethe Companys discretionar
bonus arrangements from time to time, such arrapg&mto be communicated to the Executive from ttmeime. No bonus
payable-

41.1 during or in respect of any period: (a) whilst theecutive is suspended under clause 14.7 or (lhioh the Compar
exercises its rights under clause 1:

41.2 if on the date of payment the Execu’s employment has terminated (for any reason) @ kerving any notice perio

4.1.3 unless throughout the period in respect of whidh ftayable the Executive has been at work andpenfig his duties fc
the Company, save for authorised holic

Payment of bonus on one occasion shall not gieetasny right to or expectation of payment of hopus thereafte
Shares

Subject to clause 8, the Executive may be entitbedceive Share Options as the remuneration camenitf Alliance UniChem mi
from time to time determin:

Pension

Subject to clause 8, the Executive shall be edtitte be and remain a member of the Defined CortidhuPlan of the Allianc
UniChem Group UK Pension Scheme. Further detaithisfscheme can be obtained from the Human Ressepartmen

Insurance and Other Benefits

Subject to clause 8, the Executive shall be edtitbeparticipate at the Compé's expense

7.1.1 for his own benefit in the Compa’s permanent health insurance scheme;

7.1.2 for his own, his spouse’s and his dependhildren’s benefit in the Comparg/private medical expenses insure
scheme; an

7.1.3 for his own, his spouse’s and his dependaitdren’s benefit in the Comparg/personal accident and travel insur:
scheme




7.2

8.1

8.2

9.1

9.2

10.

10.1

10.2

Subject to clause -

7.2.1 if the Executive is not a member of the Defined @ibation Plan referred to in clause 6.1, the Comypwaill provide the
Executive with a life assurance benefit equal slasic pensionable salary at the date of his g

7.2.2 if the Executive is a member of the Defined Conitiin Plan referred to in clause 6.1, the Compailly provide the
Executive with a life assurance benefit equal ton@s his basic pensionable salary at the datésafdath

Provisions applicable to clauses 5, 6 and

The Executives entitlement (if any) to be a member of, receigadiits and/or subscribe for shares under the SBatiens, Define
Contribution Plan, life assurance and other schenafesred to in clauses 5, 6 and 7 (“the SchemissSubject to all rules and ter
and conditions of the relevant Scheme from timénte in force and as the same may be varied amdfaced by the Company
Alliance UniChem, in the case of the Share Opti@ms)/or the provider of the relevant benefit. Farttietails regarding the Scher
are available from the Company. Referenc“the Schem¢’ includes the same as varied and/or replaced frnom td time.

The Company (or Alliance UniChem, in the case ef$inare Options) is entitl¢-

8.2.1 to terminate all or any of the Schemes (with orhaitt any replacement) and/or to replace the provideand/or th
nature or type of any benefits provided thereun

8.2.2 to terminate the Executigeemployment notwithstanding that such terminati@y result in the Executive ceasing tc
entitled to and/or being entitled only to reduceddfits under the Schem:

Car

The Executives entitlement to be provided with a car is setiauthe Company Car Policy, a copy of which is aafalié from th
Company.

Subject to the Company Car Policy, the Companyl diedr all insurance costs standing and runningeesgs of the car with t
exception of the cost of fuel and recovery wheeedar is used outside the United Kingdom for pevatrposes

Expenses

Subject to the Compayguidelines in relation to reimbursement of expenghe Company shall reimburse to the Executiperese
reasonably incurred by him in the proper perforneapichis duties

Any Company sponsored credit or charge card sleallded only for expenses reimbursable under cliideand shall be returnec
the Company when requestt




11.

111

12.

121

12.2

13.

131

14,

141

Holiday

The Executive is entitled to 30 working days padtiday in each holiday year to be taken at suclketontimes as are agreed with
person to whom the Executive repo

Incapacity

If the Executive is prevented by illness injury ather incapacity from properly performing his datiee shall comply with tl
notification and certification procedure detailadSection V of the Handboo

If the Executive complies with clause 12.1wikébe paid his full remuneration hereunder fgr o 180 working daysabsence in ar
period of 12 consecutive months. The Executive mall be entitled to any other remuneration and amgunts paid in addition sh
be entirely discretionary and if paid may be teméa at any time. All such remuneration will beliiséve of any Statutory Sick Pay
other benefits recoverable by the Execut

Intellectual Property Rights

The Executive acknowledges that all intellectuaiparty rights (including copyright and designs)yafy nature made or developec
him at any time in the course of his employmentwfite Company (whether alone or with others, whrethaot made during norrr
working hours and whether before or after the adtthis Agreement) belong to and vest in the Compaipsolutely to the fulle
extent permitted by law. The Executive further agréo perform, without charge, all acts that mayréguired to perfect tl
Compan’s legal rights in any such intellectual prope

Covenants during employment and confidential infornation
The Executive agrees that during his employmentiliaot:-

14.1.1 (subject as otherwise provided in this clause 13 Aave any Material Interest in any other busirsssincluding in ar
business which is in competition (in whole or inrtpavith any business carried on by the Companyamy Grou|
Company and/or which may require the disclosureserof Confidential Information. The Executive niewe a Materi
Interest in another business (which is not in cditipe, as aforesaid, and will not require the thsare or use 1
Confidential Information), if he obtains the priaritten consent of the Company, such consent ndietanreasonat
withheld;

14.1.2 other than for the proper performance of Eh@cutive’s duties remove from the Companynd/or any Grol
Companys premises or copy or allow others to remove olycpy Confidential Information or any other infortiaa
which belongs to or relates to the businesseseo€Cttmpany or any Group Compal




14.2

14.3

14.4

145

14.6

14.7

14.8

14.1.3 directly or indirectly (on his own behalf or on la#hof any other person) solicit or entice away ayployee ¢
consultant of the Company or any Group Companydiscourage any prospective employee or consultant being
employed or engaged by the Company or by any GE&ampany;

14.1.4 directly or indirectly (on his own behalf or on ladhof any other person) solicit the business @tamn of any past curre
or prospective customer or supplier of the Compamg/or any Group Compan

1415 directly or indirectly (on his own behalf or on ladhof any other person) provide services and/a@dpcts to any ps
current or prospective customer of the Companyaraf/any Group Compan

The Executive shall not during his employment sanly in the proper performance of his duties diseot indirectly disclose to a
person or use any Confidential Information and Executive shall use all due care and diligencertvgnt any loss, unauthoris
disclosure or use of any Confidential Informati

The Executive shall not at any time after the teation of his employment directly or indirectly disse to any person or make
use of any Confidential Informatio

Nothing in this Agreement will prevent the discloswr use of Confidential Information pursuant tocader of a court of compet:
jurisdiction or regulatory body with powers to coehplisclosure

Neither the Executive (nor any person in whom tRedttive has a Material Interest) shall receive moyney or other benefit from a
customer or supplier of the Company or of any Gr@ampany, which is in excess of@ in value. The Executive will immediat
advise the Company if any such money or other lieineéxcess 0£100 in value is receive:

Nothing in this Agreement shall be taken to meaat the Company is obliged to provide the Executiv#n any work or that tt
Executive is entitled to perform work for the Compand/or any Group Compar

The Company shall be entitled at any time and ftiome to time to suspend the Executive and reqbieeBxecutive not to attend we
for such period as the Company, acting reasonatdy, specify in order to investigate a suspectediflinary matter or for any oth
reason considered appropriate by the Company (aasonably)

At any time during a notice given by eithertpdo terminate the Executive’employment and at any time during this Agreenti
particular if the Executive purports to terminaie émployment in breach of this Agreement) andafperiod not exceeding 6 mont-

14.8.1 the Company may in its absolute discretion elettm@rovide the Executive with any work (and theeEutive shall hay
no right to perform any work) and the Company mayit$ absolute discretion require the Executivgpéoform suc
duties (if any) commensurate with the Execl’s role as it thinks fit during normal working houasd




14.9

14.10

1411

15.

151

15.2

14.8.2 the Company may in its absolute discretion excltide Executive from its premises and the premiseanyf Grou,
Company and may direct the Executive to ceasealiact with any customers, suppliers, contractorsnaployees of tt
Company or any Group Compatr

The Executive shall at all times when rights arereised under clause 14.8 remain readily accesaitdeavailable for work ai
otherwise comply with this Agreement and in pattcthis clause 14

The exercise by the Company of any rights undarsad 4.8 shall not constitute a breach of thiseagemt of any kind whatsoevel
respect of which the Executive has any claim agdfres Company. The Compamsytights under clause 14.8 are without prejudit
any other rights and remedies available to the Gayy

Throughout any period in which the Company exegciterights under clause 14.8 the Executive gtwitinue to receive salary ¢
other contractual benefits (but subject to claugeld, provided that if the Executive is not acddesand available for work, all rigt
to salary and other benefits in respect of theggeoif nor-availability shall be forfeitec

Termination of agreement

Subject to clauses 15.2 and 15.3 this Agreementbadgrminatec

15.1.1 by the Company giving the Executive not less thamo®iths prior written notice;

15.1.2 by the Executive giving the Company not less thamo®iths prior written notice

The Company has rights to terminate the Exezstemployment as set out in the Handbook (eg fogggnoisconduct). In addition, 1
Company may terminate this Agreement (without reotic payment in lieu of notice) if the Executi

15.2.1 fails or neglects to discharge his duties effetyivend diligently or to carry out all lawful diraohs of the Chie
Executive of Alliance UniChem and/or the Execu's business unit Managing Director or General Man:

15.2.2 commits any act of dishonesty or any act which tr@tyg the Company into disrepu

15.2.3 becomes bankrupt or makes any arrangement or catioposith his creditors generally; «




15.3

154

155

15.6

15.2.4 becomes of unsound mind or a patient under the aliéfgalth Act 1983 or has been admitted to a hakpitpursuanc
of an application made under that Act;

15.2.5 contravenes any model code or relevant legisladioregulatory rules from time to time applicabledioectors and/c
employees of the Company and/or any Group Comg

This Agreement shall automatically terminate (withnotice or payment in lieu of notice

1531 on the Executive reaching his retirement age beis@5th birthday; o
15.3.2 if the Executive is, at the relevant time, a dioeaf the Company or any Group Company and the E®ex ceases
hold such office of director becau:
(a) he becomes prohibited by law or any market reguiafiom being a director; «
(b) he resigns such office of director;
(c) he is required to vacate such office of directorspant to the Articles of Association of the Compan Grouy

Company or if the Executive is duly removed fror bffice of director

Notwithstanding clauses 12.2 and 15.1 to 15.3Qbmpany may terminate this Agreement by not leas Simonth’ prior notice i
the Executive is incapacitated by likalth or accident from performing his duties unttés Agreement for a period or peris
aggregating more than 180 working days in the mliecel2 months

On the giving of notice to terminate the Exa@is employment or at any time during any notice mkribe Company may in
absolute discretion (but is not obliged to) terrénthe Executives employment immediately by making a payment toBkecutive ii
lieu of the Executiv's basic salary under clause 3.1 (net of tax andmadtinsurance) for the unexpired portion of tladice period
On the termination of this Agreement for whateeason, the Executive shall at the request of thepaay:

15.6.1 resign from all and any offices which he may hddaadirector, nominee or representative of the Gommr any Grou
Company; ant

15.6.2 transfer without payment to the Company or as tbengany may direct any shares held by him as a resmaf thi
Company or any Group Compatr




and if he should fail to do so within seven days @ompany is hereby irrevocably authorised to apgmmme person in his hame
on his behalf to sigh any documents or do any thimgcessary or requisite to effect such resign@j@nd/or transfer(s).

16. Obligations after employment
16.1  The Executive shall not during the Restricted Rediectly or indirectly

16.1.1 hold any Material Interest in any business whicbrishall be wholly or partly in competition withe Businesses in t
Restricted Area including (to the extent that thme carry on a business in the Restricted Arealwilicompetitive wit
the Businesses) those persons listed in Schedaed?their respective parent undertakings, subsgidiamdertaking:
subsidiaries, holding and associated companiegdgfased in sections 258, 736 and 736A of the CorgsaAct 1985 an
s.52 Companies Act 198¢

16.1.2 hold any Material Interest in any person, whichuiegs him to disclose or make use of any Confidéhtiformation.
16.2 The Executive shall not directly or indireatirether as a principal, employee, partner, direcionsultant, sulsontractor, shareholc

or otherwise howsoever on his own behalf or on lfedfaany other person during the Restricted Peiioccompetition with th
Company and/or any Group Compa

16.2.1 solicit any business, orders or custom for any &ctxlor Services from any Custom

16.2.2 solicit any business, orders or custom for any &ctxlor Services from any Potential Custor

16.2.3 accept any business orders or custom for any PteduServices from any Custom

16.2.4 accept any business orders or custom for any PteduServices from any Potential Custon

16.2.5 take such steps as may interfere with the conticeiad supplies to the Company and/or any Group Gomby an
supplier;

16.2.6 solicit or entice away or seek to solicit or entaaeay from the Company or any Group Company (omkngly assist ¢

procure any other person to do so) any Employe@omtractor and whether or not such person woulddbréis or he
contract of employment or engagement by reasoaaihg the service of the Company or a Group Comparthe ca:
may be;

16.2.7 engage (or knowingly assist or procure any othes@eto engage) any Employee or Contrac




16.3

16.4

16.5

16.6

16.7

The Executive shall not directly or indirectifpether as principal, employee, partner, direatonsultant, sulcontractor, shareholc
or otherwise howsoever on his own behalf or on ieli@ny other perso-

16.3.1 at any time after the Termination Date induce ceksto induce by any means involving the disclosoreuse ¢
Confidential Information any Customer or any otbastomer or any supplier to cease dealing withycedts busine:
with or vary or restrict the terms on which it wdléal with the Company or any Group Compse

16.3.2 at any time after the Termination Date represemishif or permit himself to be held out by any perss being in ar
way connected with or interested in the Companwryr Group Company (save as the holder of sharescii be th
case)

The Executive acknowledges that any and all oféliationships from time to time with customers loé Company and/or any Grc
Company are the property of the Company and/oGitsup Companies and that he has no interest, aglkntitlement to mainta
particular relationships or accounts with any paitir customer of the Company and/or its Group Camgs and that the Company
its Group Companies shall be entitled in its sakemtion from time to time (including during angrpd of notice) to require t
Executive to terminate any or all such relationshipand over any or all such relationships or actto persons nominated by
Company or its Group Companies (including to ottraployees of the Company or its Group Companiegdjoario seek to gener:
and maintain relationships or accounts with othésteg or new customer

The parties agree that the restrictions containezlauses 14 and 16 are without prejudice to ahgraduties (fiduciary or otherwis
owed to the Company or any Group Company and asorable and necessary for the protection of tegté interests of tl
Company and each Group Company and that, havirgrdetp those interests, those restrictions do mmkwnreasonably on t
Executive. It is nevertheless agreed that if antho$e restrictions shall taken together or sephrée held to be void or ineffective
any reason but would be held to be valid and &ffedt any restriction or restrictions or part dietwording were deleted then the :
restriction shall apply with such deletions as rbaynecessary to make the same valid and effe:

The restrictions contained in each sléuse of clauses 14 and 16 shall be construedmsate and individual restrictions and ¢
each be capable of being severed without prejuditiee other restrictions or to the remaining psamns of this Agreemen

The Executive has given the undertakings containetlauses 14 and 16 to the Company for itself asdrustee for each Grc
Company and the Executive will at the request aredl of the Company enter into direct undertakingh any Group Company whi
correspond to the undertakings in clauses 14 andri@hich are less onerous only to the extent sgamy (in the opinion of tl
Company or its legal advisors) to ensure that sundfertakings are valid and enforceal
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16.8

17.

171

17.2

17.3

18.

18.1

18.2

18.3

If the Company transfers all or any part sfhitisiness to a third party (“the transfere#ig, restrictions contained in clauses 14 ar
shall, with effect from the Executive becoming anpdoyee of the transferee, apply to the Executwéf aeferences to the Compe
included the transferee and references to any G&ampany were construed accordingly and as if eefegs to customers were
customers of the Company and/or the transfereeteidrespective Group Compani

Data Protection

The Executive agrees that by signing this Agreemeathas given consent to the Company processirepme data concerning 1
Executive in order to properly fulfil its obligatis to the Executive under the Executsremployment and as otherwise require
law in relation to the Executive’s employment ircalance with the Data Protection Act 1998 (“theADP Such processing w
principally be for personnel, administrative angnedl purposes

The Executive acknowledges that, if the Executiveequired at any time to work on behalf of the @any or a Group Compa
overseas, the Company may need to pass the Exesupiersonal data to the person with whom it is waglkanywhere in the wor
and the Executive consents to the Company doin

In the event that the Company or any Group [@om needs to process any “sensitive personal datatlefined by the DPA)
relation to the Executive for its legitimate busiaaeeds, the Executive undertakes to sign on sequeh express consents as me
required to enable it to do <

General

The Handbook forms part of the terms and d¢mmdi of the Executive’ employment. This Agreement and the Handbook ¢dhel
matters referred to in the Handbook as having eetual effect) constitute the entire employmentti@mt between the Company
the Executive and supersede and replace: (a) ashyalprevious terms and conditions of employmenfas services between t
Company or any Group Company and the Executiveofadlhich shall be deemed to have terminated witmediate effect by mutt
consent, but without prejudice to any liability famy prior breach) and (b) the terms of any ofé¢ter or other correspondence betw
the Executive and the Company relating to the Etveg's employment, If there are any inconsistencies éetwthe provisions of tt
Agreement and the Handbook, the provisions ofAlgieement shall prevai

This Agreement and the Handbook set out all thargadnd other benefits to which the Executive istled. Any other benefi
provided are nc-contractual and if provided are provided in theadlite discretion of the Company and may be withdratvany time

The expiration or termination of this Agreementlshat affect the provisions of this Agreement apressly or by implication a
intended to have effect after that time and shalhithout prejudice to any accrued rights or reregdif the parties
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18.4

18.5

18.6

18.7

18.8

The Company and the Executive agree that the Coynpay at any time on written notice to the Execritissign the benefit and
burden of this Agreement to another person beiGgaup Company at the time of such assignment. lfaisas permitted by law, t
Executive hereby waives any right or rights he maye, whether statutory or otherwise, to objech®Executive being employed
such new employe

The disciplinary and grievance procedures whichlyapp the Executive are contained in the Handbaokopy of which has be
provided to the Executive. The Handbook also spexthe procedures applicable to the taking ofiglis@ry actions and any decisi
to dismiss the Executiv:

If the Executive is dissatisfied with any disciliy decision relating to him or wishes to appeal decision to dismiss him or if t
Executive has any grievance relating to his empkynthis must be raised with the Executsvaianager or any person senior to
(either orally or in writing). The further stepsrglation thereto are explained in the Handb«

Nothing in this Agreement or otherwise will affesty statutory dispute resolution procedures whiehlaw requires the Company
comply with. The relevant provisions of the Handbedll apply to the extent that they are additiot@land not inconsistent with 1
requirements of any such statutory proced

The existence, effect and interpretation of thigegnent shall be governed by the laws of Englardithe parties submit to t
exclusive jurisdiction of the courts of Englai

IN WITNESS whereof the duly authorised signatory of the Conyplaas executed this Agreement the day and yeaibifere written and tt
Executive has executed this Agreement the day eadfirst before written.

12




1.1 In this Agreement
‘Alliance UniChen’

‘the Board’

‘Businesse’

'Company Car Policy’

‘Confidential Information’

SCHEDULE 1

means Alliance UniChem Plc (registered number 238y

means the Board of Directors of Alliance UniCheonfrtime to time and includes ¢
committee of the Board duly appointed b

means all commercial activities of the Companyror

(@) with which the Executive shall have been conceraeihvolved at any tinr
during the period of 12 months ending on the Teatim Date; o

(b) inrespect of which the Executive possess Confidkemformation; or

(c) which the Company or any Group Company shall afféenination Date ha
determined to carry on or take any ownership istene, in the immediate
foreseeable future and in relation to which thedtxiee shall at the Terminati
Date possess any Confidential Informat

means the Alliance UniChem Plc & UK Subsidiary Camigs Company Car Poli
of January 2004, as from time to time amended amdfacec

means all confidential and/or trade secret inforomabf the Company and/or
Group Company (whether or not recorded in any peemaor written form ar
whether or not marked as confidential) includingrketing information, informatic
relating to planned products/services, sales andingr information, informatio
relating to customers/suppliers (including namesntact details and actual
proposed business), financial corporate and siatefprmation, business projectic
and targets, business methods or plans, techmifmhiation, know how, inventior
research and development information and othernmdtion in respect of which t
Company or any Group Company owes an obligationonffidentiality to any thir
party, but shall not include any information whichin or comes into the pub
domain otherwise than as a result of any unauthdréisclosure by the Executive
any other person who owes the Company and/or aoyga€ompany an obligation
confidentiality in relation to the information dlssed
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‘Custome’

“Employee or Contractor”

‘Group Company’

‘Handbook’

‘Material Intere¢

means any customer of the Company or of any Grauppany-

(@) with whom the Executive has directly or indirectlgalt in the period of :
months prior to the Termination Date;

(b) in respect of whom the Executive had knowledge affi@iential Information ¢
the Termination Date; ¢

¢) in respect of whom the Executive had as a resutisEmployment relationst
developed a business relationst

means any person who is and was at the TerminBiid@ employed or engaged (a
employee or selémployed contractor) by the Company or any Groum@any tc
work in any of their business-

(a) atthe same level as the Executive

(b) whose total remuneration package (including salaoyus (contractual
discretionary) commission and all benefits in kings equal to or more th
£50,000 (gross) in the period of 12 months pricth® Termination Date

means any company which is from time to time alw@ate company of the Compe
within the meaning of s52 Companies Act 1!

means the Alliance UniChem Staff Handbook, as friimnme to time amended
replacec

means

(@) the holding of any position as director, officempoyee, consultant, partn
sub-<ontractor, principal or agent; or any other positin or control over ar
person which enables the Executive directly orreutly to exercise influenci

(b) the direct or indirect control or ownership (whetheintly or alone) of an
shares (or any voting rights attached to them) ebedtures save for t
ownership for investment purposes only of not mtbhes 1 per cent of the isst
ordinary shares of any company whose shares a lisn any recognis
investment exchange (as defined in section 285hefRinancial Services a
Markets Act 2000
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‘Potential Customer

‘Products’

‘Restricted Area’

‘Restricted Period’

‘Services’

‘Share Options’

means any person with whom during the period ofoditims prior to the Terminati
Date the Company or any Group Company was in negmti for the provision ¢
Products or Services if the Executive had beerctyrer indirectly concerned in su
negotiations and/or in respect of which negotiatibe Executive had knowledge
Confidential Information at the Termination D

means products in the range of products suppliedhbyCompany or any Gro
Company in the period of 12 months prior to thendieation Date

means England, Scotland, Wales, Northern Irelaimé, Ehe Channel Islands, Frar
Italy, Spain, Portugal, Holland, Norway, Switzedarthe Czech Republic, Turki
Egypt, Germany, or any other country in which trmm@any or any Group Compse
has at the Termination Date a material businegsést or is at the Termination D
planning to take a material business interest witt# months of the Termination Dz

means 12 months from the Termination Date lesspamipd in which the Compa
has enforced its rights pursuant to clause

means services in the range of services suppliedhbyCompany or any Gro
Company in the period of 12 months prior to thendieation Date

means options to subscribe for ordinary sharesofpence each in the capita
Alliance UniChem, pursuant to the Alliance UniCh&807 Share Option Scheme
adopted on 2#May 1997 and amended ori"March 2003 and as from time to ti
amended or replace
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‘Termination Dat’ means the date of termination of the Exect's employment with the Compar

1.2 In this Agreement any phase introduced byehms “including”, “include”, “in particular'br any similar expression shall be const
as illustrative and shall not limit the sense @& #ords preceding those terr

SIGNED by: SIGNED by
/sl Marco Pagn /sl Graham Wharto
Marco Pagn Graham Whartol

For and on behalf of Alliance UniChem Services

16




EXHIBIT 10.17

( Alliance ’
. Boots
R —
Marco Pagni
[ADDRESS]
14 May 2012
Dear Marco

Amendment to Employment Agreement

| am writing to advise you that at the May 2012 Reeration Committee meeting, it was agreed to aligur notice period with that of t
other executive directors. Accordingly, the terntimia provision set out in your employment agreermdaied 1 June 2005 was amende
increase the notice period to be given by the campa terminate your contract from six months te gear. For the avoidance of doubt, the
month notice period that you are required to servéhe company remains unchanged.

All other terms and conditions of your employmegreement dated 1 June 2005, as amended by the dietied 14 June 2006, rem
unaltered.

Yours sincerely

/s/ Frank Standish

Frank Standish
Company Secretary




EXHIBIT 10.1¢

DATED 29 January 2009

Boots UK Limited
and

Alex Gourlay

SERVICE AGREEMENT




AN AGREEMENT made this 29'day of January 2009

BETWEEN :
‘The Company’:Boots UK Limited (registered number: 00928555) whose registeredeoiéi at 1 Thane Road, Nottingham, NG2 3AA; and
‘You': Alex Gourlay of [ADDRESS].
1. Effect of certain words and expression
1.1 Certain words and expressions have particular mgarin this Agreement. Please refer to Schedt
2. Appointment

With effect from the date of this Agreement (theoffimencement Date”)n consideration of the mutual covenants and agesx:
herein, the Company appoints you and you agreettasaManaging Director of the Company. You aghet the Company may at its discre
require you to perform, without additional remuriiena, other lawful duties or reasonable tasks petc#ically within the scope of your norn
duties but consistent with your seniority and pssfenal skills and you agree to perform those dlitisks. The Company may appoint som

to act jointly with you in the performance of yaduties.

You shall at all times during this Agreement compligh all policies, procedures and practices of @@mpany from time to tin
notified to you by the Company.

2.1 At all times during the continuance of this Agreerngou shall:
2.1.1 devote the whole of your working time and attentiothe duties of the Appointment assigned to yomftime to time
2.1.2 use your best endeavours to promote and proteattérests of the Company and all Group Compal

2.1.3 faithfully and diligently serve the Company andfpem such duties and exercise such powers as may time to time be assignec
or vested in you

2.1.4 obey all reasonable and lawful directions givegda by or under authority of the Boal

2.1.5 make such reports to the Board on any matters mithur knowledge concerning the affairs of the Campor any Group Compa
as are reasonably require

2.2 You shall be a director of the Company a

2.2.1 shall hold such Office as the Company may from timéme reasonably requir

2.2.2 (if the Company so requests and in any event omitation of the Appointment) shall immediately gsiwithout claim fo
compensation from any Office held in the Compang/anany Group Company (but without prejudice tg @ghts you may have

claim compensation in respect of termination ofAlpgointment);

2.2.3 shall not do anything that would cause you to lsguilified from holding any Office




2.2.4

2.3

2.4

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

shall not (without the prior written approval ofetiBoard) resign from any Office which you hold etCompany or any Gro
Company or any trusteeship which you hold as dtre§the Appointment

You hereby warrant that you are free to take up ¢éimployment and are not subject to any restridtiab might hinder or prevent 1
full performance of your dutie

Your continuous period of employment with the Compaommenced on 28 July 19¢
Hours of Work, Place of Work and Salary
You shall work such hours as are reasonably negefsahe proper performance of your duti

The Company shall, with effect from the Comneenent Date, pay you a basic salary 89%000 per year, paid by direct cr
transfer to your nominated bank or building sociatyor around the 20of each calendar month in arrears. Such basicysilelude:
any fees receivable by you as Officer, nomineesprasentative of the Company or any Group Comp#éay.shall not be entitled
any directors'fees in addition to your basic salary. Your basilary will be reviewed annually but the Companylw# under n
obligation to award an increase. The Company resetive right to make deductions from your basiargabr other payments owec
you in order to recover any overpayments made toily@rror.

Subject to clause 3.4, you shall perform yautied at the Company’Nottingham Support Office and you may be requicettave
within the UK or abroad from time to time in therfeemance of your dutie:

Due to the nature of the Companpusiness and the work you will be required totde,Company may from time to time, on giv
you reasonable notice, require you to work on gtE@ary or permanent basis at any of its officethose of its Group Companies. -
Company will pay your reasonable expenses inclrrednnection with any temporary or permanent ration.

Because of the autonomous nature of your roledthvation of your working time is not measured, nborgid or determined by t
Company and the limit on weekly working time set muRegulation 4 of the Working Time Regulatior298 does not apply to yc
employment

Discretionary Bonus

You may be eligible to participate in certain det@wnary bonus schemes determined by the Compargcaordance with ti
Companys discretionary bonus arrangements announced anchanicated to you from time to time. In the evérdtithe Compar
decides to operate any bonus scheme from timen®iti which you are eligible to participate, no bsis payable

4.1.1 during or in respect of any period: (a) whilst yane suspended under clause 13.2 or (b) in whiclCtmapany exercises
rights under clause 13.3;

4.1.2 if on the date of payment your employment has teateid (for any reason) or you are serving any aqigriod (whether su
notice has been given by you or the Compa

Payment of bonus on one occasion shall not gieetasny right to or expectation of payment of hopus thereafte

Announcement of a bonus scheme on one occasiohnsialive rise to any right to or expectation aof announcement of any boi
scheme or schemes thereaf




5.1

5.2

6.1

7.1

7.2

8.1

8.2

8.3

8.4

8.5

8.6

8.7

9.1

9.2

Pension

The Company operates the Pension Scheme. Youigiigeto continue to be a member of the Pensidme8® subject to the cons
of the trustees of the Pension Scheme, the rulélseoPension Scheme (as may be amended from tirtiméd and Inland Reven
permitted limits. A copy of the rules of the Pemsiicheme may be obtained from the Pensions Depatrt

There is a contracting out certificate in forcerétation to your employment in respect of this Agreent under the provisions of
Pension Schemes Act 19¢

Car

You are entitled to be provided with a car on #rnis set out in the Company Car Policy in force andmended from time to time
copy of which is available from Human Resourt

Expenses

Subject to the Comparsyguidelines in relation to reimbursement of expsntghe Company shall reimburse expenses reasi
incurred by you in the proper performance of youtiest.

Any Company sponsored credit or charge card slealided only for expenses reimbursable under cladsand shall be returned
the Company when requestt

Holiday

In addition to statutory holidays, you are entittedake 30 working days holiday in each holidagry® be taken at such time or tir
as are agreed with the Boa

The holiday year is stApril to 31tMarch.

You will forfeit any accrued but untaken holiday iath has not been taken at the end of the holiday pet you will be entitled
carry forward up to one we’s accrued but untaken holiday into the next holigiegr with the agreement with the Boe

If your employment is terminated for whatever reasgorring a holiday year, other than in accordanith wlause 12.2, your holid
entitlement will be calculated as being 1/8f your annual holiday entitlement for each congdetalendar month worked priot
termination.

The Company reserves the right to deduct any amolhbliday pay paid in excess of accrued entitletrfeom any sums due
termination or to require the reimbursement of smgh amounts

If either party serves notice to terminate this égnent, the Company may require you to take anyuadcbut unused holid
entitlement during the notice period (whether orymu are on Garden Leavi

Further details regarding your holiday entitlemar& set out in the Employee Handba
lliness, injury or incapacity

If you are prevented by illness injury or otherapacity from properly performing your duties, youshcomply with the natificatic
and certification procedure detailed in the Empéiandbook

Information relating to the Company’s noontractual and discretionary Company Sick Payrsehis contained within the Employ
Handbook




9.3

9.4

10.

10.1

10.2

10.3

11.

111

11.2

In the event that you are unable to attend worktdulness or injury because of the actionableligegce of a third party in respect
which damages are recoverable, you shall advis€dmpany forthwith and all payments made by the @amy to you during su
incapacity shall constitute a loan to you to theeekthat any compensation recovered from the {ardy shall be repaid by you to
Company.

If you are absent from work due to illness, injoryincapacity for a consecutive period of 90 wogkdrays the Company may (with
prejudice to the provisions of clause 2.1) appaither person or persons to perform your dutiésyou return to work

Intellectual Property Rights

If whilst you are employed by the Company (whettvenot in the course of your duties) you, whetHena or jointly, make or devel
or modify any Intellectual Property in connectioithnor relating to or capable of being used or &gdgor use in the business of
Company or any Group Compatr

10.1.1 all rights to the Intellectual Property which sugtgjor which may in the future subsist) will on &fien, rest in and be t
exclusive property of the Compar

10.1.2 to the extent necessary to vest the Intellectuap &ty in the Company and subject to section 4hefPatents Act 1977, y
hereby assign to the Company all rights to thelledtial Property, whether future or subsisting, tfee full term througho!
the world.

Where you alone or jointly make or develop or mpdihy Intellectual Property, you shall promptly disse to the Company fi
details of the Intellectual Property and shall distlose the Intellectual Property to any thirdtypéiefore so doing

You shall maintain adequate written records and aranda of all Intellectual Property and these véfhain the sole property of
Company and

10.3.1 you shall, at the request and expense of the Complaneverything necessary to enable the Compaitg aominee to obta
the benefit of the Intellectual Property includimgthout limitation, securing patent or other pidten in the United Kingdol
or any part of the world; ar

10.3.2 you waive any rights you may have in respect oflthellectual Property under sections 77 to 86haf Copyright, Desig!
and Patents Act 1988, including the right to objealerogatory treatmer

Covenants during employment and confidential iformation

You agree that during your employment you haversegs duty to act in good faith with respect to @@mpany

You agree that during your employment you will r

11.2.1 (subject as otherwise provided in this slalise 11.2.1) have any Material Interest in amgobusiness and including in
business which is in competition (in whole or irrtpavith any business carried on by the Compangror Group Compar
and/or which may require the disclosure or use onfdential Information. You may have a Materiatdrest in anoth

business (which is not in competition, as aforgsaml will not require the disclosure or use of fidsmtial Information) i
you obtain the prior written consent of the Compasuch consent not to be unreasonably witht




11.3

114

115

11.6

11.7

11.2.2 other than for the proper performance ofryhuies remove from the Company’s and/or any GrGompanys premises ¢
copy or allow others to remove or copy any Conft@dg¢rinformation or any other information which babs to or relates
the Businesses of the Company or any Group Comj

11.2.3 directly or indirectly (on your own behalf or onHaf of any other person) solicit or entice away amployee or consulte
of the Company or any Group Company, or discoutaye prospective employee or consultant from beimgpleyed o
engaged by the Company or by any Group Comg

11.2.4 directly or indirectly (on your own behalf or onHadf of any other person) solicit the businessustam of any past current
prospective customer or supplier of the Companyarahy Group Compan'

11.2.5 directly or indirectly (on your own behalf or onHaf of any other person) provide services andfodpcts to any past curr
or prospective customer of the Company and/or gpfGroup Company

You shall not during your employment save onlyhie proper performance of your duties directly aliriectly disclose to any pers
or use any Confidential Information and you shak @all due care and diligence to prevent any lasauthorised disclosure or us¢
any Confidential Informatior

You shall not during your employment directly odiirectly make publish or otherwise communicate disparaging or derogatc
statements whether in writing or otherwise concegnihe Company or any Group Company, their officexnsultants, agen
shareholders, employees, suppliers or custor

You shall not at any time after the Termination &directly or indirectly disclose to any persomumake any use of any Confiden
Information.

Nothing in this Agreement will prevent the discloswr use of Confidential Information pursuant tocader of a court of compet:
jurisdiction or regulatory body with powers to coghplisclosure, provided that you shall, unless litdd by law, give the Compa
as much notice as is reasonably practicab

11.6.1 any application is made to a court of which you aneare which relates to Confidential Informatiorouyshall also, unle
prohibited by applicable law, notify the Companytleé making of any such court ord

11.6.2 any regulatory body has requested disclosure ofi@amtial Information by you; an

11.6.3 unless prohibited by applicable law, you shall edinwith the Company prior to making any disclospresuant to any cot
order and/or requirement of a regulatory body aaia tsteps reasonably required by the Company tdodes Confidenti
Information in a manner reasonably designed togpvesits confidential nature as far as reasonatagtizable

Neither you (nor any person in whom you have a kiténterest) shall without the prior consent bétCompany receive any moi
or other benefit from any customer or supplierh& €ompany or of any Group Company, which is ireegoof 400 in value. You wi
immediately advise the Company if any such monegtloer benefit in excess £100 in value is receive:




11.8

12.

121

12.2

12.3

12.4

12.5

You agree that you will abide by the Companybde of Conduct in force and as amended form tintiene, a copy of which is set «
in the Employee Handbook and is also available fituman Resource

Termination

Subject to clauses 12.2, 12.3 and 12.4, your emmpdoy may be terminate

12.1.1 by the Company giving you not less than 12 mc prior written notice; o

12.1.2 by you giving the Company not less than 12 mc’ prior written notice

The Company may terminate your employment withattce or payment in lieu of notice on grounds absy misconduct. In tl
event of termination effected in accordance witk ttause 12.2, you will have no entitlement to Aoyus and payment in respec
any accrued but untaken holiday will be limitedatanaximum payment ofl® (gross). The Company will be entitled to adjasy
salary owed to you according|

The Company may also terminate your employmentouitimotice or payment in lieu of notice if yc

12.3.1 seriously fail or neglect to discharge your dugéfectively and diligently or to carry out all lawfdirections of the Compa
and/or your line manage

12.3.2 commit any act of dishonesty or any other act whigty bring the Company into disrepu
12.3.3 become bankrupt or make any arrangement or conosiith your creditors generally; |

12.3.4 seriously contravene any model code or relevansleggpn or regulatory rules from time to time appble to directors and/
employees of the Company and/or any Group Comg

Your employment shall automatically terminate withaotice or payment in lieu of notic
12.4.1 upon you reaching retirement age being you!" birthday; or

12.4.2 if you are, at the relevant time, a director of @@mpany or any Group Company and you cease toduald office of directc
because yoL

€) become prohibited by law or any market regulatimm¥ being a director; ¢
(b) resign such office of director;
(c) are required to vacate such office of director pang to the Articles of Association of the Compasry Groug

Company or if you are duly removed from your offafedirector.

On the giving of notice to terminate your employmen at any time during any notice period, the Campmay in its absolu
discretion (but is not obliged to) terminate yoormoyment immediately by making a payment to yolidgn of your basic salary unc
clause 3.2 (less such deductions as the Comparggisred to make by law or as authorised by yousjant to the terms of ti
Agreement or otherwise) for any unexpired portiérihe notice period. Such payment in lieu of notiaét be made to you in eqt
monthly instalments, commencing in the calendar tndmmediately after the Termination Date, untickutime as you sect
alternative employment or the notice period to Whice instalments relate expires (whichever isiedrlsubject to you providing
the Board such evidence as it may reasonably eequira monthly basis to show that you are makiagaeable endeavours to se:
alternative employment. You will not, however, B#iged to accept alternative employment which isappropriate to your status ¢
skills. In the event that you do secure alternagimgloyment but at a lower basic salary, then guesat instalments shall be redu
by an amount equivalent to such lower basic salprgyided that the remuneration arrangements agbgegou with your ne
employer are appropriately balanced between basacysand other benefits in accordance with mapkattice. In the absence of s
evidence or if the Board is not reasonably satisfleat the evidence provided shows that you areimgaleasonable endeavour:
secure alternative employment, the Company mayeceaking payment of the monthly instalments refeme in this clause aft
giving you one montls written notice of such cessation and the reafumi. In such circumstances, you will have nohtgjto an
compensation whatsoever in respect of the lossipfarther instalments of the payment in lieu ofice that would otherwise be ¢
to you. For the purposes of this clause, “alteugagmployment” means any office, appointment, emplent or selfemploymer
under the terms of a contract of service or confiacservices or otherwis




12.6

12.7

12.8

12.9

On the termination of your employment for whatengason, you shall at the request of the Comp

12.6.1 resign from all and any offices which you may hakla director, nominee or representative of the fiaom or any Grot
Company; ant

12.6.2 transfer without payment to the Company or as thm@any may direct any shares held by you as a remvofithe Compai
or any Group Compan

and, if you should fail to do so within seven day® Company is hereby irrevocably authorised fmoap some person in your na
and on your behalf to sign any documents or dothimgs necessary or requisite to effect such resign(s) and/or transfer(s).

On the termination of your employment (or earlierdquested by the Company) you shall immediatetyrn to the Company

Confidential Information and all other informatigroperty equipment and materials of any nature (mdrecopies, originals

extracts) in your possession or control relatinghi® Company, any Group Company and/or any custosa@plier or contact of tl
Company and/or any Group Company (without keepimg @pies) including relating to any Intellectuabperty of the Compai
and/or any Group Company, any such information neadmmpiled by you, keys, correspondence, docusnéites, papers, diagrar
books, records, security passes, computer disgsstaoftware, telephones and computers. In phatidéi any information is held

electronic form, you shall (a) if the medium on alhithe same is stored belongs to the Company (aadfoGroup Company) rett
that medium (with all such information) to the Caang and (b) if the medium on which the same isestdrelongs to you, provide
copy of all such information to the Company and wke requested to do so by the Company, permandeliye the same from 1
medium on which it is store

Where the Company exercises its rights pursuamiatose 13.3, you agree to comply forthwith with fivevisions of clause 1z
above. However, you shall not be obliged to reamy property provided to you as a contractual ber

If so required by the Company, you shall on eaatasion you are obliged to deliver up property detdeinformation pursuant to tl
clause 12 provide to the Company a signed stateidentifying the property returned and confirmirgat you have fully complie
with your obligations under this clau




13.

131

13.2

13.3

13.4

135

13.6

14,

141

15.

151

16.

16.1

Suspension and Garden Leav

Nothing in this Agreement shall be taken to meat the Company is obliged to provide you with argrikvor that you are entitled
perform work for the Company and/or any Group Conyp

The Company shall be entitled at any time to sudpemu and require you not to attend work for suehqa as the Company, act
reasonably, may specify in order to investigateispscted disciplinary matter or for any other reasonsidered appropriate by
Company (acting reasonabl’

At any time following a notice given by either patb terminate your employment and at any time riuthis Agreement and fo
period not exceeding 12 montl

13.3.1 the Company may in its absolute discretion elettm@rovide you with any work (and you shall hageright to perform ar
work) and/or the Company may in its absolute dismnerequire you to perform such duties (if anyjreoensurate with yo
role as the Company deems to be appropriate dydngnormal working hours; ar

13.3.2 the Company may in its absolute discretion exclyme from its premises and the premises of any G@ompany and m:
direct you to cease all contact with any customsugpliers, contractors or employees of the Companyany Grou
Company.

You shall at all times when rights are exercisedanrclause 13.3 remain readily accessible and ableilfor work and otherwi
comply with this Agreement and in particular thisuse 13

The exercise by the Company of any rights undarsela 3.3 shall not constitute a breach of this Agrent of any kind whatsoevel
respect of which you have any claim against the Gaonw. The Compang’rights under clause 13.3 are without prejudicanty othe
rights and remedies available to the Compi

Throughout any period in which the Company exeeci¢e rights under clause 13.3, you shall contitueeceive salary and ott
contractual benefits (but subject to clause 4.Jddyided that if you are not accessible and akbaléor work, all rights to salary a
other benefits in respect of the period of -availability shall be forfeitec

Disciplinary, grievance and appeals procedure

Information relating to the Compa'’s disciplinary, grievance and appeals proceduresritained within the Employee Handbo

Security Rules

Information relating to the Compasysecurity rules is contained within the Employem#tbook. The Company also reserves the
to search all employees and vehicles on Compaey.

Obligations after employment
You shall not, during the Restricted Period, diseot indirectly:

16.1.1 hold any Material Interest in any business whiclorisshall be wholly or partly in competition withé Businesses in t
Restricted Area including (to the extent that thme carry on a business in the Restricted Areatwisicompetitive with tt
Businesses) those organisations listed in Sche@uénd their respective parent undertakings, sudnsidundertaking
subsidiaries, holding and associated companieslgfised in sections 258, 736 and 736A of the CorigsaAct 1985 an
section 52 of the Companies Act 19¢€




16.2

16.3

16.4

16.1.2 hold any Material Interest in any organisation, ethrequires you to disclose or make use of any i@enfia
Information.

You shall not, directly or indirectly, whethas a principal, employee, partner, director, ctiast) subeontractor, shareholder
otherwise howsoever on your own behalf or on beb&lany other person during the Restricted Periodompetition with th
Company and/or any Group Compa

16.2.1 solicit any business, orders or custom for any Bctxlor Services from any Custom

16.2.2 solicit any business, orders or custom for any Bctglor Services from any Potential Custor

16.2.3 accept any business orders or custom for any PteduServices from any Custom

16.2.4 accept any business orders or custom for any PteduServices from any Potential Custon

16.2.5 take such steps as may interfere with the conticeiah supplies to the Company and/or any Group Gamjy any suppliel

16.2.6 solicit or entice away or seek to solicit or entegay from the Company or any Group Company (omkngly assist ¢
procure any other person to do so) any Employe€antractor and whether or not such person woulédbrehis or he
contract of employment or engagement by reasoaadithg the service of the Company or a Group Comparthe case m
be; or

16.2.7 engage (or knowingly assist or procure any othesgeto engage) any Employee or Contrac

You shall not directly or indirectly whethes a@rincipal, employee, partner, director, consujtaubeontractor, shareholder
otherwise howsoever on your own behalf or on bedfadiny other persol

16.3.1 at any time after the Termination Date induce @ks® induce by any means involving the disclosurese of Confidenti
Information any Customer or any other customerror supplier to cease dealing with, reduce its essnwith or vary «
restrict the terms on which it will deal with th@@pany or any Group Compar

16.3.2 at any time after the Termination Date representself or permit yourself to be held out by anyseer as being in any w
connected with or interested in the Company or@rgup Company (save as the holder of shares if bache case); (

16.3.3 at any time after the Termination Date make, phibtis otherwise communicate any disparaging or deorg statemen
whether in writing or otherwise concerning the Camp or any Group Company, their officers, consu#taragent:
shareholders or employet

You acknowledge that any and all lists or datatirdeto any of your contacts from time to time withstomers of the Company anc
any Group Company are the property of the Compaiyoa its Group Companies, and may constitute @enfiial Information of th
Company and/or any Group Company and that you haviaterest, right or entitlement to maintain partar lists, data or accou
with any particular customer of the Company ané®Group Companies. You shall not exploit youatieinships with the custom:
of the Company and/or any Group Company excegierptoper course of your duties for the Company ¥gree that the Compe
or its Group Companies shall be entitled in thelegliscretion from time to time (including duriagy period of notice) to require y
to terminate any or all such relationships, handroany or all lists or data relating to such relaships or accounts to pers
nominated by the Company or its Group Companiesu@ing to other employees of the Company or itsuprCompanies) and/or
seek to generate and maintain relationships onentsavith other existing or new custome




16.5

16.6

16.7

16.8

16.9

16.10

17.

171

The parties agree that the restrictions containedlduses 11 and 16 are without prejudice to ahgraduties (fiduciary or otherwis
owed to the Company or any Group Company and asormble and necessary for the protection of tegig interests of tl
Company and each Group Company and that, haviragddg those interests, those restrictions do mkwnreasonably on you. It
nevertheless agreed that if any of those restrist&hall taken together or separately be held wmlkor ineffective for any reason |
would be held to be valid and effective if any riesion or restrictions or part of the wording weteleted then the said restriction s
apply with such deletions as may be necessary ke itiee same valid and effecti

The restrictions contained in each slause of clauses 11 and 16 shall be construedpssate and individual restrictions and ¢
each be capable of being severed without prejuditiee other restrictions or to the remaining psawis of this Agreemen

You acknowledge that if you breach any of your gdifions contained in this Agreement (including thosntained in clauses 11 i
16) then the Company may seek damages from yoanfpiloss or damage suffered by the Company andfoGaoup Company as
result of your breach. You also acknowledge anéeaghnat damages alone would not be a sufficienedgnfior any breach of claus
11 and 16

You have given the undertakings contained in claddeand 16 to the Company for itself and as teukieeach Group Company ¢
you will at the request and cost of the Companreitto direct undertakings with any Group Compavhich correspond to tl
undertakings in clauses 11 and 16, or which are d@grous only to the extent necessary (in theiapiof the Company or its lec
advisers) to ensure that such undertakings ard aalil enforceablt

if the Company transfers all or any part sfhitisiness to a third party (“the transferetii§ restrictions contained in clauses 11 ar
shall, with effect from the date you become an eyt of the transferee, apply to you as if refezerto the Company included
transferee and references to any Group Company eezistrued accordingly and as if references tooowsts were to customers of
Company and/or the transferee and their respeGivep Companie:

On receipt of any offer of employment or any oth#er of an engagement or arrangement made to yani third party at any tin
during which any of the restrictions of this cladsare operative and/or which may give rise toeath of any of your obligatio
under clause 11 or 16 you shall provide a cophisf Agreement to the relevant third pau

Data Protection
You agree that by signing this Agreement, you hgiven consent to the Company processing persoitaloggacerning you in order
properly fulfil its obligations to you under youmgloyment and as otherwise required by law in i@ato your employment

accordance with the Data Protection Act 1998 (‘DfeA”). Such processing will principally be for personrediministrative an
payroll purposes
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17.2

17.3

18.

18.1

19.

19.1

19.2

19.3

194

195

19.6

19.7

19.8

19.9

You acknowledge that, if you are required at ametto work on behalf of the Company or a Group Camypoverseas, the Compi
may need to pass your personal data to the pergbrwvom you are working anywhere in the world aodi consent to the Compe
doing so.

In the event that the Company or any Group zom needs to process any “sensitive personal datatlefined by the DPA)
relation to you for its legitimate business nesas; undertake to sign on request such express otmas may be required to enab
to do so.

Collective agreements
There are no collective agreements in force irtimiao your employmen
General

This Agreement and those parts of the Empléiesdbook described as ‘Terms and Conditions of IBympent’ constitute the enti
employment contract between the Company and yousapeérsede and replace: (a) any and all previausstand conditions

employment or for services between the Companyngr@oup Company and you (all of which shall berded to have terminat
with immediate effect by mutual consent, but withptejudice to any liability for any prior breackgnd (b) the terms of any of
letter or other correspondence between you an@timepany relating to your employment. If there arg mconsistencies between
provisions of this Agreement and any other documerduding the Employee Handbook, the provisiofighis Agreement she
prevail.

This Agreement sets out all the salary andrdilenefits to which you are entitled. Any othenéfés provided are nooentractual an
if provided are provided in the absolute discretdthe Company and may be withdrawn or amendethyatime.

The headings and s-headings in this Agreement are for convenience antydo not affect its interpretatic

Any reference to a statutory provision shalkcbnstrued as a reference to any statutory matits or reenactment thereof (whett
before or after the date hereof) for the time bémfprce.

The expiration or termination of this Agreementlshat affect the provisions of this Agreement apressly or by implication a
intended to have effect after that time and shalhithout prejudice to any accrued rights or reragdif the parties

The provisions of this Agreement are severable distinct from one another and, if at any time afyhe provisions is or becorr
invalid, illegal or unenforceable, the validity,gldity or enforceability of the other provisionsaihnot in any way be affected
impaired.

The parties agree that the Company may at any dimeritten notice to you assign the benefit andliheden of this Agreement
another person being a Group Company at the tingich assignment. Insofar as permitted by law, lyexeby waive any right
rights you may have, whether statutory or otherwtis@bject to being employed by such new emplc

Nothing in this Agreement shall confer or is inteddo confer on any third party who is not a paotyhis Agreement any benefit
the right to enforce any provision of this Agreemguarsuant to the Contracts (Rights of Third Pajtigct 1999

The existence, effect and interpretation of thige®gnent shall be governed by the laws of Englardithe parties submit to t
exclusive jurisdiction of the courts of Englai

-11-




IN WITNESS whereof the duly authorised signatory of the Conyfaas executed this Agreement the day and yeam#fere written and yc
have executed this Agreement the day and yealbfifsire written.

SIGNED by: SIGNED by:
/sl Alex Gourlay /sl Stefano Pessir
Alex Gourlay Stefano Pessini

Executive Chairman of Alliance Boots
For and on behalf of Boots UK Limite

-12-




1.1 In this Agreement
‘Appointmen’

‘Board’

‘Businesse’

‘Confidential Information’

SCHEDULE 1

means your employment by the Company on the tefrttésoAgreement

means the board of directors from time to timehef Company (including any commit
of the Board duly appointed by i

means all commercial activities of the Companyryr @roup Company

€) with which you shall have been concerned or invibhat any time during ti
period of 12 months ending on the Termination Datt

(b) in respect of which you possess Confidential Infation; or

(c) which the Company or any Group Company shall atTéaemination Date ha
determined to carry on or take any ownership isteie, in the immediate
foreseeable future and in relation to which youllshfithe Termination Da
possess any Confidential Informatic

means all confidential and/or trade secret infoiromabf the Company and/or any Gr¢
Company (whether or not recorded in any permaneritten or electronic form ar
whether or not marked as confidential) includingrketing information, informatic
relating to planned products/services, distributtenhniques, sales, merchandising
pricing information, information relating to custens/suppliers (including names, con
details and actual or proposed business), finarcgborate and strategic informati
business projections and targets, business methrogkans, technical information, kn
how, inventions, research and development infomnatinformation relating to sen
management succession details, employee recordsthed information in respect
which the Company or any Group Company owes argatitin of confidentiality to ar
third party, but shall not include any informatierich is in or comes into the puk
domain otherwise than as a result of any unauthdridisclosure by you or any ot
person who owes the Company and/or any Group Coynpam obligation c
confidentiality in relation to the information dlssed.

S-1-1




‘Custome’

‘Employee Handboc

‘Employee or Contractor’

‘Garden LeaV'

‘Group Company’

‘Intellectual Property’

‘Material Intere¢

means any customer of the Company or of any Grauppany:

€) with whom you have directly or indirectly dealttime period of 12 months pr
to the Termination Date; «

(b) in respect of whom you had knowledge of Confiddnti#ormation at th
Termination Date; o

(c) in respect of whom you had as a result of your egmpent with the Compa
and/or any Group Company developed a businessomretaip.

means the Boots & Me Employee Handbook, as frora tmrtime amended or replaci

means any person who is and was at the Termin&taa employed or engaged (as

employee or selémployed contractor) by the Company or any Groum@any to work i

any of their businesse

(a) at the same level as you;

(b) whose total remuneration package (including salapnus, commission and
benefits in kind) was equal to or more tha&0/€00 (gross) in the period of
months prior to the Termination Da

means any period during which the Company exerdiseghts under clause 13,

means any holding company for the time being ofGoenpany or any subsidiary for

time being of the Company or of any such holdinghnpany (for which purposehblding
company” and “subsidiaryhave the meanings ascribed to them by Section 736e

Companies Act 1985, as amended from time to ti

means all patents, inventions, processes, dis@as/etiade marks, logos, design rig

registered designs, semi-conductor topography sjgbopyright, database right, know-

how, trade secrets and all such similar proprietagigts and applications for such rig
wheresoever subsisting and whether available bigtragon or not and any part or p:
thereof.

means

(a) the holding of any position as director, officemployee, consultant, partner, sub

contractor, principal or agent; or any other positin or control over any pers
which enables you directly or indirectly to exeeciafluence;

S-1-2




‘Office’

‘Pension Schen’

‘Potential Customer’

‘Products’

‘Restricted Area’

‘Restricted Period’

‘Services’

‘Termination Dat’

(b) the direct or indirect control or ownership (whetjantly or alone) of any shar
(or any voting rights attached to them) or debeadisave for the ownership
investment purposes only of not more than 1 pet oérthe issued ordina
shares of any company whose shares are listed ymremognised investme
exchange (as defined in section 285 of the Finhr8gavices and Markets 2
2000).

means such offices commensurate with the Execstipesition as a director or secre
in the Company or any Group Compa

means the Boots Pension Sche

means any person with whom during the period ofnsonths prior to the Terminati
Date the Company or any Group Company was in natiai for the provision of Produt
or Services if you had been directly or indireatncerned in such negotiations and/c
respect of which negotiation you had knowledge ahi@iential Information at tt
Termination Date

means products in the range of products supplieth®yompany or any Group Comp
in the period of 12 months prior to the Terminatidate.

means England, Scotland, Wales, Northern IrelanepuRlic of Ireland, the Chani
Islands, Isle of Man, France, Italy, Spain, Portudfolland, Norway, Switzerland, t
Czech Republic, Turkey, Egypt, Germany, Russia, &da) China, USA or any ott
country in which the Company or any Group Compaag ht the Termination Date
material business interest or is at the Terminalate planning to take a material busit
interest within 12 months of the Termination Di

means 12 months from the Termination Date lesspampd in which the Company t
exercised its rights under clause 1.

means services in the range of services suppligthdyompany or any Group Comp
in the period of 12 months prior to the Terminatidate

means the date of termination of your employmett wie Company
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1.2 In this Agreement, any phase introduced by tdrens “including”, “include”, “in particular’or any similar expression shall
construed as illustrative and shall not limit tease of the words preceding those tel
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EXHIBIT 10.1¢

Mr A Gourlay

[ADDRESS] Al | iIance
28th June 2010 BOOtS
Dear Alex

Transfer to Alliance Boots Management Services Lintéd

As discussed, this letter is to confirm that witfeet from midnight on 1 July 2010, your employmeurill transfer to Alliance Boots
Management Services Limited (ABMS).

This won't affect your length of service, your sgland place of work but you will transfer by agresnt to ABMS and will be subject to its
employment policies and procedures.

You will continue to report to me and your curresle and responsibilities will remain unchanged.
However, there will be some changes to your exgstimployment package.

Policies and procedures

As with all employment policies and procedures ABMServes the right to withdraw or modify them g eme. Full details of ABMS’
policies and procedures are available in the onlarsion of the Staff Handbook which can be foundte AB World Intranet.

In summary, these are the changes which are relémayou:

« Company Sick Pay (CSRpu will be covered by the ABMS company sick pafieme which grants the following discretionary
entitlement based on length of servi

« Under 6 months No payment
e 6 months — 2 years 2 weeks pay, fraid day 4 of absence

e 2years-—>5years 8 weeks pag, fpram day 1 of absence




e 5-10years 12 weeks payd from day 1 of absence
o Over 10 years 16 weeks payd from day 1 of absence

Extension of CSP payments beyond the above peisatsthe discretion of ABMS.

Entitlement to CSP will be withdrawn for a minimyrariod of 6 months following a 3rd unrelated anduthorised absence in any 6 month
period.

Employees who use up all their CSP entitlemennin 2 month period must return to work for at leastonth prior to any renewed
entittement to CSP

« 100% attendance recognitionfapplies to 2010)

You will no longer be eligible for this benefit whgou transfer to ABMS.

Paternity Leave (including adoptive parent).

Statutory provisions apply other than the following

Up to two weeks paid Paternity leave (paid at bpai) will be granted to all established or temppemployees who have responsibility for
bringing up a child.

Adoptive leave (adopting a child below 18 yrs old):

Statutory provisions apply other than the following
Paid adoptive leave will be granted equivalentdstgbirth maternity and paternity provisions foses of legal adoption.

Redundancy Policy

You will still be covered by the Boots redundanayigy in force from time to time:

In order to qualify for a company redundancy payman employee must have completed at least ormésyamtinuous service with the
company as at the date of their redundancy. Thengahcy scheme is as follows;

« 1.5 weeks actual pay for each complete year ofiwontis service where age during the year is lems 22.
« 2 weeks actual pay for each complete year of coatia service where age during the year is 22 oreggbmut less than 41.
« 2.5 weeks actual pay for each complete year ofiwootis service where age during the year is 41+

« There is no pension augmentation provision witheBoots redundancy policy




Company Car and car allowance

You are entitled to the ABMS car allowance, whist£20,500pa.

Holidays

« You will retain your current holiday entittement 8 days.

« The ABMS holiday scheme applies in all other retpec

« Bonus arrangements will be communicated separately.

Pension

« You are eligible to join the Alliance Boots Retirent Savings Plan with effect from midnight on 1dy 2010, and you will
already have received your offer pa

« Your active membership in any occupational pensidremes with Boots UK Limited and/or its associa®ehpanies will come
to an end at the point of transfer as communictitezighout the recent pensions consultation pro

Pay date

« The pay date for the ABMS payroll is the 28th af thonth or the last working day before the 28théf 28th is a weekend or
Bank Holiday. This means that at the time of thange you have been paid by Boots UK Limitedvionday 21st June 201@&nc
then, after your transfer, by ABMS Wednesday 28th July 2010.
All other terms and conditions of your employmerg anaffected by the transfer.

Thank you for your continued contribution towarls success of the business. | should be gratefolLifwould sign and return a copy of this
letter to Erica Leyshon in HR to confirm your acpe of the transfer on the terms detailed above.

Yours sincerely
/s! Andy Hornby

Andy Hornby




For and on behalf of Alliance Boots Management 8es/Limited

Signed [sl Alex Gourlay
Alex Gourlay

Dated 26/6/2010 June 201(




EXHIBIT 10.2C

DATED 10&December 2002

Alliance UniChem Plc
and

Ornella Barra

EMPLOYMENT AGREEMENT




AN AGREEMENT made this TENTH day of December 2CBETWEEN:

1.

2.

‘the Company’:Alliance UniChem PIc (registered number: 2515178) whose registered eoficat Alliance House, 2 Heath Rc
Weybridge, Surrey KT13 8AF

‘the Executiv’: Ornella Barra of [ADDRESS].

OPERATIVE PROVISIONS

1 Interpretation
1.1 In this Agreement, the headings and marginal hggadio the clauses are for convenience only and havegal effect
1.2 Any reference in this Agreement to any Act efedated legislation includes any statutory modtfan or reenactment of it or tt
provision referred tc
1.3 Any reference in this Agreement to a person shalluide a reference to a firm and corporation acé versa and any reference to
singular shall include the plural and vice vel
1.4 In this Agreement
‘the Board’ means the Board of Directors of the Company frametito time an
includes any committee of the Board duly appoirtgd
‘Businesses’ means all and any trades or other commercial sieivof the Compar
or any Group Compan'

(a) with which the Executive (or any other employeethe Compan
or any Group Company, on her behalf or under hstructions
shall have been concerned or involved to any natextent at ar
time during the period of 12 months ending on theniinatior
Date; or

(b) which the Company or any Group Company shall at
Termination Date have determined to carry on inithmediate ¢
foreseeable future and in relation to which thedtxige shall at th
Termination Date possess any Confidential Busitr@ssmation

‘Chief Executive’ means any person or persons jointly holding sufibeobf the Compar

from time to time and includes any person(s) es&rgi substantiall
the functions of a chief executive officer of ther@any




‘Company Invention’

‘Company Secreta’

‘Confidential Business Information

‘Corporate Information’

‘Customer’

means any improvement, invention or discovery niadée Executiv
which applying the provisions of section 39 of fa&tents Act 1977
the determination of ownership is, as between #mtigs, the proper
of the Compan

means the company secretary of the Company from tinime

means Trade Secrets and all other confidentialrimé¢ion of thi
Company and/or any Group Company, both of whichuthe but ar
not limited to the following: all and any Corporataformation
Marketing Information, Technical Information andhet informatiol
(whether or not recorded in documentary form orcomputer disk ¢
tape) to which the Company or any Group Compangchds a
equivalent level of confidentiality or in respedt which it owes a
obligation of confidentiality to any third party wdh the Executive shi
acquire at any time during her employment by thenBany but whic
does not form part of the Execut's own stock in trad

means all and any information (whether or not réedrdocumenta
form or on computer disk or tape) relating to fioi@h projections ar
targets, financial details and accounts, budgés,business metho
corporate and business plans, management systerscds, maturir
new business opportunities or research and devaopprojects of tt
Company or any Group Compa

means any person (other than those listed in Sth&dhereto (if any
which the parties acknowledge have been introdimgethe Executiv
to the Company) who or which shall be at or havenbauring the si
month period immediately preceding the Terminafiate negotiatin
with the Company or any Group Company for the syppl any
Restricted Products or the provision of any RetgdcServices or
whom or which the Company or any Group Companyl stiadny tims
during the period of one year prior to the TermmmatDate hav
supplied any Restricted Products or provided arstriRéed Service




‘Deputy Chief Executive’

‘Executive Scheme’

‘Group Company’

‘Marketing Information’

means any person or persons jointly holding the®fbf Deputy Chie
Executive of the Company from time to time and udgls any person
exercising substantially the functions of a DepGtyief Executive
the Company

means the Comparg/’ executive share option scheme approve
shareholders on 21st May 1997, as the same isntlyrie force and th
same may from time to time hereafter be amendedfiadar replacec

means the Company and any “subsidiacgmpany of the Compa
and any “subsidiary undertakingf the Company as such express
are defined by sections 736, 736A, 258 and 25%®fGompanies A
1985) and any other company which for the time d¢pegna compar
having an ordinary share capital (as defined intieec832 of th
Income and Corporation Taxes Act 1988) of whichleses than 25 p
cent is owned directly or indirectly by the Compaagplying thi
provisions of section 838 of the Income and CorflonaTaxes Ac
1988 in the determination of ownersl

means all and any information (whether or not réedrin documenta
form or on computer disk or tape) relating to tharketing or sales
any past, present or future product or servicehef Company or ai
Group Company including without limitation saleggiets and statistic
market share and pricing statistics, marketing eys\vand plans, mari
research reports, marketing and advertising pland &aaterials
marketing and advertising requirements, sales tgaks, price lis
discount structures, pricing policies, commissidhe,names, address
telephone numbers, contact names and identitie€ustomers ar
potential customers of any suppliers and potergigbpliers to th
Company or any Group Company, the nature of theisirfes
operations, their requirements for any product emvise sold by th
Company by any Group Company and all confidentigleats of the
business relationship with the Company or any Gieampany




‘Material Intere¢

‘Pension Scheme’

‘Remuneration Committ’

‘Restricted Area’

‘Restricted Period’

‘Restricted Products’

means

() the holding of any position as director, officermmoyee
consultant, partner, sutentractor, principal or agent or any of
position in any person which enables the Executirectly ol
indirectly to exercise influenc

(b) the direct or indirect control or ownership (whetfantly or alone
of any shares (or any voting rights attached tonjher debenture
save for the ownership for investment purposes ofilpot mor:
than 3 per cent of the issued ordinary shares ytampany whos
shares are listed on any recognised investmentegeh(as define
in section 285 of the Financial Services and Markeatt 2000); ol

(c) the direct or indirect provision of any financiakssstance (:
defined in section 152 of the Companies Act 1¢

means the Alliance UniChem International Pensiohe8te establish:
by a trust deed dated 29th September 1999, asathe may from tim
to time be amended modified or repla

means the remuneration committee of the Com;

means any area in which any Group Company carridsusiness froi
time to time

means 12 months from the Termination Date unlessCtbmpany h
enforced its rights pursuant to clause 16.8.1, lictv case Restrictel
Period’ shall be that period from the Termination Date W
aggregated with the period of time during which tBempany he
enforced its rights under clause 16.8,1 shall amtmh?2 month:

means all and any products of a kind that shaltéalt in, produce
marketed or sold by the Company or any Group Comfiieam time tc
time in the ordinary course of the Busines




‘Restricted Services’

‘Share Incentive Plan’

‘Shares’

‘Technical Information’

“Trade Secrets’

‘Termination Date’

2 Appointment and duration

means all and any services of a kind that shalptmided by th
Company or any Group Company from time to timehe brdinar
course of the Business

means the Comparg/share incentive plan approved by shareholde
12th June 1998, as the same is currently in foncktlae same may frc
time to time hereafter be amended modified or cgul

means ordinary shares of ten pence each in théatapithe Compar
being shares available under the Executive Scheméorethe Sha
Incentive Plar

means all and any trade secrets, secret formutaeegses, inventior
designs, knowhow, discoveries, technical specifications and «
technical information (whether or not recorded atwaimentary form ¢
on computer disk or tape) relating to the creatideyelopmen
production or supply of any past, present or fupneduct or service
the Company or any Group Compe

means confidential information which is rightly dabed or regarde
by the Company as a trade secret or which it isaeably apparent is
commercially sensitive as to be a trade se

means the date on which the Executive shalt ceabe mployed
the Compan

2.1 The Company appoints the Executive and the Exezw@grees to act as Southern Europe Director, reggerfor Group Compani
operating out of Southern Europe and designatedd&an functions. The Executive accepts that the faom may at its discreti
require her to perform (without any additional reratation) other lawful duties or tasks not withire tscope of her normal duties
the Executive agrees to perform those duties oertakle those tasks as if they were specificallyiregl under this Agreemer

2.2 The appointment shall be deemed to have comedeors 30" December 1997 and shall continue (subject to eadienination a
provided in this Agreement) until terminated by tBempany giving to the Executive not less than Xhtins’ prior written notic
expiring at any time or by the Executive givingle Company not less than 6 mor' prior written notice expiring at any tim




2.3

3.1

3.2

4.1

51

The Executive warrants that by virtue of enterintpithis Agreement or any other agreements or ger@ents made or to be m
between the Company or any Group Company and leew#hnot be in breath of any express or impliethis of any contract with
of any other obligation to any third party bindiagon her

Duties of the Executive

The Executive shell at all times during the pembddthis Agreement

3.1.1 devote so much of her time, attention and abilitytee board considers necessary to the dutiesr @pp®intment

3.1.2 faithfully and diligently perform those duties aegercise such powers consistent with them whichfrara time to tim
assigned to or vested in h

3.1.3 obey all lawful and reasonable directions of thaBlg
3.14 use her best endeavours to promote the interetiie @ompany and its Group Companies;
3.15 not at any time make any malicious statement regatd the Company or any Group Company or any ottegemer

likely to be harmful to the Company or any Groupr@any.
The Executive shall (without further remuneratiahand for so long as the Company requires dutiregperiod of this Agreemer
3.2.1 carry out the duties of her employment on behalrof Group Compan!

3.2.2 act as an officer of any Group Company or hold ather appointment or office as nominee or represimat of the
Company or any Group Compar

3.2.3 carry out such duties and the duties attendanngrsach appointments as if they were duties todyéopmed by her ¢
behalf of the Compan

Reporting

The Executive shall report directly to the ChiefeEutive and Deputy Chief Executive and shall atiades keep the Chief Execut
and Deputy Chief Executive promptly and fully infeed (in writing if so requested) of her conducttted business or affairs of 1
Company and its Group Companies and provide suglaeations as the Chief Executive or Deputy Chieddtitive may require

Place of work and residenc

The Executive shall perform her duties at the effiof the Company based in Nice, France (curréotigted at 369/371, promeni
des Anglais, BP 3132, 06203, Nice, Cedex 3, Fraandjor at such other place of business of the @ompr of any Group Compa
as the Company requires whether inside or outsidgmde. The Executive acknowledges that the Compaay require her -
permanently relocate to work at any head officetber place of business of the Company and/or aimyGCompany. The Compe
shall not without her prior consent require the &xve to go to or reside anywhere outside soutliarrope except for occasio
visits in the ordinary course of her duti




6.1

6.2

6.3

7.1

Pay

During her appointment the Company shall pajh¢oExecutive a salary at the rate of £241,000/par which shall accrue day-tiay
and be payable by equal monthly instalments inaasren or about the 22nd day of each month. Tterysahall be deemed to inclu
any fees which may be receivable by the Executiva director of the Company, if applicable, or &pup Company and shell a
be deemed to include any fees receivable by theEixe in respect of any other company or unincoages body in which she ho
office as nominee or representative of the Commarany Group Compan'

The Remuneration Committee shall review thechtiee’s salary from time to time end the rate of salagyrhe increased by st
amount if any as the Remuneration Committee mayives

The Company may in its absolute discretion establend from time to time determine, vary or rep)aaeperformance relat
remuneration scheme for the Executive, Any suctemseh shall be discretionary, shall not be a contedcéntittement and tl
Company shall have no liability to the Executive falure to establish, pay out under or maintaig auch scheme. Without prejuc
to the generality of the foregoing, the durationl &rms and conditions of any such scheme (inctudiithout limitation targets ai
related payments) shall be as the Company may firamto time in its absolute discretion expressiify the Executive in writing

Shares
The Executive may be entitled to subscribe for snamber of Shares as the Remuneration Committee froay time to tim

determine and notify the Executive in writing, ®dijto the terms and conditions of the ExecutivieeBte and/or the Share Incen
Scheme (as appropriate) ePROVIDED THAT:

7.1.1 prior to any subscription by the Executive she cliespwith all relevant Inland Revenue regulatiomsl ghe Compar
obtains such approval from the Inland Revenue @afR#émuneration Committee thinks fit; &

7.1.2 prior to any subscription the Remuneration Comraitipproves such proposed subscript

The Company shall be entitled from time to timeatoend, modify, replace or terminate the Executicheghe and/or the Shi
Incentive Scheme.




8.1

8.2

9.1

9.2

10

10.1

10.2

Pension

The Executive shall be entitled to be and remaimeanber of the Pension Scheme subject to the tefiits aeeds and rules from tii
to time details of which are available from the @amy Secretary

The Company shall be entitled at any time terain modify, replace or terminate the Pension Sehenthe Executive’ membersh
thereof subject to providing the Executive with Henefit of an equivalent pension scheme (‘the $eWveme’)each and every bene
of which shall be no less favourable than the aethenefits provided to the Executive under thesPenScheme. The Company s
be entitled to amend or modify the Pension Scheroeiged that the benefits provided under such amémd modified scheme are
less favourable than the accrued benefits providddre any such amendment or modification tookogf

Insurance Benefits

The Executive shall be entitled to participatehat Compan’s expense

9.1.1 for her own benefit in the Compé’s permanent health insurance scheme;
9.1.2 for her own benefit in the Compé’s life assurance scheme at the rate of four titme&kecutiv’'s salary; an
9.1.3 for her own benefit in the Compé’s personal accident and travel insurance sch

subject always to Inland Revenue limits, the raulesuch schemes and the terms of any relevantypofilmsurance from time to tirr
details of which are available from the CompanyrSecy.

The Company shall be entitled to vary or replacesarch schemes referred to in clause 9.1 from torteme provided always that 1
benefits provided under any such varied or replagrmcheme are in all material respects (in the g2my's reasonable opinion)
least as beneficial to the Executive as the schdahergby varied or replaced. Notwithstanding theedoing, if in the reasonal
opinion of the Company (whose opinion shall be tusige) the continuation of any of the benefits get in this clause 9.2 is r
reasonably practicable (including without limitatidby reason of the cost thereof) the Company dtmlentitled to terminate t
provision of any such benefil

Transport

The Executive shall be provided with transportiides to allow her to perform her dutit

Subject to the Executive holding a current fullvirg licence the Company shall provide the Exeaytfer private use by her and :
other driver holding a current full driving licenpeeviously approved by the Company, with a fubpensed car of a make, model

specification selected by the Company which in dpaion of the Board is commensurate with the statfithe Executive and t
image of the Compan




11

111

11.2

11.3

12

121

12.2

Expenses

The Company shall reimburse to the Executive onoathly basis all travelling, hotel, entertainmentiaother expenses reason:
incurred by her in the proper performance of heredusubject to the Executive complying with suclidglines or regulations isst
by the Company from time to time in this resped &mthe production to the Company of such vouchersther evidence of actt
payment of such expenses as the Company may rddgaeguire. For the avoidance of doubt, travelliexpenses between
residence and her place of work and hotel expensesred by her while working at her place of wonkre than 100 miles from
residence are expenses reasonably incurred by tiee iproper performance of her duti

Where the Company issues a company sponsored oredtiarge card to the Executive she shall use saoth only for expens
reimbursable under clause 11.1 above, and shalirrét to the Company forthwith on the terminatiohher employment (or if ¢
required by the Company on the giving by eithetypaf notice to terminate her employment, whetlagrfully or not).

If, in the Companyg reasonable opinion, it is necessary or apprapf@tthe Executive to be and remain a member r@cagnise
professional regulatory body for the better perfance of the Executi’s duties, ther

11.31 the Company shall pay the appropriate subscripgiot the annual membership fee, to permit the Ekextd be an
remain a member of such boc

11.3.2 the Company shall pay the cost of any fees forinaimng education or training that is necessarydont the Executive
continue as a member of any such b

Holiday

In addition to UK public holidays the Executivedstitled to 30 working days paid holiday in eactiday year from 1st January
31st December to be taken at such time or timera@asigreed with the Deputy Chief Executive. Thechige shall not without tt
prior consent of the Deputy Chief Executive caogfard any unused part of her holiday entitlemerd subsequent holiday ye

For the holiday year during which her employmennotences or terminates, the Executive is entitle?l 5onvorking days holiday f
each complete calendar month of her employmenhéyCompany during that holiday year. On the tertionaof her employment fi
whatever reason, the Executive shall not be edtttbepay in lieu of outstanding holiday entitlemésave if her employment has b
terminated by the Company in breach of the ternagaarconditions of her employment) and the Exe@usikiall be required to repay
the Company any holiday pay received in exces&pfhtual entitlemen




13

131

13.2

13.3

13.4

135

14

141

Incapacity

If the Executive shall be prevented by illnessl(ideng mental disorder), injury or other incapaditym properly performing her duti
hereunder she shall report this fact forthwithtie Deputy Chief Executive and if the Executive aspsevented for seven or mi
consecutive days she shall provide a medical pi@utir’'s statement on the eighth day and weekly theresdtehat the whole peri
of incapacity is certified by such statements, irdiately following her return to work after a perioflabsence due to incapacity
Executive shall complete a s-certification form available from the Company Séary s office detailing the reason for her abse!

If the Executive shall be absent from her dutieseteder due to illness (including mental disordaryry or other incapacity du
certified in accordance with the provisions of slaul3.1 hereof, she shall be paid her full remuiveréhereunder for up to 1
working days’absence in any period of 12 consecutive monthdtereafter such remuneration, if any, as the Behadl from time t
time determine provided that all such remunerasiball be inclusive of any Statutory Sick Pay to eththe Executive is entitled
other benefits recoverable by the Executive (whetheot recovered) may be deducted therefi

For Statutory Sick Pay purposes the Exec''s qualifying days shall be her normal working dz

At any time during the period of this employmenrg taxecutive shall at the request and expense oftimepany permit herself to
examined by a registered medical practitioner fifthe Companyg reasonable opinion any such examination is napess
appropriate), such medical practitioner to be getbby the Company. The Executive authorises suadtiaal practitioner to disclose
and discuss with the Company’s medical adviserésalts of such examination (“the Resultalid any matters which arise from i
order that the Comparg’medical adviser can notify the Company of anytenstwhich, in her opinion, might hinder or prevém
Executive (if during a period of incapacity) fromturning to work for any period or (in other circstances) from properly performi
any duties of her appointment at any time. Subjecthe provisions of law or professional conduabtppiting disclosures of ti
Results to the Executive, the Executive shall biled to be informed of the Resul

The Company may terminate the Execl’s employment on the grounds of incapacity, as seihoclause 16 herec
Acknowledgements by the Executiv

The Executive acknowledge

1411 that the Company and each Group Company possesséisadle body of Confidential Business Informafi

10




15

151

14.1.2

14.1.3

14.1.4

14,15

14.1.6

that the Company will give her access to ConfiddrBiusiness information in order that she may carriythe duties «
her appointment

that the duties of her employment include, withiimitation, a duty of trust and confidence and &ydwo act at all time
in the best interests of the Compa

that the Company requires all its senior employteesccept restrictions which are similar to thoseaut in clauses :
and 17 for its and each of their mutual protect

that the disclosure of any Confidential Busines®rimation to any customer or actual or potentiainpetitor of thi
Company or any Group Company would place such coppé a serious competitive disadvantage and woalds:
immeasurable (financial and other) damage to th&r®gses

that if during the Restricted Period she was taltawsly Material Interest in Customer or any actuglatential competitc
of the Company or any Group Company, it would pléee Company or such Group Company at a serioupetitine
disadvantage and would cause immeasurable (finaamibother) damage to the Busines

Obligations during employment

Inventions

1511

15.1.2

15.1.3

15.1.4

if at any time during her employment the Execut{whether alone or with any other person or persomakes an
invention which relates either directly or indidgcto the Businesses the Executive shall prompilcldse to th
Company full details, including drawings and modelssuch invention to enable the Company to deteenwhether ¢
not it is a Company Inventio

If the invention is a Company Invention, the Ex@atshall hold it in trust for the Company and,tla¢ request ar
expense of the Company, do all things necessatlggirable to enable the Company or its nomineétai for itself th
full benefit of and to secure patent or other appede forms of protection for the Company Inventibroughout th
world.

Decisions as to the patenting and exploitationngf @ompany Invention shall be at the sole discnetibthe Company

The Executive irrevocably appoints the Companyddbr attorney in her name and on her behalf towgedocumen
and/or deeds to use the Executsr@ame and to do all things which may be necesmadgsirable for the Company
obtain for itself or its nominee the full benefitthe provisions of clauses 15.1.2 and 15,2,2 andrtificate in writing
signed by the Chief Executive that any instrumeanaa fails within the authority hereby conferrdth be conclusiv
evidence that such is the case so far as anyphitg is concernec

11




15.2

15.3

Copyright etc

15.2.1

15.2.2

15.2.3

15.2.4

The Executive shall promptly disclose to the Conypalh copyright works or designs originated, coneel, written o
made by her alone or with others (except only theseks originated, conceived, written or made by Wbolly outside
her normal working hours which are wholly unconeédctvith her appointment) and shall hold them irsttrior the
Company until such rights shall be fully and abssjuvested in the Compan

The Executive hereby assigns to the Company by @fajuture assignment all copyright, design rightd anthe
proprietary rights (If any) for the full terms tleaf throughout the world in respect of all copytigiorks and desigi
originated, conceived, written or made by the Exgeulexcept only those works originated, concejwedtten or mad
by the Executive wholly outside her normal workimgurs which are wholly unconnected with her appoertt) durin
the period of her appointment with the Compe

The Executive hereby irrevocably and unconditignallaives in favour of the Company any and all maights
conferred on her by Chapter IV of Part | of the @raght Designs and Patents Act 1988 for any workvirich copyrigh
or design right is vested in the Company whetheclayse 15.2.2 or otherwis

The Executive shall, at the request and expenskeo€ompany, do all things necessary or desirabkubstantiate tl
rights of the Company under clauses 15.2.2 and &

Share dealing

1531

15.3.2

The Executive shall comply, where relevant, witkergwule of law, every requirement of the LondoncktExchange at
every regulation of the Company from time to tinmeforce in relation to dealings in the shares, déalres or othe
securities of the Company or any Group Company @mglblished price sensitive information affectifg tshare
debentures or other securities of the Company agdzaoup Company or any other company and, inicgldb oversee
dealings, the Executive shall also comply withlals of the state and all regulations of the stexkhange, market
dealing system in which such dealings take pl

The Executive shall not (and shall procure so faslze is able that her spouse and children shglideal or become
cease to be interested (within the meaning of PaftSchedule 7 to the Companies Act 1985) in amgusities of th
Company or any Group Company except in accordaritteamy Company rules or guidelines from time todirelatin
to securities transactions by directc

12




15.4

Conflict of interes

1541

The Executive agrees that during the period ofdp@ointment with the Company, she sh

15411

15.4.1.2

154.1.3

154.1.4

15.4.1.5

abide by any lawful relevant Company policy thatyrba promulgated from time to tim

not directly or indirectly disclose to any perséinn or company or use other than for any legitie
purposes of the Company or any Group Company amyfid@mtial Business Information and
Executive shall use all due care and diligence revgnt any unauthorised disclosure or use of
Confidential Business informatio

not without the Boaml'prior written permission hold any Material Intgrén any person, firm
company which

(a) is or shall be in competition with any of the besiges carried on by the Company and/o
Group Company from time to tim

(b) impairs or might reasonably be thought by the Bdarinpair her ability to act at all times
the best interests of the Company

(c) requires or might reasonably be thought by the &otr require her to disclose ¢
Confidential Business Information in order propedydischarge her duties to or to further
interest in such person, firm or compa

not directly or indirectly receive or obtain in pegt of any goods or services sold or purchasexhan
business transacted (whether or not by her) byndratalf of the Company or any Group Company
discount, rebate, commission or other inducemehgther in cash or in kind) which is not author
by any Company rules or guidelines from time toetiand if she or any person firm or compan
which she holds any Material Interest shell obtaig such discount, rebate, commission or induce,
she shall immediately account to the Company ferdiscount rebate commission or other induce
so received

not (other than for the proper performance of heied) without the prior authority of the Board reve
from the Company and/or any Group Companyemises or copy or allow others to copy the et
of any document, computer disk, tape, memory deviotebook or other tangible item (whether or
eyereadable) which contains any Confidential Busirle§srmation or which belongs to the Comp
or any Group Compan'

13




155

15.4.2

Genera

1551

15.4.1.6

15.4.1.7

return to the Company upon request and, in anyte@grthe Termination Date all documents, pa
computer disks, tapes, other reusable material, aneutevices, notebooks and other tangible iter
her possession or under her control (including edthlimitation those referred to in clause 15.
which belong to the Company or any Group Companwioich contain or refer to any Confiden
Business Informatior

if so lawfully requested by the Board at any tinedetke or return to the Company, as the Company
require, all Confidential Business Information framy computer disks, tapes or other reusable rai
in her possession or under her control and degiroseturn to the Company, as the Company
require, all other documents and tangible itemkenpossession or under her control which conte
refer to any Confidential Business Informati

All documents, notes, the contents of all computieks and tapes, memoranda, records and writingnaaude by th
Executive relating to the business of the Compamy/@a any Group Company shall be and remain thegtp of the
Company and/or any Group Company to whose busthegsrelate and shall be returned to the comparnwyhtom the'
belong forthwith upon reques

The restriction contained in clauses 15.4.1.2 ahd;.

15511

155.1.2

will not restrict the Executive from disclosing (banly to the proper recipient) any Confider
Business Information which the Executive is requiite disclose by law or any order of the court ry
relevant regulatory body, provided that the Exemughall, unless obliged by law, have given
written notice to the Company of the requiremert ahthe information to be disclosed and allowes
Company an opportunity to comment on the requirdrbefore making the disclosure; a

will not apply to Confidential Business Informati@rhich is in or which comes into the public don
otherwise than as a result of an unauthorisedatisct by the Executive or any other person who
the Company and/or any Group Company an obligaifaronfidentiality in relation to the informati
disclosed

14




15.6

15.7

16

16.1

Further restriction
15.6.1 The Executive shall not during her employment (sava purely social capacity or with the prior eags written conse
of the Chief Executive) make any contact, whetbeml or informal, written or oral, with any of ti@mpany or Grot
Companys past, current or prospective suppliers of goodsesale, customers or clients for any purposgyding bu
not limited to an intention to set up a competingihess or to seek employment) other than for egéimate busine:
interests of the Company or Group Compe
15.6.2 The Executive shall not during her employment diyear indirectly:
15.6.2.1 solicit or endeavour to entice away from the Comypan any Group Company an employee
consultant, or discourage from being employed gaged by the Company or any Group Compan)
person who is an employee or consultant of or,h knowledge of the Executive, a prosper
employee or consultant of the Company or any G@ompany; o
15.6.2.2 employ or engage or procure another person to ghgslengage any such pers

The restrictions set out in this clause 15 are auittprejudice to the other duties whether fiducierypotherwise owed to the Compi
or any Group Company whether express or imp

Termination of agreement
Automatic terminatior

This Agreement shall automatically terminate:

16.1.1 on the Executive reaching her retirement age ble@ndg0th birthday; o

16.1.2 if the Executive becomes prohibited by law fromrigea director; o

16.1.3 if the Executive resigns her office as a directol

16.1.4 If the office of director of the Company dhddy the Executive is vacated pursuant to the CaryigaArticles o

Association (save if the vacation shall be causedlibess (including mental disorder) or injury) ifrthe Executive i
otherwise duly removed from her office of direct

15




16.2

16.3

save that clauses 16.1.2, 16,1.3 and 16.1.4 sbiadipply if the Executive and the Company eachegre

The Executive shall have no claim against the Campecause of such termination.

Suspensiol

In order to investigate a complaint against thedtkige of misconduct the Company is entitled, thalsnot be obliged, to suspend
Executive on full pay for so long as may be neagsgacarry out a proper investigation and holdisciglinary hearing. During tt
period of suspension the Company shall not be eblig provide work for the Executive and may regjtiire Executive to comply wi
such conditions as the Company may specify inigelgb attending at or remaining away from the ptof business of the Compi
and/or the Group Companies during the period gbesusion.

Immediate dismiss:

The Company may by notice terminate this Agreemaiit immediate effect if the Executive:

16.3.1

16.3.2

16.3.3

16.3.4

16.3.5

16.3.6

16.3.7

commits any act of gross misconduct or any otheteriad breach of the obligations of her employmen{after writtel
warning) repeats or continues any breach of sutiastons; or

is guilty of any conduct which in the reasonablénam of the Board brings her, the Company or amgup Compan
into disrepute: o

is convicted of any criminal offence (excluding @ffence under road traffic legislation for whichesis not sentenced
any term of imprisonment whether immediate or sndpd); or

commits any act of dishonesty whether relatinghs €ompany, any Group Company, any of its or tagiployees ¢
otherwise; ol

becomes bankrupt or makes any arrangement or cdtpowith her creditors generally (under the pmions of th
Insolvency Act 1986); @

becomes of unsound mind or a patient as definaitler section 112 or 145 of the Mental Health 2883 or has be:
admitted to a hospital in pursuance of an appbcatade under that Act;

contravenes any model code from time to time appleto directors and/or employees of the Comp

The Executive shall have no claim against the Campg reason of such termination.

16




16.4

16.5

16.6

16.7

Dismissal on short notic

The Company may terminate this Agreement notwitiditey clause 13.2 by not less than 6 mongr&r notice given at any tin
while the Executive is incapacitated byhkalth or accident from performing her duties unitiés Agreement and she has bee
incapacitated for a period or periods aggregatiogenthan 180 working days in the preceding 12 marfnovided that the Compe
shall withdraw any such notice if during the cuaogrmf the notice the Executive returns to full timeties and provides a medi
practitioners certificate satisfactory to the Board to the effihat she has fully recovered her health and nloatecurrence of h
illness or incapacity can reasonably be anticipated

Resignation on a change in coni

The Executive shall be entitled to terminate hepleyment by giving to the Company not less thandhths’prior notice at any tirr
within one month after a Change in Control of trmrpany that was at any time opposed by the Boandtheé purposes of this clau
a person shall have “Controfif the Company if he or it holds, directly or inglitly, shares which together with shares held by
persons acting in concert with him or it carry =0 pent or more of the voting rights of the Companyg “Change in Controkhall be
interpreted accordingly. Words and phrases definetie City Code on Takeovers and Mergers shaleithe same meaning in t
clause 16.5.

Pay in lieu

On notice being served for any reason to termitizite Agreement or at any time thereafter during ¢herency of such notice t
Company shall be entitled at its absolute discreut not obliged) to pay to the Executive heasablnd other remuneration (if a
(at the rate then payable under clause 6 hereofh&unexpired portion of the duration of her appuoent or entitlement to notice
may be the case.

Miscellaneous

On the termination of this Agreement for whateeason, the Executive shall at the request of thepaay:

16.7.1 resign from all and any offices which she may hedda director of the Company or of any Group Com@ard from al
other appointments or offices which she holds asinee or representative of the Company or any Gfoumppany; an

16.7.2 transfer without payment to the Company or as thengany may direct any shares held by her as a re@mif thi
Company or any Group Compar

and if she should fail to do so within seven ddys@ompany is hereby irrevocably authorised to epp@@me person in her name
on her behalf to sign any documents or do any thivegessary or requisite to effect such resign@j@md/or transfer(s).
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16.8

Provisions applicable during a notice per

16.8.1

16.8.2

16.8.3

16.8.4

In the event that either party gives notice to feate the appointment of the Executive then foeaga not exceeding !
months (or 6 months in the case of a notice sebyeithe Executive in accordance with clause 2.2)Gbmpany shall k
under no obligation to vest in or assign to thedtxi®e any powers or duties or to provide any wiorkthe Executive ar
without prejudice to the generality of the foregpithe Company may in its absolute discretion reqthie Executive
perform only such duties as it may allocate to fecluding without limitation research projects any other wor
whether or not directly related to the Executivduties) or not to perform any of her duties urtties Agreement or -
work in such other capacities as the Company mayire (commensurate with the Executiwetatus) and/or to exclt
her from any premises of the Company or of any @r@ompany (without providing any reason therefavidec
always that throughout any such period the Exeeigigalary (and other contractual remuneration, yf) amder clause
and other contractual benefits shall not cease todid or provided (unless and until her employnsbiall be terminatec

Action taken on the part of the Company (as retetoein clause 16.8.1) shall not constitute a bunezchis Agreement
any kind whatsoever in respect of which the Exeeutias any claim against the Compe

If the Executive fails to make herself aafalié for work during any period of notice of terimiion of the Executive’
employment, other than at the request of the Comnparsuant to clause 16.8.1 or with the expresmission in writing
of the Chief Executive, the Company reserves thbtrio deduct one day’salary (and any amount payable undel
discretionary performance related remunerationrsehgursuant to clause 6.3) for each day of eadh albisence

If and insofar as the Company exercises its rightser clause 16.8.1 so as to exclude the Execfrtve the premises
the Company during the notice period, then the Htveg may carry out other activities (for persorthen than th
Company or any other Group Company) subject toioiptg the previous express written consent of theefCExecutivi
which consent may be given subject to such terrdscanditions as he may determine (each of whicli beadeemed
condition of this Agreement) and such consent,vkeg, may be revoked at any time. Provided thatERkecutive he
provided the Chief Executive (and at all times kitygt Chief Executive up to date and fully informed)the basis of ti
utmost good faith, with full particulars of the net of any interest and the likely demand it withke on her time ai
abilities, the consent of the Chief Executive te fxecutive undertaking any other activities shall be unreasonat
withheld or revoked where, in the reasonable opiribthe Chief Executive the giving or failing tevoke consent wou
not materially adversely affect the interests af thompany or any Group Company or the full perforoeaby th
Executive of her duties hereunder or such dutiesy, as the Company may require the Executiyeetéorm pursuant
clause 16.8.1
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17

171

Obligations after employment

The Executive shall not within the Restricted Adiactly or indirectly:

1711

17.1.2

17.1.3

17.1.4

17.15

without prior express consent in writing of the €ffiexecutive (as referred to in clause 17.2) dutirggRestricted Peric
hold any Material Interest in any business (inahgdwithout limitation in any Customer) which is shall be wholly ¢
partly in competition with any of the Businessesluding without limitation those listed in Schedueand the|
respective subsidiaries and holding companies ééiaetl in sections 736 and 736A of the Companies1885) (bein
companies in which the parties acknowledge thatERecutive would inevitably give her new employer anfail
advantage vis-a-vis the Company in view of her eidbe knowledge of the Company and those compasiagiis &
heacon competitors of the Compar

without the prior express consent in writing of fikief Executive (as referred to in clause 17.2)jrduthe Restricte
Period, hold any Material Interest in any persam for company which requires or might reasonatdythought by th
Company to require her to disclose or make usenpfGonfidential Business Information in order prdpéo discharg
her duties to or to further her interest in suctspe, firm or company

without the prior express consent in writing of Wikief Executive (as referred to in clause 17.2)rduthe Restricte
Period, seek in any capacity whatsoever (eitharealrr jointly with any other person and whethethen own account
in partnership with others or as an officer empwagent of or consultant to any other person) argness, orders
custom for any Restricted Products or Restrictadi&es from any Custome

without the prior express consent in writing of Wikief Executive (as referred to in clause 17.2)rduthe Restricte
Period, accept in any capacity whatsoever (eith@reaor jointly with any other person and whetherh@r own accou
or in partnership with others or as an officer emgpk agent of or consultant to any other persagrsrfor any Restrict
Products or Restricted Services from any Custo

at any time after the Termination Date (either alonjointly with any other person and whether en &wn account or
partnership with others or as an officer employgend of or consultant to any other person) interfar seek to interfe
or take such steps as may interfere with the coatine of supplies to the Company and/or any Groupgany whic
are at the Termination Date or have within 12 msrghor to the Termination Date been supplying go@dmponent
materials or supplies to the Company and/or any@@ompany
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17.2

17.3

17.1.6 at any time before or after the Termination Daiéhéx alone or jointly with any other person andetter on her ow
account or in partnership with others or as arceffemployee agent of or consultant to any othesqmy induce or se
to induce by any means involving the disclosureuse of Confidential Business Information any Cusorio ceas
dealing with the Company or any Group Company aeesirict or vary the terms upon which it dealshwitie Compar
or any Group Compan'

17.1.7 for the period of 12 months after the Terminatioaté(either alone or jointly with any other persord whether on h
own account or in partnership with others or a®fficer employee agent of or consultant to any ptherson) solicit ¢
entice away or seek to solicit or entice away ftten Company or any Group Company any person whadswas at tt
Termination Date employed by the Company or anyu@r@ompany to work in any of the Businesses asextdir senic
manager or salesperson and/or who reported directhydirectly to the Executive

17.1.8 at any time after the Termination Date represergdifor permit herself to be held out by any parBon or company ¢
being in anyway connected with or interested in @mmpany or any Group Company (save as the hold8hares i
such be the case

17.1.9 at any time after the Termination Date disclosenake use of any Trade Secrets while such TradeSa@main in tt
nature of trade secre

The consent of the Chief Executive to the Execuliseing any interest or engaging in any of the ematteferred to in clause 17.:
17.1.2, 17.1.3 and/or 17.1.4 may be given subauch terms and conditions as he may specify (ehebhich shall be deemec
condition of this Agreement) and such consentvegimay be revoked at any time. Provided that ttecttive has provided the Ct
Executive (and at all times kept him fully up tateland informed) on the basis of the utmost godtth faith full particulars of th
nature of any interest or other activity as refén@in clause 17.1.1, 17.1.2, 17.1.3 and/or 17thel consent of the Chief Executiv¢
the Executive having any such interest or undamtpldny such activity shall not be unreasonably létt or revoked where in t
reasonable opinion of the Chief Executive the gjvim failing to revoke consent would t

17.2.1 immaterial in relation to the Business
17.2.2 immaterial in relation to the level of businessesdor custom for Restricted Products and/or ResttiServices from a
Customer

TheExecutive shall not at any time after the TermmatDate directly or indirectly disclose to any mersfirm or company or ma
use of any Confidential Business Informati
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17.4  The Executive agrees that the restrictions conthineclauses 17.1, 17.3 and 15 are reasonable eceksary for the protection
legitimate interests of the Company and each G@oimpany and that, having regard to those interdsisge restrictions do not wc
harshly on her. It is nevertheless agreed thanyf ef those restrictions shall taken together qrasately be held to be void
ineffective for any reason but would be held tovléid and effective if part of the wording were ekeld, that restriction shall ap
with such deletions as may be necessary to maladidt and effective

175 The restrictions contained in each sl#use of clauses 17.1, 17.3 and 15 shall be agtstis separate and individual restrictions
shall each be capable of being severed withouuigieg to the other restrictions or to the remairpnavisions of this Agreemer

17.6  The Executive has given the undertakings contaimethuses 17.1, 17.3 and 15 to the Company felf ited as trustee for each Gn
Company and the Executive will at the request aud of the Company enter into direct undertakingh any Group Company whi
correspond to the undertakings in clauses 17.8,d7d 15, or which are less onerous only to thengxtecessary (in the opinion of
Company or its legal advisors) to ensure that sunctertakings are valid and enforceal

17.7  The Company shall not be entitled to rely on thgeoants contained in clauses 17.1.1 to 17.1.8Usnet) if the Company h
committed a repudiatory breach of this Agreem

18 General
18.1  Other terms or benefi
18.1.1 The provisions of the Company’s standardhéeand conditions of employment, contained in tl@m@anys Staf
Handbook (as amended from time to time) (the “Stifhdbook”), shall not be terms of the Executveimployment ar
are not legally binding on the Company. In the calsa conflict between this Agreement and the Stidhdbook th

provisions of this Agreement shall prevail. ThefSttandbook is available from the Company Secret

18.1.2 This Agreement sets out all the salary ahdrdenefits to which the Executive is entitled amy ether benefits are non:
contractual, are provided in the absolute discnetibthe Company and may be withdrawn at any t

18.2  Statutory particular

The further particulars of terms of employment oonhtained in the body of this Agreement which mestgiven to the Executive
compliance with Part 1 of the Employment Rights 2886 are given in Schedule 1 hereto.
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18.3

18.4

185

18.6

18.7

Prior agreement

This Agreement sets out the entire agreement adérstanding of the parties and is in substitutiondny previous contracts
employment or for services between the Companyngrad its Group Companies and the Executive (whsichll be deemed to he
been terminated by mutual consent) but withoutyglieg to the rights of the Company or any Group @any in connection with ai
prior breach thereof. This Agreement supersedes rapthces any terms and conditions contained in @fifgr letter or othe
correspondence between the Company and/or any @ompany and the Executive.

Accrued rights

The expiration or termination of this Agreementlshat operate to affect such of the provisiongto$é Agreement as are expresse
operate or have effect after then and shall beawitprejudice to any accrued rights or remedigb®fparties.

Proper lan
The laws of England and Wales shall govern thelitglconstruction and performance of this Agreement
Acceptance of jurisdictio

All disputes claims or proceedings between theigmrelating to the validity construction or perfance of this Agreement shall
subject to the non-exclusive jurisdiction of theidse of England and Wales to which the partiesyooably submit.

Notices

Any notice to be given by a party under this Agreaimmust be in writing and, without prejudice toyasther effective mode

service, may be given by delivery at or by sendindirst class post or other faster postal or causervice or facsimile transmissior
other means of telecommunication in permanent evwriform (provided the addressee has her or its fawilities for receiving suc
transmissions) to the last known postal addresslevant telecommunications number of the othetyp&lvhere notice is given by fil
class post or fast postal service it shall be deetmdave been received two business days aftéingdexcluding the day of postin
Where notice is given by courier service it shalldeemed served on the business day after thahimh w has been delivered into

custody of the relevant courier company. Whereceots given by facsimile transmission or other nseahtelecommunication

aforesaid, it shall be deemed to have been rece@indte day of sending if such day is a businegsadd if not on the next succeed
business day. To prove the giving of a notice dllsbe sufficient to show it was despatched. Acmghall have effect from the soa
of its actual or deemed receipt by the addressmethé purpose of this clause ‘business ddodll mean any day other than a Satui
Sunday or public holiday in England, Scotland orl&¥a
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18.8 Consen

Where any provision of this Agreement refers toseom being required from the Company, any directothe Chief Executiv
“consent” shall be deemed to mean express consewiting and all such provisions shall be constraecordingly.

IN WITNESS whereof the duly authorised signatory of the Conyplaas executed this Agreement the day and yearbifere written and tt
Executive has executed this Agreement as her deeday and year first before written.
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SCHEDULE 1

Part 1 Employment Rights Act 1996

The following information is given to supplemenetimformation given in the body of the Agreemenbider to comply with the requireme
of Part 1 of the Employment Rights Act 1996.

1.

2.

The Executiv’'s employment by the Company commenced "March 1984

No employment of the Executive with a previous esgpl counts as part of the Execu’s continuous employment with the Comp
and her continuous employment began "March 1984

The Executives hours of work are the normal hours of the Compamm 9.00am to 5.00pm Monday to Friday each weglethe
with such additional hours as may be necessarg goaperly to fulfil her duties

A Contracting©ut Certificate pursuant to the provisions of tlem$lons Schemes Act 1993 is held by the Compamgspect of th
Executive s employment

The disciplinary rules applicable to the Exeaitare contained in the Compas\staff Handbook that is available from the Comj
Secretary

If the Executive is dissatisfied with any discigliy decision relating to her or if the Executives leny grievance relating to |
employment, this must be raised with the Chief Exige (either orally or in writing). If the Execw# is dissatisfied with the decis
of the Chief Executive, she must (within 5 dayshe decision of the Chief Executive) request intiwgi to the Company Secretar
meeting with the Board. A meeting date will be conmicated to the Executive and she will be invitecttend such meeting toget
with another person if the Executive so wishes. @&eision of the Board at such meeting will be fiedi to the Executive within
days of such meeting and the decision of the Buaadlfde final.

There are no collective agreements applicableddettecutiv’'s employment
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SIGNED by:

authorised signatory for and on behal

Alliance UniChem Plc
in the presence

/s/ Adrian J. Goodenouc

(N

Name Adrian J. Goodenoug

Address 30 Glebe Hyrs

Sanderstea

South Croydor

Surrey

CR2 9JE

Occupation Company Secretal

EXECUTED as a Deel
By the saic

Ornella Bara

in the presence -

/s/ Adrian J. Goodenouc

(N

Name Adrian J. Goodenoug

Address

Occupation
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EXHIBIT 10.21
THIS AGREEMENT IS DATED 31 JULY 2006
BETWEEN
(1) Alliance Boots plcwhose registered office is at Sedley Plac"Floor, 361 Oxford Street, London, W1C 2.
(2) Alliance UniChem Plcwhose registered office is at 2 The Heights, Branéls, Weybridge, Surrey, KT13 ONY; a
3) ORNELLA BARRA of 2 The Heights, Brooklands, Weybridge, Surrey, IRDNY (‘ The Executiv”).
WHEREAS

(A) The Executive is employed by Alliance UniChethe Bnder the terms of a Service Agreement dateBddember 2002 the Servic
Agreemer”).

(B) On 31 July 2006 the merger of Boots Group PLC alidce UniChem Plc was completed and Boots GrduP Phanged its name
Alliance Boots plc

IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS
1. On 31 July 2006 the Execut’s Service Agreement with Alliance UniChem Plc terated by mutual consel

2. With immediate effect thereafter a New Serviogréement commenced between the Executive and Adlidoots plc (the Nev
Service Agreement”JThe New Service Agreement was agreed to be onigdérms to the Service Agreement save for theora
of the restriction under clause 17.1.1 in relatomoots. The Executive’continuity of employment is preserved and akerefces t
Alliance UniChem Plc contained in the Service Agneet shall be construed as references to AllianmetBplc in the New Servi
Agreement

IN WITNESS WHEREOF THIS AGREEMENT HAS BEEN SIGNED B Y OR ON BEHALF OF THE PARTIES.

/s/ Marco Pagr
For Alliance Boots plc

/s/ Marco Pagr
For Alliance UniChem Plc

/s/ Ornella Barr:
ORNELLA BARRA




EXHIBIT 10.22

NOVATION OF SERVICE AGREEMENT

THIS DEED OF NOVATION is made on June 1, 2013

BETWEEN

(1)

(2)

3)

Alliance Boots Holdings Limited (formerly known as Alliance Boots Limited and prewsly as Alliance Boots plc), a private limi
company incorporated under the laws of England\&fates, having its registered office at Sedley RPldte Floor, 361 Oxford Stre
London WIC 2.11, and registered under No. 04453#i&" Former Employer ");

Alliance Boots Management Services MC S.A.Ma société anonymimcorporated under the laws of Monaco, having eisterec
office at [ADDRESS] and registered with the Mondegister of Commerce under RCI N°: 13505893 (tidliance Boots MS");
and

Ornella Barra , a citizen of Monaco, resident at [ADDRESS] (th&xXecutive ", together with the Former Employer and Allia
Boots MBS the 'Parties”, and each a Party ).

WHEREAS

(A) The Executive was employed by Alliance Unichem plcsuant to an Employment Agreement dated Decerh®ef002, by ar
between the Alliance Unichem Plc and the Executifve " Service Agreement’).

(B) Upon completion of the merger between Boots Grdu@ Bnd Alliance UniChem Plc and the change of nafmgoots Group PLC !
Alliance Boots plc, the Service Agreement was teateéd by mutual consent on July 31, 2(

© Pursuant to that Agreement, dated July 31, 200@&nayamong the Former Employer, Alliance UniChemdrid the Executive, wi

(D)

(E)

immediate effect thereafter a New Service Agreendated July 31, 2006 commenced between the Execand the Form
Employer on identical terms to the Service Agreensane for the removal of the restriction undeuska17.1.1 thereof in relation
Boots (the 'New Service Agreement), a copy of which is attached heretcExhibit A .

On December 21, 2012, Alliance Boots MS, a subsidid Alliance Boots Holdings Limited was incorpted in Monaco with it
principal business activity being the provisiomednagement service

The Parties desire and agree to the appointmehitiahce Boots MS as the substitute employer ircelaf the Former Employer uni
the New Service Agreement on the terms and sutgygbe conditions contained here




IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS:

1.

Novation

Effective as of, from and after January 1, 201, Former Employer shall be substituted for, andaul by, Alliance Boots M
under the New Service Agreement and Alliance Bdd& shall assume all rights and obligations of tleenter Employer unde
arising out of or in connection with the New Seeviégreement and shall be bound in all respectdaoepof the Former Employ
under the New Service Agreement and the New Serigeement shall thereafter be construed and tleimtenll respects as
Alliance Boots MS had originally been named instefithe Former Employer as a party to the New Sergigreement. The Execut
hereby acknowledges and agrees that this Agreesfadit constitute a novation of the Former Emplayebligations, burdens a
liabilities under, and any rights, title and int&revith respect to, the New Service Agreement.

Release and Discharg

The Executive hereby releases and discharges ttmeelF&mployer from and after January 1, 2013 frdinfugther obligations arisin
under the New Service Agreement and all liabilitieims and demands howsoever arising under the Service Agreemer
whether in contract, tort or otherwise, and acc#épsobligations and liability of Alliance Boots M#ider the New Service Agreem
in place of the obligations and liability of therfeer Employer thereunder.

Continuity of Service; Place of Work

The Executive's employment by the Company commenoedarch 8, 1984 and her continuity of employmisrgxpressly preserve
All references to "Alliance UniChem PIc" or "the @pany" in the Service Agreement shall be deemedfer to Alliance Boots MS
the New Service Agreement, as novated and ameretethh

The first sentence of Clause 5.1 of the New Serfigeeement is hereby amended and restated to sefdl@ws: "The Executive shi
perform her duties at the offices of the Companseban Monte Carlo, Monaco (currently located aD[2ARESS]) and/or at such otl
place of business of the Company or of any Groum@amy as the Company requires whether inside @idaiMonaco."

Amendment and Continuing Effect
Except as expressly set forth herein, includinglause 3 above, no other amendment or modificaiamade to the New Servi

Agreement, as novated, which shall continue inffuite and effect in accordance with its terms.eRafces to "this Agreement" in
New Service Agreement shall include the New Senjigeeement as novated and amended hereby.




Effective Date

The novation of the New Service Agreement and thestitution of the Former Employer thereunder bliaiice Boots MS shall |
deemed to have occurred on January 1, 2013.

Notices

From and after January 1, 2013, the following retidformation for Alliance Boots MS shall be used purposes of the New Serv
Agreement:

Alliance Boots Management Services MC S.A.M.

Address:
[ADDRESS]
For the attention o The Presider
With a copy to:
Address:. Alliance Boots Grouj

Sedley Place, 4th Floor
361 Oxford Street London W1C 2JL
United Kingdom

For the attention o Frank Standish, Corporate Secret

or such other address as may be notified in writiogn time to time by the relevant Party to theestRarty for the purposes of t
clause.

Entire Agreement

This Agreement constitutes the entire understandimd) agreement of the parties with respect to thgest matter hereof, and
agreements and undertakings between them in refsp#ds subject matter are merged into and incetjed herein. The Agreemen
binding upon and shall inure to the benefit of Berties hereto and successors in interest. Nothirthis Agreement, express
implied, is intended to confer upon any personraity other than the parties hereto or their reipesuccessors and permitted ass
any rights, remedies, obligations, or liabilitiesder or by reason of this Agreement.

Further Assurances

Each of the Parties to this Agreement hereby causrand agrees that it shall execute such docuraedtsake such further action
any other Party hereto may reasonably requestierdo give effect to the novation set forth herein




10.

Counterparts

This Agreement may be executed in any number ofitesparts and by the Parties on separate countsrparich may be delivered
facsimile or by electronic mail, but shall not Héeetive until each Party has executed at leastammterpart. Each counterpart s
constitute an original of this Agreement but allinterparts together shall constitute one and thesastrument.

Governing Law

This Agreement shall be governed by and constnuedé¢ordance with the laws of England and Wales.




IN WITNESS whereof this Agreement has been executed and detias a deed on the date set forth above.

EXECUTED and delivered as a deed
ALLIANCE BOOTS HOLDINGS LIMITED )
acting byFRANK STANDISH , a director, duly )
authorized for the purposes hereof, in )
presence of a witnes

/s/ Frank Standis

Witness

Signature . /sl Marco Pagr

Name : MARCO PAGNI

Occupatior : GENERAL COUNSEL

Address : c/o Sedley Place, 4th Floor, 361 Oxford Str

London W1C 2JL

EXECUTED and delivered as a deed
ALLIANCE BOOTS MANAGEMENT )
SERVICES MC S.A.M .acting byStefano
Pessina, )
a director, duly authorized for ti )
purposes hereof, in the presence of a witr

/sl Stefano Pessina

Witness

Signature . /sl Marco Pagr

Name : MARCO PAGNI

Occupatior : GENERAL COUNSEL

Address : c/lo Sedley Place, 4th Floor, 361 Oxford Str

London W1C 2JL

EXECUTED and delivered as a deed

ORNELLA BARRA in the presence of ) /sl Ornella Barr:
withess: )

Witness

Signature . /sl Marco Pagr

Name : MARCO PAGNI

Occupatior : GENERAL COUNSEL

Address : c/o Sedley Place, 4th Floor, 361 Oxford Str

London W1C 2JL




Exhibit 10.2!

DATED 2013

Boots Management Services Limited
and

Simon Roberts

SERVICE AGREEMENT




AN AGREEMENT made this day of 2013

BETWEEN:

"The Company':Boots Management Services Limitedregistered number: 7073438) whose registered¢efis at 1 Thane Road Wk
Nottingham, NG2 3AA; ani

“You': Simon Robertsof [ADDRESS].

1.

11

2.

2.1

2.2

2.3

2.3.1

2.3.2

2.3.3

2.3.4

2.3.5

2.4

24.1

2.4.2

243

Effect of certain words and expression

Certain words and expressions have particular mgarn this Agreement. Please refer to Schedt

Appointment

With effect from the date of this Agreement (theoh@nencement Date"), in consideration of the mutealenants and agreeme
herein, the Company appoints you and you agreett@s Managing Director, Health & Beauty UK and BRefr of Ireland. Yo
agree that the Company may at its discretion requon to perform, without additional remuneratiother lawful duties or reasona
tasks not specifically within the scope of yourmat duties but consistent with your seniority amof@ssional skills and you agree
perform those duties/tasks. The Company may appomeone to act jointly with you in the performarmt your duties

You shall at all times during this Agreement compligh all policies, procedures and practices of @@mpany from time to tin
notified to you by the Compan

At all times during the continuance of this Agreerngou shall:
devote the whole of your working time and attentiothe duties of the Appointment assigned to yomftime to time
use your best endeavours to promote and proteattirests of the Company and all Group Compal

faithfully and diligently serve the Company andfpemn such duties and exercise such powers as roay time to time be assignec
or vested in you

obey all reasonable and lawful directions givegda by or under authority of the Boal

make such reports to the Board on any matters nvitbur knowledge concerning the affairs of the Campor any Group Compa
as are reasonably require

You shall be a director of Boots UK Limited ar

shall hold such Office as the Company may from timéme reasonably requir

(if the Company so requests and in any event omitation of the Appointment) shall immediately gsiwithout claim fo
compensation from any Office held in any Group Camyp(but without prejudice to any rights you mayédéo claim compensation

respect of termination of the Appointmer

shall not do anything that would cause you to lsgulified from holding any Office




24.4

2.5

2.6

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

shall not (without the prior written approval ofetiBoard) resign from any Office which you hold inyaGroup Company or a
trusteeship which you hold as a result of the Appoeént;

You hereby warrant that you are free to take up ¢éimployment and are not subject to any restridtiab might hinder or prevent 1
full performance of your dutie

Your continuous period of employment with the Compaommenced on [Date
Hours of Work, Place of Work and Salary
You shall work such hours as are reasonably negefsahe proper performance of your duti

The Company shall, with effect from the Comneenent Date, pay you a basic salary 46& 000 per year, paid by direct cr
transfer to your nominated bank or building sociatyor around the 28of each calendar month in arrears. Such basicysialaude:
any fees receivable by you as Officer, nomineeeprasentative of any Group Company. You shallbeentitled to any directo
fees in addition to your basic salary. Your basitary will be reviewed annually but the Compani} b& under no obligation to awe
an increase. The Company reserves the right teerdakluctions from your basic salary or other paymewed to you in order
recover any overpayments made to you in e

Subject to clause 3.4, you shall perform your dutiethe Company's Nottingham Support Office and @y be required to tra
within the UK or abroad from time to time in therfeemance of your dutie:

Due to the nature of the Company's business and/dhnle you will be required to do, the Company megni time to time, on givir
you reasonable notice, require you to work on gptary or permanent basis at any of its officeshose of its Group Companie
The Company will pay your reasonable expenses iiadun connection with any temporary or permaneldaation.

Because of the autonomous nature of your roledthvation of your working time is not measured, nborgid or determined by t
Company and the limit on weekly working time set muRegulation 4 of the Working Time Regulatior298 does not apply to yc
employment

Discretionary Bonus

You may be eligible to participate in certain det@wnary bonus schemes determined by the Compargcaordance with ti
Company's discretionary bonus arrangements annduareg communicated to you from time to time. la #vent that the Compe
decides to operate any bonus scheme from timen®iti which you are eligible to participate, no bsis payable

4.1.1 during or in respect of any period: (a) whilst yame suspended under clause 13.2; or (b) in whielCompany exercises
rights under clause 13.3;

4.1.2 if on the date of payment your employment has teateid (for any reason) or you are serving any aqigriod (whether su
notice has been given by you or the Compa

Payment of bonus on one occasion shall not gieetasny right to or expectation of payment of hopus thereafte

Announcement of a bonus scheme on one occasiohnsialive rise to any right to or expectation aof announcement of any boi
scheme or schemes thereaf




5.1

5.2

5.3

6.1

7.1

7.2

8.1

8.2

8.3

8.4

8.5

8.6

Pension & Life Assurance

During the Appointment, the Company shall pay ta gocash payment in lieu of active pension schemalmership at the rate of 2!
of the salary provided from time to time pursuantlause 3.2 above. Such payment shall accrud¢addgry and shall be payable
equal monthly instalments in arrears on or arotned28th day of each month but shall not form phstonr salary for the purposes
calculating any other benefit, bonus or paymetiein of notice as the case may

Your entitlement to a cash payment in lieu of aefdension membership shall cease immediately initisety upon you becoming
active member of any Group Company pension sch

During the Appointment, the Company shall procurat tyou are covered by life assurance arrangenvemish shall pay to yoi
dependants a sum equivalent to five times theysalavided from time to time pursuant to clause &mdve on the event of your de
during the appointment. Such cover is subjectaid making yourself available for medical assessrbanshall not be subject to -
Company obtaining medical underwriting for all orygart of the cover provide

Car

You are entitled to be provided with a car on #ranis set out in the Company Car Policy in force anhdmended from time to time
copy of which is available from Human Resourt

Expenses

Subject to the Company's guidelines in relatiorreiombursement of expenses, the Company shall resebexpenses reasone
incurred by you in the proper performance of youtiest.

Any Company sponsored credit or charge card slealided only for expenses reimbursable under cladsand shall be returned
the Company when requestt

Holiday

in addition to statutory holidays, you are entittedake 30 working days holiday in each holidagry® be taken at such time or tir
as are agreed with the Boa

The holiday year is stApril to 315tMarch.

You will forfeit any accrued but untaken holiday iath has not been taken at the end of the holiday pet you will be entitled
carry forward up to one week's accrued but untdiatiday into the next holiday year with the agreatraf the Board

if your employment is terminated for whatever reagoring a holiday year, other than in accordanith aetause 12.2, your holid
entittlement will be calculated as being 1/8f your annual holiday entitlement for each comgdetalendar month worked prior
termination.

The Company reserves the right to deduct any amolhbliday pay paid in excess of accrued entitletrfeom any sums due
termination or to require the reimbursement of smgh amounts

If either party serves notice to terminate this égment, the Company may require you to take anyuadcbut unused holid
entitlement during the notice period (whether orymu are on Garden Leavi




8.7

9.1

9.2

9.3

9.4

10.

10.1

10.2

10.3

11.

111

Further details regarding your holiday entitlemarg set out in the Employee Handba
Iliness, injury or incapacity

If you are prevented by illness injury or otherapacity from properly performing your duties, youshcomply with the notificatic
and certification procedure detailed in the Empéitandbook

Information relating to the Company's nmmntractual and discretionary Company Sick Paymsehis contained within the Employ
Handbook

In the event that you are unable to attend worktduliness or injury because of the actionableligegce of a third party in respect
which damages are recoverable, you shall advis€tmpany forthwith and all payments made by the @amy to you during su
incapacity shall constitute a loan to you to theeekthat any compensation recovered from the {ardy shall be repaid by you to
Company.

If you are absent from work due to illness, injoryincapacity for a consecutive period of 90 wogkdays the Company may (with
prejudice to the provisions of clause 2.1) appaither person or persons to perform your dutiéyou return to work

Intellectual Property Rights

If whilst you are employed by the Company (whettienot in the course of your duties) you, whetHena or jointly, make or devel
or modify any Intellectual Property in connectioithnor relating to or capable of being used or a&gdgor use in the business of
Company or any Group Compar

10.1.1 all rights to the Intellectual Property which sugtgjor which may in the future subsist) will on &fien, rest in and be t
exclusive property of the Compar

10.1.2 to the extent necessary to vest the Intellectuap@ity in the Company and subject to section 4hefPatents Act 1977,y
hereby assign to the Company all rights to thelledtial Property, whether future or subsisting, tfee full term througho
the world.

Where you alone or jointly make or develop or mpdihy Intellectual Property, you shall promptly dise to the Company fi
details of the Intellectual Property and shall distlose the Intellectual Property to any thirdtyp&iefore so doing

You shall maintain adequate written records and aranda of all Intellectual Property and these vathain the sole property of 1
Company and

10.3.1 you shall, at the request and expense of the Complaneverything necessary to enable the Compaitg aominee to obta
the benefit of the Intellectual Property includimgthout limitation, securing patent or other pidten in the United Kingdol
or any part of the world; ar

10.3.2 you waive any rights you may have in respect ofittiellectual Property under sections 77 to 86haf Copyright, Desig!
and Patents Act 1988, including the right to obfealerogatory treatmer

Covenants during employment and confidential infornation

You agree that during your employment you have @egd duty to act in good faith with respect to thempany and all Groi
Companies




11.2

11.3

114

115

11.6

You agree that during your employment you will r

11.2.1 (subject as otherwise provided in this slaloise 11.2.1) have any Material Interest in ammgiobusiness and including in ¢
business which is in competition (in whole or irrtpavith any business carried on by the Compangror Group Compar
and/or which may require the disclosure or use ofidential Information. You may have a Materiatdrest in anoth
business (which is not in competition, as aforgsaml will not require the disclosure or use of fidsmtial Information) i
you obtain the prior written consent of the Compasuch consent not to be unreasonably witht

11.2.2 other than for the proper performance of your dutemove from the Company's and/or any Group Cogipgmemises ¢
copy or allow others to remove or copy any Conft@dgrinformation or any other information which babs to or relates
the Businesses of the Company or any Group Cornj

11.2.3 directly or indirectly (on your own behalf or onHaf of any other person) solicit or entice away amployee or consulte
of the Company or any Group Company, or discoutaye prospective employee or consultant from beimgpleyed o
engaged by the Company or by any Group Comg

11.2.4 directly or indirectly (on your own behalf or onHadf of any other person) solicit the businessustam of any past current
prospective customer or supplier of the Companyarahy Group Compan'

11.2.5 directly or indirectly (on your own behalf or onHaf of any other person) provide services andfodpcts to any past curr
or prospective customer of the Company and/or gpfGroup Company

You shall not during your employment save onlyhie proper performance of your duties directly aliriectly disclose to any pers
or use any Confidential Information and you shak @all due care and diligence to prevent any lasauthorised disclosure or us¢
any Confidential Informatior

You shall not during your employment directly odiirectly make publish or otherwise communicate disparaging or derogatc
statements whether in writing or otherwise concegnihe Company or any Group Company, their officexnsultants, agen
shareholders, employees, suppliers or custor

You shall not at any time after the Termination &directly or indirectly disclose to any persomumake any use of any Confiden
Information.

Nothing in this Agreement will prevent the discloswr use of Confidential Information pursuant tocader of a court of compet:
jurisdiction or regulatory body with powers to coshplisclosure, provided that you shall, unless itdd by law, give the Compa
as much notice as is reasonably practicab

11.6.1 any application is made to a court of which you amare which relates to Confidential Informatioviou shall also, unle
prohibited by applicable law, notify the Companytleé making of any such court ord

11.6.2 any regulatory body has requested disclosure ofi@amtial Information by you; an
11.6.3 unless prohibited by applicable law, you shall edinwith the Company prior to making any disclospresuant to any cot

order and/or requirement of a regulatory body aaia tsteps reasonably required by the Company tdodies Confidenti
Information in a manner reasonably designed togpvesits confidential nature as far as reasonatagtizable




11.7

11.8

12.

121

12.2

12.3

12.4

Neither you (nor any person in whom you have a kténterest) shall without the prior consent bétCompany receive any moi
or other benefit from any customer or supplierhed Company or of any Group Company, which is inesgoof £00 in value. Yo
will immediately advise the Company if any such mpor other benefit in excess£100 in value is receive:

You agree that you will abide by the Company's Cafd€onduct in force and as amended form timert@fia copy of which is set «
in the Employee Handbook and is also available fituman Resource

Termination

Subject to clauses 12.2, 12.3 and 12.4, your emmpdoy may be terminate

12.1.1 by the Company giving you not less than twelve msnprior written notice; ¢

12.1.2 by you giving the Company not less than twelve msnprior written notice

The Company may terminate your employment withautce or payment in lieu of notice on grounds oy misconduct. In t
event of termination effected in accordance witk tlause 12.2, you will have no entitlement to Aoyus and payment in respec
any accrued but untaken holiday will be limitedatanaximum payment of1® (gross). The Company will be entitled to adjasy
salary owed to you according|

The Company may also terminate your employmentouitimotice or payment in lieu of notice if yc

12.3.1 seriously fail or neglect to discharge your dugéfectively and diligently or to carry out all laulfdirections of the Board, t
Company and/or its holding compat

12.3.2 commit any act of dishonesty or any other act wimety bring the Company or any Group Company insoagliute
12.3.3 become bankrupt or make any arrangement or connuosiith your creditors generally; |

12.3.4 seriously contravene any model code or relevanslkgon or regulatory rules from time to time appble to directors and/
employees of the Company and/or any Group Comg

Your employment shall automatically terminate withaotice or payment in lieu of notice if you aa¢ the relevant time, a director
the Company or any Group Company and you ceaseldcshich office of director because yi

€) become prohibited by law or any market regulatimm¥ being a director; ¢

(b) resign such office of director;

(c) are required to vacate such office of director pang to the Articles of Association of the Compasry Groug
Company.




12.5 On the giving of notice to terminate your employinen at any time during any notice period, the Campmay in its absolu
discretion (but is not obliged to) terminate yoormoyment immediately by making a payment to yolidn of your basic salary unc
clause 3.2 (less such deductions as the Comparggisred to make by law or as authorised by yousjant to the terms of ti
Agreement or otherwise)) for any unexpired portdrihe notice period. Such payment in lieu of oetwill be made to you in eqt
monthly instalments, commencing in the calendar tmammediately after the Termination Date, untiksutime as you sect
alternative employment or the notice period to Wwhice instalments relate expires (whichever isieyisubject to you providing
the Company such evidence as it may reasonablyreeqn a monthly basis to show that you are makeasonable endeavours
secure alternative employment. You will not, hoam\be obliged to accept alternative employmentiviis not appropriate to yc
status and skills. In the event that you do sealiernative employment but at a lower basic saldrgn subsequent instalments <
be reduced by an amount equivalent to such lowsictsalary, provided that the remuneration arrareggsagreed by you with yc
new employer are appropriately balanced betweeie bakary and other benefits in accordance withkestgpractice. In the absence
such evidence or if the Company is not reasonahbtisfied that the evidence provided shows that wo& making reasonal
endeavours to secure alternative employment, threpday may cease making payment of the monthly Imstats referred to in tr
clause after giving you one month's written noti€esuch cessation and the reasons for it. In sirdumstances, you will have
rights to any compensation whatsoever in respet¢h@floss of any further instalments of the paymeriteu of notice that wou
otherwise be due to you. For the purposes ofdhisse, "alternative employment" means any offiggaointment, employment or self-
employment under the terms of a contract of semiceontract for services or otherwi:

12.6  On the termination of your employment for whatekeaison, you shall at the request of the Compangrrdeom all and any office
which you may hold as a director, nominee or regmtgtive of any Group Company and, if you shouldtéado so within seven day
the Company is hereby irrevocably authorised tmagmsome person in your name and on your behaligio any documents or do ¢
things necessary or requisite to effect such resign(s) and/or transfer(s

12.7  On the termination of your employment (or earlierdquested by the Company) you shall immediatetyrn to the Company
Confidential Information and ail other informatigmroperty equipment and materials of any nature {drecopies, originals
extracts) in your possession or control relatinght® Company, any Group Company and/or any custoso@plier or contact of tl
Company and/or any Group Company (without keepimg @opies) including relating to any Intellectuabperty of the Compai
and/or any Group Company, any such information nadmmpiled by you, keys, correspondence, docusnéites, papers, diagrar
books, records, security passes, computer dispestaoftware, telephones and computers. In péaticf any information is held
electronic form, you shall (a) if the medium on ahhithe same is stored belongs to the Company (aadfoGroup Company) rett
that medium (with all such information) to the Caang and (b) if the medium on which the same isestdrelongs to you, provide
copy of all such information to the Company and wke requested to do so by the Company, permanéeltye the same from 1
medium on which it is store:

12.8  Where the Company exercises its rights pursuamiaose 13.3, you agree to comply forthwith with ffrevisions of clause 1z
above. However, you shall not be obliged to reamy property provided to you as a contractual fier

12.9 If so required by the Company, you shall on eadasion you are obliged to deliver up property detdeinformation pursuant to tl
clause 12 provide to the Company a signed stateidentifying the property returned and confirmidgit you have fully complie
with your obligations under this clau




13.

131

13.2

13.3

13.4

135

13.6

14,

141

15.

151

16.

16.1

Suspension and Garden Leav

Nothing in this Agreement shall be taken to meat the Company is obliged to provide you with argrikvor that you are entitled
perform work for the Company and/or any Group Conyp

The Company shall be entitled at any time to sudpemu and require you not to attend work for suehqa as the Company, act
reasonably, may specify in order to investigateispscted disciplinary matter or for any other reasonsidered appropriate by
Company (acting reasonabl’

At any time following a notice given by either patb terminate your employment and at any time riuthis Agreement and fo
period not exceeding twelve montl

13.3.1 the Company may in its absolute discretion elettm@rovide you with any work (and you shall hageright to perform ar
work) and/or the Company may in its absolute dismnerequire you to perform such duties (if anyjreoensurate with yo
role as the Company deems to be appropriate dydngnormal working hours; ar

13.3.2 the Company may in its absolute discretion exclyme from its premises and the premises of any G@ompany and m:
direct you to cease all contact with any customsugpliers, contractors or employees of the Companyany Grou
Company.

You shall at all times when rights are exercisedanrclause 13.3 remain readily accessible and ableilfor work and otherwi
comply with this Agreement and in particular thisuse 13

The exercise by the Company of any rights undarsela 3.3 shall not constitute a breach of this Agrent of any kind whatsoevel
respect of which you have any claim against the @ong. The Company's rights under clause 13.3 @hmwut prejudice to any oth
rights and remedies available to the Compi

Throughout any period in which the Company exeeci¢e rights under clause 13.3, you shall contitueeceive salary and ott
contractual benefits (but subject to clause 4.Jddyided that if you are not accessible and akbaléor work, all rights to salary a
other benefits in respect of the period of -availability shall be forfeitec

Disciplinary, grievance and appeals procedure

Information relating to the Company's disciplinagyievance and appeals procedures is containedhvtith Employee Handboo

Security Rules

Information relating to the Company's security suke contained within the Employee Handbook. Then@any also reserves the ri
to search all employees and vehicles on Group Comngides.

Obligations after employment

You shall not, during the Restricted Period, diseot indirectly:

16.1.1 hold any Material Interest in any business whiclorisshall be wholly or partly in competition withé Businesses in t
Restricted Area including (to the extent that thme carry on a business in the Restricted Areatwisicompetitive with tt

Businesses) those organisations listed in Schetialed their holding companies and subsidiariesthadsubsidiaries of a
such holding companies from time to tin




16.2

16.3

16.4

16.1.2 hold any Material Interest in any organisation, ethiequires you to disclose or make use of any i@enfial Information

You shall not, directly or indirectly, whethas a principal, employee, partner, director, ctiast) subeontractor, shareholder
otherwise howsoever on your own behalf or on beb&lany other person during the Restricted Perioddompetition with th
Businesses

16.2.1 solicit any business, orders or custom for any Bctxlor Services from any Custom

16.2.2 solicit any business, orders or custom for any Bctglor Services from any Potential Custor

16.2.3 accept any business orders or custom for any PteduServices from any Custom

16.2.4 accept any business orders or custom for any PteduServices from any Potential Custon

16.2.5 take such steps as may interfere with the conticeiah supplies to the Company and/or any Group Gamjpy any suppliel

16.2.6 solicit or entice away or seek to solicit or entegay from the Company or any Group Company (omkngly assist ¢
procure any other person to do so) any Employe€antractor and whether or not such person woul@dbréhis or he
contract of employment or engagement by reasoaadithg the service of the Company or a Group Comparthe case m
be; or

16.2.7 engage (or knowingly assist or procure any othes@eto engage) any Employee or Contrac

You shall not directly or indirectly whethes a@rincipal, employee, partner, director, consujtaubeontractor, shareholder
otherwise howsoever on your own behalf or on bedfadiny other persol

16.3.1 at any time after the Termination Date induce @ks® induce by any means involving the disclosurese of Confidenti
Information any Customer or any other customerryr supplier to cease dealing with, reduce its essnwith or vary «
restrict the terms on which it will deal with th@@pany or any Group Compar

16.3.2 at any time after the Termination Date representself or permit yourself to be held out by anyseer as being in any w
connected with or interested in the Company or@rgup Company (save as the holder of shares if bache case); «

16.3.3 at any time after the Termination Date make, phibtis otherwise communicate any disparaging or dearyg statemen
whether in writing or otherwise concerning the Camp or any Group Company, their officers, consu#taragent:
shareholders or employet

You acknowledge that any and all lists or datatirdato any of your contacts from time to time withistomers of the Company anc
any Group Company are the property of the Compayoa its Group Companies, and may constitute @enfiial Information of th
Company and/or any Group Company and that you haviaterest, right or entitlement to maintain partar lists, data or accou
with any particular customer of the Company an@toGroup Companies. You shall not exploit yodatienships with the custom:e
of the Company and/or any Group Company excegtarptoper course of your duties for the Companygu ¥gree that the Compse
or its Group Companies shall be entitled in thelegliscretion from time to time (including duriagy period of notice) to require y
to terminate any or all such relationships, handroany or all lists or data relating to such relaships or accounts to pers
nominated by the Company or its Group Companiesu@ing to other employees of the Company or itsuprCompanies) and/or
seek to generate and maintain relationships onaatsavith other existing or new custome




16.5

16.6

16.7

16.8

16.9

16.10

17.

171

17.2

The parties agree that the restrictions containedlduses 11 and 16 are without prejudice to ahgraduties (fiduciary or otherwis
owed to the Company or any Group Company and asormble and necessary for the protection of tegig interests of tl
Company and each Group Company and that, haviregddg those interests, those restrictions do mokwnreasonably on you. i
nevertheless agreed that if any of those restrist&hall taken together or separately be held wmlkor ineffective for any reason |
would be held to be valid and effective if any riesion or restrictions or part of the wording weteleted then the said restriction s
apply with such deletions as may be necessary ke itiee same valid and effecti

The restrictions contained in each slause of clauses 11 and 16 shall be construedpssate and individual restrictions and ¢
each be capable of being severed without prejuditiee other restrictions or to the remaining psawis of this Agreemen

You acknowledge that if you breach any of your gdifions contained in this Agreement (including thosntained in clauses 11 i
16) then the Company may seek damages from yoanfpiloss or damage suffered by the Company andfoGaoup Company as
result of your breach. You also acknowledge anéathat damages alone would not be a sufficianedy for any breach of clau:
11 and 16

You have given the undertakings contained in claddeand 16 to the Company for itself and as teukieeach Group Company ¢
you will at the request and cost of the Companreitto direct undertakings with any Group Compavhich correspond to tl
undertakings in clauses 11 and 16, or which are d@grous only to the extent necessary (in theiapiof the Company or its lec
advisers) to ensure that such undertakings ard aalil enforceablt

If the Company transfers all or any part of itsibass to a third party ("the transferee"), therretsbns contained in clauses 11 anc
shall, with effect from the date you become an eyt of the transferee, apply to you as if refezerto the Company included
transferee and references to any Group Company eezistrued accordingly and as if references tooowsts were to customers of
Company and/or the transferee and their respeGivep Companie:

On receipt of any offer of employment or any oth#er of an engagement or arrangement made to yani third party at any tin
during which any of the restrictions of this cladsare operative and/or which may give rise toeath of any of your obligatio
under clause 11 or 16 you shall provide a cophisf Agreement to the relevant third pau

Data Protection

You agree that by signing this Agreement, you hgiven consent to the Company or any Group Compaogessing personal di
concerning you in order to properly fulfil its ofpitions to you under your employment and as otlserwnéquired by law in relation
your employment in accordance with the Data PrateciAct 1998 ("the DPA"). Such processing will rpripally be for personnt
administrative and payroll purpost

You acknowledge that, if you are required at ametito work on behalf of the Company or a Group Camypoverseas, the Compi

may need to pass your personal data to the pergbmwvom you are working anywhere in the world aodi consent to the Compe
doing so.

-10-




17.3

17.

171

18.

18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

In the event that the Company or any Group Compaaads to process any "sensitive personal datatigised by the DPA) |
relation to you for its legitimate business ness} undertake to sign on request such express otanae may be required to enab
to do so.

Collective agreements
There are no collective agreements in force irticeido your employmer
General

This Agreement and those parts of the Employee blawki described as 'Terms and Conditions of Employheenstitute the enti
employment contract between the Company and yousapdrsede and replace: (a) any and all previeusst and conditions
employment or for services between the Companyngr@Goup Company and you (all of which shall berdeé to have terminat
with immediate effect by mutual consent, but withptejudice to any liability for any prior breackgnd (b) the terms of any of
letter or other correspondence between you an@timepany relating to your employment. If there amg inconsistencies between
provisions of this Agreement and any other documerduding the Employee Handbook, the provisiofighis Agreement she
prevail.

This Agreement sets out all the salary andrdtknefits to which you are entitled. Any othenéfits provided are notentractual an
if provided are provided in the absolute discretibthe Company and may be withdrawn or amendeaatime.

The headings and s-headings in this Agreement are for convenience antydo not affect its interpretatic

Any reference to a statutory provision shalkcbnstrued as a reference to any statutory madliits or reenactment thereof (whett
before or after the date hereof) for the time béinfprce.

The expiration or termination of this Agreementlshat affect the provisions of this Agreement apressly or by implication a
intended to have effect after that time and shalhithout prejudice to any accrued rights or reregdif the parties

The provisions of this Agreement are severable distihct from one another and, if at any time afyh@ provisions is or becomr
invalid, illegal or unenforceable, the validity,gkdity or enforceability of the other provisionsaihnot in any way be affected
impaired.

The parties agree that the Company may at any dimeritten notice to you assign the benefit andliheden of this Agreement
another person being a Group Company at the tinmucti assignment. Insofar as permitted by law, lyene¢by waive any right
rights you may have, whether statutory or otherwis@bject to being employed by such new emplc

Nothing in this Agreement shall confer or is inteddo confer on any third party who is not a paotyhis Agreement any benefit
the right to enforce any provision of this Agreemgursuant to the Contracts (Rights of Third Pajtigct 1999

The existence, effect and interpretation of thige®gnent shall be governed by the laws of Englardithe parties submit to t
exclusive jurisdiction of the courts of Englal

-11-




IN WITNESS whereof the duly authorised signatory of the Conyfaas executed this Agreement the day and yeam#fere written and yc
have executed this Agreement the day and yealbfifsire written.

SIGNEDby: SIGNED by:
/s/ Simon Robert /sl Alex Gourlay
Simon Robert: Alex Gourlay
Chief Executive, Health & Beauty Divisio
7.11.201z Alliance Boots

For and on behalf of Boots Management Servicestkith
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1.1 In this Agreement
'Appointment

‘Board'

'‘Businesses

'Confidential Information

'Customer

SCHEDULE 1

means your employment by the Company on the tefrttésoAgreement

means the board of directors from time to timehef Company (including any commit
of the Board duly appointed by i

means all commercial activities of Boots UK Limitedany Group Compan'

€) with which you shall have been concerned or invibhat any time during ti
period of 12 months ending on the Termination Datt

(b) in respect of which you possess Confidential Infation; or

(c) which Boots UK Limited or any Group Company shdltttee Termination Da
have determined to carry on or take any ownerstigrest in, in the immediate
foreseeable future and in relation to which youllshfithe Termination Da
possess any Confidential Informatic

means all confidential and/or trade secret infoiromabf the Company and/or any Gr¢
Company (whether or not recorded in any permaneritten or electronic form ar
whether or not marked as confidential) includingrketing information, informatic
relating to planned products/services, distributtenhniques, sales, merchandising
pricing information, information relating to custens/suppliers (including names, con
details and actual or proposed business), finarcgborate and strategic informati
business projections and targets, business methrogkans, technical information, kn
how, inventions, research and development infomnatinformation relating to sen
management succession details, employee recordsthed information in respect
which the Company or any Group Company owes argatitin of confidentiality to ar
third party, but shall not include any informatierich is in or comes into the puk
domain otherwise than as a result of any unauthdridisclosure by you or any ot
person who owes the Company and/or any Group Coynpam obligation c
confidentiality in relation to the information dlssed.

means any customer of Boots UK Limited or of ang@r Company

S-1-1




‘Employee Handbool

'Employee or Contractor

'Garden Leave

'‘Group Company'

'Intellectual Property’

'Material Interesi

(a) with whom you have directly or indirectly dealttime period of 12 months pr
to the Termination Date; «

(b) in respect of whom you had knowledge of Confiddnti#ormation at th
Termination Date; o

(c) in respect of whom you had as a result of your egmpent with the Compa
and/or any Group Company developed a businessomretaip.

means the Boots & Me Employee Handbook, as frora tmtime amended or replaci

means any person who is and was at the Termin&taa employed or engaged (as
employee or selémployed contractor) by the Company or any Groumg@any to work i
any of their businesse

(a) at the same level as you;

(b) whose total remuneration package (including salaonus, commission and
benefits in kind) was equal to or more tha&0/€00 (gross) in the period of
months prior to the Termination Da

means any period during which the Company exerdiseghts under clause 13.

means Alliance Boots Holdings Limited and its hofilicompanies and subsidiaries
the subsidiaries of any such holding companies tiore to time.

means all patents, inventions, processes, dis@asetiade marks, logos, design rig
registered designs, semi-conductor topography sjgbopyright, database right, know-
how, trade secrets and all such similar proprietaglyts and applications for such rig
wheresoever subsisting and whether available bigtrajon or not and any part or p:
thereof.

means
€)) the holding of any position as director, officemployee, consultant, partner, suk

contractor, principal or agent; or any other positin or control over any pers
which enables you directly or indirectly to exeecisfluence;

S-1-2




“Office'

'Potential Customer

'Products’

'Restricted Area’

'Restricted Period'

'Services'

‘Termination Date

(b) the direct or indirect control or ownership (whetjantly or alone) of any shar
(or any voting rights attached to them) or debeadisave for the ownership
investment purposes only of not more than 1 pet oérthe issued ordina
shares of any company whose shares are listed ymremognised investme
exchange (as defined in section 285 of the Finhr8gavices and Markets 2
2000).

means such offices commensurate with your posi®ra director or secretary in Bc
UK Limited or any Group Compan

means any person with whom during the period ofnsonths prior to the Terminati
Date Boots UK Limited or any Group Company was @yatiation for the provision
Products or Services if you had been directly diractly concerned in such negotiati
and/or in respect of which negotiation you had kieolge of Confidential Information
the Termination Date

means products in the range of products supplieddyts UK Limited or any Grot
Company in the period of 12 months prior to thendieation Date

means England, Scotland, Wales, Northern IrelanepuRlic of Ireland, the Chani
Islands, Isle of Man, France, Italy, Spain, Portugfolland, Norway, Switzerland, t
Czech Republic, Turkey, Egypt, Germany, Russia, &oa) China, USA or any ott
country in which the Company or any Group Compaag ht the Termination Date
material business interest or is at the Terminalate planning to take a material busit
interest within 12 months of the Termination D:

means 12 months from the Termination Date lesspampd in which the Company t
exercised its rights under clause 1.

means services in the range of services supplie®dnts UK Limited or any Grot
Company in the period of 12 months prior to thenfieation Date

means the date of termination of your employmett wie Company

1.2 In this Agreement, any phase introduced by the ¢éiintluding”, "include”, "in particular" or anyrsilar expression shall be constr
as illustrative and shall not limit the sense @& #ords preceding those terr

S-1-3




EXHIBIT 10.24

DATED 1 October 2013

Boots Management Services Limited
and

Ken Murphy

SERVICE AGREEMENT




AN AGREEMENT made this 1 day of October 2013

BETWEEN:

"The Company':Boots Management Services Limitedregistered number: 7073438) whose registered¢efis at 1 Thane Road Wk
Nottingham, NG2 3AA; ani

'You': Ken Murphy of [ADDRESS].

1.

11

2.

2.1

2.2

2.3

2.3.1

2.3.2

2.3.3

2.3.4

2.3.5

2.4

24.1

2.4.2

243

Effect of certain words and expression

Certain words and expressions have particular mgarn this Agreement. Please refer to Schedt

Appointment

With effect from the date of this Agreement (theoh@nencement Date"), in consideration of the mutealenants and agreeme
herein, the Company appoints you and you agreettasaManaging Director, Health & Beauty Internatiband Brands. You agi
that the Company may at its discretion require §operform, without additional remuneration, othexful duties or reasonable ta
not specifically within the scope of your normaltids but consistent with your seniority and profesal skills and you agree
perform those duties/tasks. The Company may appomeone to act jointly with you in the performarmt your duties

You shall at all times during this Agreement compligh all policies, procedures and practices of @@mpany from time to tin
notified to you by the Compan

At all times during the continuance of this Agreerngou shall:
devote the whole of your working time and attentiothe duties of the Appointment assigned to yomftime to time
use your best endeavours to promote and proteattirests of the Company and all Group Compal

faithfully and diligently serve the Company andfpemn such duties and exercise such powers as roay time to time be assignec
or vested in you

obey all reasonable and lawful directions givegda by or under authority of the Boal

make such reports to the Board on any matters nvitbur knowledge concerning the affairs of the Campor any Group Compa
as are reasonably require

You shall be a director of Boots UK Limited ar

shall hold such Office as the Company may from timéme reasonably requir

(if the Company so requests and in any event omitation of the Appointment) shall immediately gsiwithout claim fo
compensation from any Office held in any Group Camyp(but without prejudice to any rights you mayédéo claim compensation

respect of termination of the Appointmer

shall not do anything that would cause you to lsgulified from holding any Office




24.4

2.5

2.6

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

shall not (without the prior written approval ofetiBoard) resign from any Office which you hold inyaGroup Company or a
trusteeship which you hold as a result of the Appoeént;

You hereby warrant that you are free to take up ¢éimployment and are not subject to any restridtiab might hinder or prevent 1
full performance of your dutie

Your continuous period of employment with the Compaommenced on [Date
Hours of Work, Place of Work and Salary
You shall work such hours as are reasonably negefsahe proper performance of your duti

The Company shall, with effect from the Comneenent Date, pay you a basic salary 46& 000 per year, paid by direct cr
transfer to your nominated bank or building soctyor around the 28th of each calendar monthrigeas. Such basic salary inclu
any fees receivable by you as Officer, nomineeeprasentative of any Group Company. You shallbeentitled to any directo
fees in addition to your basic salary. Your basitary will be reviewed annually but the Compani} b& under no obligation to awe
an increase. The Company reserves the right teerdakluctions from your basic salary or other paymewed to you in order
recover any overpayments made to you in e

Subject to clause 3.4, you shall perform your dutiethe Company's Nottingham Support Office and @y be required to tra
within the UK or abroad from time to time in therfeemance of your dutie:

Due to the nature of the Company's business and/dhnle you will be required to do, the Company megni time to time, on givir
you reasonable notice, require you to work on gptary or permanent basis at any of its officeshose of its Group Companie
The Company will pay your reasonable expenses iiadun connection with any temporary or permaneldaation.

Because of the autonomous nature of your roledthvation of your working time is not measured, nborgid or determined by t
Company and the limit on weekly working time set muRegulation 4 of the Working Time Regulatior298 does not apply to yc
employment

Discretionary Bonus

You may be eligible to participate in certain det@wnary bonus schemes determined by the Compargcaordance with ti
Company's discretionary bonus arrangements annduareg communicated to you from time to time. la #vent that the Compe
decides to operate any bonus scheme from timen®iti which you are eligible to participate, no bsis payable

4.1.1 during or in respect of any period: (a) whilst yame suspended under clause 13.2; or (b) in whielCompany exercises
rights under clause 13.3;

4.1.2 if on the date of payment your employment has teateid (for any reason) or you are serving any aqigriod (whether su
notice has been given by you or the Compa

Payment of bonus on one occasion shall not gieetasny right to or expectation of payment of hopus thereafte

Announcement of a bonus scheme on one occasiohnsialive rise to any right to or expectation aof announcement of any boi
scheme or schemes thereaf




5.1

5.2

5.3

6.1

7.1

7.2

8.1

8.2

8.3

8.4

8.5

8.6

Pension & Life Assurance

During the Appointment, the Company shall pay ta gocash payment in lieu of active pension schemalmership at the rate of 2!
of the salary provided from time to time pursuantlause 3.2 above. Such payment shall accrud¢addgry and shall be payable
equal monthly instalments in arrears on or arotned28th day of each month but shall not form phstonr salary for the purposes
calculating any other benefit, bonus or paymetiein of notice as the case may

Your entitlement to a cash payment in lieu of aefdension membership shall cease immediately initisety upon you becoming
active member of any Group Company pension sch

During the Appointment, the Company shall procurat tyou are covered by life assurance arrangenvemish shall pay to yoi
dependants a sum equivalent to five times theysalavided from time to time pursuant to clause &mdve on the event of your de
during the appointment. Such cover is subjectaid making yourself available for medical assessrbanshall not be subject to -
Company obtaining medical underwriting for all orygart of the cover provide

Car

You are entitled to be provided with a car on #ranis set out in the Company Car Policy in force anhdmended from time to time
copy of which is available from Human Resourt

Expenses

Subject to the Company's guidelines in relatiorreiombursement of expenses, the Company shall resebexpenses reasone
incurred by you in the proper performance of youtiest.

Any Company sponsored credit or charge card slealided only for expenses reimbursable under cladsand shall be returned
the Company when requestt

Holiday

In addition to statutory holidays, you are entittedake 30 working days holiday in each holidagry® be taken at such time or tir
as are agreed with the Boa

The holiday year is 1st April to 31st Mar«

You will forfeit any accrued but untaken holiday iath has not been taken at the end of the holiday pet you will be entitled
carry forward up to one week's accrued but untdiatiday into the next holiday year with the agreatraf the Board

If your employment is terminated for whatever reasgorring a holiday year, other than in accordanith wlause 12.2, your holid
entittement will be calculated as being 1/12th ofiyannual holiday entitlement for each completalérdar month worked prior
termination.

The Company reserves the right to deduct any amolhbliday pay paid in excess of accrued entitletrfeom any sums due
termination or to require the reimbursement of smgh amounts

If either party serves notice to terminate this égment, the Company may require you to take anyuadcbut unused holid
entitlement during the notice period (whether orymu are on Garden Leavi




8.7

9.1

9.2

9.3

9.4

10.

10.1

10.2

10.3

11.

111

Further details regarding your holiday entitlemarg set out in the Employee Handba
Iliness, injury or incapacity

If you are prevented by illness injury or otherapacity from properly performing your duties, youshcomply with the notificatic
and certification procedure detailed in the Empéitandbook

Information relating to the Company's nmmntractual and discretionary Company Sick Paymsehis contained within the Employ
Handbook

In the event that you are unable to attend worktduliness or injury because of the actionableligegce of a third party in respect
which damages are recoverable, you shall advis€tmpany forthwith and all payments made by the @amy to you during su
incapacity shall constitute a loan to you to theeekthat any compensation recovered from the {ardy shall be repaid by you to
Company.

If you are absent from work due to illness, injoryincapacity for a consecutive period of 90 wogkdays the Company may (with
prejudice to the provisions of clause 2.1) appaither person or persons to perform your dutiéyou return to work

Intellectual Property Rights

If whilst you are employed by the Company (whettienot in the course of your duties) you, whetHena or jointly, make or devel
or modify any Intellectual Property in connectioithnor relating to or capable of being used or a&gdgor use in the business of
Company or any Group Compar

10.1.1 all rights to the Intellectual Property which sugtgjor which may in the future subsist) will on &fien, rest in and be t
exclusive property of the Compar

10.1.2 to the extent necessary to vest the Intellectuap@ity in the Company and subject to section 4hefPatents Act 1977,y
hereby assign to the Company all rights to thelledtial Property, whether future or subsisting, tfee full term througho
the world.

Where you alone or jointly make or develop or mpdihy Intellectual Property, you shall promptly dise to the Company fi
details of the Intellectual Property and shall distlose the Intellectual Property to any thirdtyp&iefore so doing

You shall maintain adequate written records and aranda of all Intellectual Property and these vathain the sole property of 1
Company and

10.3.1 you shall, at the request and expense of the Complaneverything necessary to enable the Compaitg aominee to obta
the benefit of the Intellectual Property includimgthout limitation, securing patent or other pidten in the United Kingdol
or any part of the world; ar

10.3.2 you waive any rights you may have in respect oflthellectual Property under sections 77 to 86haf Copyright, Desig!
and Patents Act 1988, including the right to obfealerogatory treatmer

Covenants during employment and confidential infornation

You agree that during your employment you have @egd duty to act in good faith with respect to thempany and all Groi
Companies




11.2

11.3

114

115

11.6

You agree that during your employment you will r

11.2.1 (subject as otherwise provided in this slaloise 11.2.1) have any Material Interest in ammgiobusiness and including in ¢
business which is in competition (in whole or irrtpavith any business carried on by the Compangror Group Compar
and/or which may require the disclosure or use ofidential Information. You may have a Materiatdrest in anoth
business (which is not in competition, as aforgsaml will not require the disclosure or use of fidsmtial Information) i
you obtain the prior written consent of the Compasuch consent not to be unreasonably witht

11.2.2 other than for the proper performance of your dutemove from the Company's and/or any Group Cogipgmemises ¢
copy or allow others to remove or copy any Conft@dgrinformation or any other information which babs to or relates
the Businesses of the Company or any Group Comj

11.2.3 directly or indirectly (on your own behalf or onHaf of any other person) solicit or entice away amployee or consulte
of the Company or any Group Company, or discoutaye prospective employee or consultant from beimgpleyed o
engaged by the Company or by any Group Comg

11.2.4 directly or indirectly (on your own behalf or onHadf of any other person) solicit the businessustam of any past current
prospective customer or supplier of the Companyarahy Group Compan'

11.2.5 directly or indirectly (on your own behalf or onHaf of any other person) provide services andfodpcts to any past curr
or prospective customer of the Company and/or gpfGroup Company

You shall not during your employment save onlyhie proper performance of your duties directly aliriectly disclose to any pers
or use any Confidential Information and you shak @all due care and diligence to prevent any lasauthorised disclosure or us¢
any Confidential Informatior

You shall not during your employment directly odiirectly make publish or otherwise communicate disparaging or derogatc
statements whether in writing or otherwise concegnihe Company or any Group Company, their officexnsultants, agen
shareholders, employees, suppliers or custor

You shall not at any time after the Termination &directly or indirectly disclose to any persomumake any use of any Confiden
Information.

Nothing in this Agreement will prevent the discloswr use of Confidential Information pursuant tocader of a court of compet:
jurisdiction or regulatory body with powers to coshplisclosure, provided that you shall, unless itdd by law, give the Compa
as much notice as is reasonably practicab

11.6.1 any application is made to a court of which you amare which relates to Confidential Informatioviou shall also, unle
prohibited by applicable law, notify the Companytleé making of any such court ord

11.6.2 any regulatory body has requested disclosure ofi@amtial Information by you; an
11.6.3 unless prohibited by applicable law, you shall edinwith the Company prior to making any disclospresuant to any cot

order and/or requirement of a regulatory body aaia tsteps reasonably required by the Company tdodies Confidenti
Information in a manner reasonably designed togpvesits confidential nature as far as reasonatagtizable




11.7

11.8

12.

121

12.2

12.3

12.4

Neither you (nor any person in whom you have a kténterest) shall without the prior consent bétCompany receive any moi
or other benefit from any customer or supplierhed Company or of any Group Company, which is inesgoof £00 in value. Yo
will immediately advise the Company if any such mpor other benefit in excess£100 in value is receive:

You agree that you will abide by the Company's Cafd€onduct in force and as amended form timert@fia copy of which is set «
in the Employee Handbook and is also available fituman Resource

Termination

Subject to clauses 12.2, 12.3 and 12.4, your emmpdoy may be terminate

12.1.1 by the Company giving you not less than twelve themprior written notice; c

12.1.2 by you giving the Company not less than twelve msnprior written notice

The Company may terminate your employment withautce or payment in lieu of notice on grounds oy misconduct. In t
event of termination effected in accordance witk tlause 12.2, you will have no entitlement to Aoyus and payment in respec
any accrued but untaken holiday will be limitedatanaximum payment of1® (gross). The Company will be entitled to adjasy
salary owed to you according|

The Company may also terminate your employmentouitimotice or payment in lieu of notice if yc

12.3.1 seriously fail or neglect to discharge your dugéfectively and diligently or to carry out all laulfdirections of the Board, t
Company and/or its holding compat

12.3.2 commit any act of dishonesty or any other act wimety bring the Company or any Group Company insoagliute
12.3.3 become bankrupt or make any arrangement or connuosiith your creditors generally; |

12.3.4 seriously contravene any model code or relevanslkgon or regulatory rules from time to time appble to directors and/
employees of the Company and/or any Group Comg

Your employment shall automatically terminate withaotice or payment in lieu of notice if you aa¢ the relevant time, a director
the Company or any Group Company and you ceaseldcshich office of director because yi

€) become prohibited by law or any market regulatimm¥ being a director; ¢

(b) resign such office of director;

(c) are required to vacate such office of director pang to the Articles of Association of the Compasry Groug
Company.




12.5 On the giving of notice to terminate your employinen at any time during any notice period, the Campmay in its absolu
discretion (but is not obliged to) terminate yoormoyment immediately by making a payment to yolidn of your basic salary unc
clause 3.2 (less such deductions as the Comparggisred to make by law or as authorised by yousjant to the terms of ti
Agreement or otherwise)) for any unexpired portdrihe notice period. Such payment in lieu of oetwill be made to you in eqt
monthly instalments, commencing in the calendar tmammediately after the Termination Date, untiksutime as you sect
alternative employment or the notice period to Wwhice instalments relate expires (whichever isieyisubject to you providing
the Company such evidence as it may reasonablyreeqn a monthly basis to show that you are makeasonable endeavours
secure alternative employment. You will not, hoam\be obliged to accept alternative employmentiviis not appropriate to yc
status and skills. In the event that you do sealiernative employment but at a lower basic saldrgn subsequent instalments <
be reduced by an amount equivalent to such lowsictsalary, provided that the remuneration arrareggsagreed by you with yc
new employer are appropriately balanced betweeie bakary and other benefits in accordance withkestgpractice. In the absence
such evidence or if the Company is not reasonahbtisfied that the evidence provided shows that wo& making reasonal
endeavours to secure alternative employment, threpday may cease making payment of the monthly Imstats referred to in tr
clause after giving you one month's written noti€esuch cessation and the reasons for it. In sirdumstances, you will have
rights to any compensation whatsoever in respet¢h@floss of any further instalments of the paymeriteu of notice that wou
otherwise be due to you. For the purposes ofdhisse, "alternative employment" means any offiggaointment, employment or self-
employment under the terms of a contract of semiceontract for services or otherwi:

12.6  On the termination of your employment for whatekeaison, you shall at the request of the Compangrrdeom all and any office
which you may hold as a director, nominee or regmtgtive of any Group Company and, if you shouldtéado so within seven day
the Company is hereby irrevocably authorised tmagmsome person in your name and on your behaligio any documents or do ¢
things necessary or requisite to effect such resign(s) and/or transfer(s

12.7  On the termination of your employment (or earlierdquested by the Company) you shall immediatetyrn to the Company
Confidential Information and all other informatigmroperty equipment and materials of any nature {drecopies, originals
extracts) in your possession or control relatinght® Company, any Group Company and/or any custoso@plier or contact of tl
Company and/or any Group Company (without keepimg @opies) including relating to any Intellectuabperty of the Compai
and/or any Group Company, any such information nadmmpiled by you, keys, correspondence, docusnéites, papers, diagrar
books, records, security passes, computer dispestaoftware, telephones and computers. In péaticf any information is held
electronic form, you shall (a) if the medium on ahhithe same is stored belongs to the Company (aadfoGroup Company) rett
that medium (with all such information) to the Caang and (b) if the medium on which the same isestdrelongs to you, provide
copy of all such information to the Company and wke requested to do so by the Company, permanéeltye the same from 1
medium on which it is store:

12.8  Where the Company exercises its rights pursuamiaose 13.3, you agree to comply forthwith with ffrevisions of clause 1z
above. However, you shall not be obliged to reamy property provided to you as a contractual fier

12.9 If so required by the Company, you shall on eadasion you are obliged to deliver up property detdeinformation pursuant to tl
clause 12 provide to the Company a signed stateidentifying the property returned and confirmidgit you have fully complie
with your obligations under this clau




13.

131

13.2

13.3

13.4

135

13.6

14,

141

15.

151

16.

16.1

Suspension and Garden Leav

Nothing in this Agreement shall be taken to meat the Company is obliged to provide you with argrikvor that you are entitled
perform work for the Company and/or any Group Conyp

The Company shall be entitled at any time to sudpemu and require you not to attend work for suehqa as the Company, act
reasonably, may specify in order to investigateispscted disciplinary matter or for any other reasonsidered appropriate by
Company (acting reasonabl’

At any time following a notice given by either patb terminate your employment and at any time riuthis Agreement and fo
period not exceeding twelve montl

13.3.1 the Company may in its absolute discretion elettm@rovide you with any work (and you shall hageright to perform ar
work) and/or the Company may in its absolute dismnerequire you to perform such duties (if anyjreoensurate with yo
role as the Company deems to be appropriate dydngnormal working hours; ar

13.3.2 the Company may in its absolute discretion exclyme from its premises and the premises of any G@ompany and m:
direct you to cease all contact with any customsugpliers, contractors or employees of the Companyany Grou
Company.

You shall at all times when rights are exercisedanrclause 13.3 remain readily accessible and ableilfor work and otherwi
comply with this Agreement and in particular thisuse 13

The exercise by the Company of any rights undarsela 3.3 shall not constitute a breach of this Agrent of any kind whatsoevel
respect of which you have any claim against the @ong. The Company's rights under clause 13.3 @hmwut prejudice to any oth
rights and remedies available to the Compi

Throughout any period in which the Company exeeci¢e rights under clause 13.3, you shall contitueeceive salary and ott
contractual benefits (but subject to clause 4.Jddyided that if you are not accessible and akbaléor work, all rights to salary a
other benefits in respect of the period of -availability shall be forfeitec

Disciplinary, grievance and appeals procedure

Information relating to the Company's disciplinagyievance and appeals procedures is containedhvtith Employee Handboo

Security Rules

Information relating to the Company's security suke contained within the Employee Handbook. Then@any also reserves the ri
to search all employees and vehicles on Group Comngides.

Obligations after employment

You shall not, during the Restricted Period, diseot indirectly:

16.1.1 hold any Material Interest in any business whiclorisshall be wholly or partly in competition withé Businesses in t
Restricted Area including (to the extent that thme carry on a business in the Restricted Areatwisicompetitive with tt

Businesses) those organisations listed in Schetialed their holding companies and subsidiariesthadsubsidiaries of a
such holding companies from time to tin




16.2

16.3

16.4

16.1.2 hold any Material Interest in any organisation, ethiequires you to disclose or make use of any i@enfial Information

You shall not, directly or indirectly, whethas a principal, employee, partner, director, ctiast) subeontractor, shareholder
otherwise howsoever on your own behalf or on beb&lany other person during the Restricted Perioddompetition with th
Businesses

16.2.1 solicit any business, orders or custom for any Bctxlor Services from any Custom

16.2.2 solicit any business, orders or custom for any Bctglor Services from any Potential Custor

16.2.3 accept any business orders or custom for any PteduServices from any Custom

16.2.4 accept any business orders or custom for any PteduServices from any Potential Custon

16.2.5 take such steps as may interfere with the conticeiah supplies to the Company and/or any Group Gamjpy any suppliel

16.2.6 solicit or entice away or seek to solicit or entegay from the Company or any Group Company (omkngly assist ¢
procure any other person to do so) any Employe€antractor and whether or not such person woul@dbréhis or he
contract of employment or engagement by reasoaadithg the service of the Company or a Group Comparthe case m
be; or

16.2.7 engage (or knowingly assist or procure any othes@eto engage) any Employee or Contrac

You shall not directly or indirectly whethes a@rincipal, employee, partner, director, consujtaubeontractor, shareholder
otherwise howsoever on your own behalf or on bedfadiny other persol

16.3.1 at any time after the Termination Date induce @ks® induce by any means involving the disclosurese of Confidenti
Information any Customer or any other customerryr supplier to cease dealing with, reduce its essnwith or vary «
restrict the terms on which it will deal with th@@pany or any Group Compar

16.3.2 at any time after the Termination Date representself or permit yourself to be held out by anyseer as being in any w
connected with or interested in the Company or@rgup Company (save as the holder of shares if bache case); «

16.3.3 at any time after the Termination Date make, phibtis otherwise communicate any disparaging or dearyg statemen
whether in writing or otherwise concerning the Camp or any Group Company, their officers, consu#taragent:
shareholders or employet

You acknowledge that any and all lists or datatirdato any of your contacts from time to time withistomers of the Company anc
any Group Company are the property of the Compayoa its Group Companies, and may constitute @enfiial Information of th
Company and/or any Group Company and that you haviaterest, right or entitlement to maintain partar lists, data or accou
with any particular customer of the Company an@toGroup Companies. You shall not exploit yodatienships with the custom:e
of the Company and/or any Group Company excegtarptoper course of your duties for the Companygu ¥gree that the Compse
or its Group Companies shall be entitled in thelegliscretion from time to time (including duriagy period of notice) to require y
to terminate any or all such relationships, handroany or all lists or data relating to such relaships or accounts to pers
nominated by the Company or its Group Companiesu@ing to other employees of the Company or itsuprCompanies) and/or
seek to generate and maintain relationships onaatsavith other existing or new custome




16.5

16.6

16.7

16.8

16.9

16.10

17.

171

17.2

The parties agree that the restrictions containedlduses 11 and 16 are without prejudice to ahgraduties (fiduciary or otherwis
owed to the Company or any Group Company and asormble and necessary for the protection of tegig interests of tl
Company and each Group Company and that, haviregddg those interests, those restrictions do mokwnreasonably on you. i
nevertheless agreed that if any of those restrist&hall taken together or separately be held wmlkor ineffective for any reason |
would be held to be valid and effective if any riesion or restrictions or part of the wording weteleted then the said restriction s
apply with such deletions as may be necessary ke itiee same valid and effecti

The restrictions contained in each slause of clauses 11 and 16 shall be construedpssate and individual restrictions and ¢
each be capable of being severed without prejuditiee other restrictions or to the remaining psawis of this Agreemen

You acknowledge that if you breach any of your gdifions contained in this Agreement (including thosntained in clauses 11 i
16) then the Company may seek damages from yoanfpiloss or damage suffered by the Company andfoGaoup Company as
result of your breach. You also acknowledge anéathat damages alone would not be a sufficianedy for any breach of clau:
11 and 16

You have given the undertakings contained in claddeand 16 to the Company for itself and as teukieeach Group Company ¢
you will at the request and cost of the Companreitto direct undertakings with any Group Compavhich correspond to tl
undertakings in clauses 11 and 16, or which are dessous only to the extent necessary (in the opinfothe Company or its lec
advisers) to ensure that such undertakings ard aalil enforceablt

If the Company transfers all or any part of itsibass to a third party ("the transferee"), therretsbns contained in clauses 11 anc
shall, with effect from the date you become an eyt of the transferee, apply to you as if refezerto the Company included
transferee and references to any Group Company eezistrued accordingly and as if references tooowsts were to customers of
Company and/or the transferee and their respeGivep Companie:

On receipt of any offer of employment or any oth#er of an engagement or arrangement made to yani third party at any tin
during which any of the restrictions of this cladsare operative and/or which may give rise toeath of any of your obligatio
under clause 11 or 16 you shall provide a cophisf Agreement to the relevant third pau

Data Protection

You agree that by signing this Agreement, you hgiven consent to the Company or any Group Compaogessing personal di
concerning you in order to properly fulfil its ofpitions to you under your employment and as otlserwnéquired by law in relation
your employment in accordance with the Data PrateciAct 1998 ("the DPA"). Such processing will rpripally be for personnt
administrative and payroll purpost

You acknowledge that, if you are required at ametito work on behalf of the Company or a Group Camypoverseas, the Compi

may need to pass your personal data to the pergbmwvom you are working anywhere in the world aodi consent to the Compe
doing so.
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17.3

18.

18.1

19.

191

19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

In the event that the Company or any Group Compaaads to process any "sensitive personal datatigised by the DPA) |
relation to you for its legitimate business ness} undertake to sign on request such express otanae may be required to enab
to do so.

Collective agreements
There are no collective agreements in force irticeido your employmen
General

This Agreement and those parts of the Employee blawki described as 'Terms and Conditions of Employheenstitute the enti
employment contract between the Company and yousapdrsede and replace: (a) any and all previeusst and conditions
employment or for services between the Companyngr@Goup Company and you (all of which shall berdeé to have terminat
with immediate effect by mutual consent, but withptejudice to any liability for any prior breackgnd (b) the terms of any of
letter or other correspondence between you an@timepany relating to your employment. If there amg inconsistencies between
provisions of this Agreement and any other documerduding the Employee Handbook, the provisiofighis Agreement she
prevail.

This Agreement sets out all the salary andrdtknefits to which you are entitled. Any othenéfits provided are notentractual an
if provided are provided in the absolute discretibthe Company and may be withdrawn or amendeaatime.

The headings and s-headings in this Agreement are for convenience antydo not affect its interpretatic

Any reference to a statutory provision shalkcbnstrued as a reference to any statutory madliits or reenactment thereof (whett
before or after the date hereof) for the time béinfprce.

The expiration or termination of this Agreementlshat affect the provisions of this Agreement apressly or by implication a
intended to have effect after that time and shalhithout prejudice to any accrued rights or reregdif the parties

The provisions of this Agreement are severable distihct from one another and, if at any time afyh@ provisions is or becomr
invalid, illegal or unenforceable, the validity,gkdity or enforceability of the other provisionsaihnot in any way be affected
impaired.

The parties agree that the Company may at any dimeritten notice to you assign the benefit andliheden of this Agreement
another person being a Group Company at the tinmucti assignment. Insofar as permitted by law, lyene¢by waive any right
rights you may have, whether statutory or otherwis@bject to being employed by such new emplc

Nothing in this Agreement shall confer or is inteddo confer on any third party who is not a paotyhis Agreement any benefit
the right to enforce any provision of this Agreemgursuant to the Contracts (Rights of Third Pajtigct 1999

The existence, effect and interpretation of thige®gnent shall be governed by the laws of Englardithe parties submit to t
exclusive jurisdiction of the courts of Englal

-11-




IN WITNESS whereof the duly authorised signatory of the Conyfaas executed this Agreement the day and yeam#fere written and yc
have executed this Agreement the day and yealbfifsire written.

SIGNED by: SIGNED by:
/sl Ken Murphy /sl Alex Gourlay
Ken Murphy Alex Gourlay

Chief Executive, Health & Beauty Division,
Alliance Boots

For and on behalf of Boots Management Serv
Limited
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1.1 In this Agreement
'Appointment

‘Board'

'‘Businesses

'Confidential Information

'Customer

SCHEDULE 1

means your employment by the Company on the tefrttésoAgreement

means the board of directors from time to timehef Company (including any commit
of the Board duly appointed by i

means all commercial activities of Boots UK Limitedany Group Compan'

€) with which you shall have been concerned or invibhat any time during ti
period of 12 months ending on the Termination Datt

(b) in respect of which you possess Confidential Infation; or

(c) which Boots UK Limited or any Group Company shdltttee Termination Da
have determined to carry on or take any ownerstigrest in, in the immediate
foreseeable future and in relation to which youllshfithe Termination Da
possess any Confidential Informatic

means all confidential and/or trade secret infoiromabf the Company and/or any Gr¢
Company (whether or not recorded in any permaneritten or electronic form ar
whether or not marked as confidential) includingrketing information, informatic
relating to planned products/services, distributtenhniques, sales, merchandising
pricing information, information relating to custens/suppliers (including names, con
details and actual or proposed business), finarcgborate and strategic informati
business projections and targets, business methrogkans, technical information, kn
how, inventions, research and development infomnatinformation relating to sen
management succession details, employee recordsthed information in respect
which the Company or any Group Company owes argatitin of confidentiality to ar
third party, but shall not include any informatierich is in or comes into the puk
domain otherwise than as a result of any unauthdridisclosure by you or any ot
person who owes the Company and/or any Group Coynpam obligation c
confidentiality in relation to the information dlssed.

means any customer of Boots UK Limited or of ang@r Company
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(a) with whom you have directly or indirectly dealttime period of 12 months pr
to the Termination Date; «

(b) in respect of whom you had knowledge of Confiddnti#ormation at th
Termination Date; o

(c) in respect of whom you had as a result of your egmpent with the Compa
and/or any Group Company developed a businessomretaip.

‘Employee Handbool means the Boots & Me Employee Handbook, as frora tmtime amended or replaci

'Employee or Contractor' means any person who is and was at the Termin&taa employed or engaged (as
employee or selémployed contractor) by the Company or any Groumg@any to work i
any of their businesse

(a) at the same level as you;

(b) whose total remuneration package (including salaonus, commission and
benefits in kind) was equal to or more tha&0/€00 (gross) in the period of
months prior to the Termination Da

'‘Garden Leave means any period during which the Company exerdiseghts under clause 13.

‘Group Company' means Alliance Boots Holdings Limited and its holgflicompanies and subsidiaries
such holding companies from time to tir

'Intellectual Property’ means all patents, inventions, processes, dis@asetiade marks, logos, design rig
registered designs, semi-conductor topography sjgbopyright, database right, know-
how, trade secrets and all such similar proprietaglyts and applications for such rig
wheresoever subsisting and whether available bigtrajon or not and any part or p:
thereof.

'‘Material Interest means
€)) the holding of any position as director, officemployee, consultant, partner, suk

contractor, principal or agent; or any other positin or control over any pers
which enables you directly or indirectly to exeecisfluence;
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“Office'

'Products’

'Restricted Area’

'Restricted Period'

'Services'

"Termination Date

(b) the direct or indirect control or ownership (whetjantly or alone) of any shar
(or any voting rights attached to them) or debeadisave for the ownership
investment purposes only of not more than 1 pet oérthe issued ordina
shares of any company whose shares are listed ymremognised investme
exchange (as defined in section 285 of the Finhr8gavices and Markets 2
2000).

means such offices commensurate with your posi®ra director or secretary in Bc
UK Limited or any Group Compan

means products in the range of products supplieth&yompany or any Group Comp
in the period of 12 months prior to the Terminatioate.

means England, Scotland, Wales, Northern IrelanepuRlic of Ireland, the Chani
Islands, Isle of Man, France, Italy, Spain, Portudfolland, Norway, Switzerland, t
Czech Republic, Turkey, Egypt, Germany, Russia, &da) China, USA or any ott
country in which Boots UK Limited or any Group Coamy has at the Termination Da
material business interest or is at the Terminalate planning to take a material busit
interest within 12 months of the Termination Di

means 12 months from the Termination Date lesspampd in which the Company
exercised its rights under clause 1.

means services in the range of services supplie®dnts UK Limited or any Grot
Company in the period of 12 months prior to thenfieation Date

means the date of termination of your employmett wie Company

1.2 In this Agreement, any phase introduced by the ¢éiintluding”, "include”, "in particular" or anymilar expression shall be constr
as illustrative and shall not limit the sense @& #ords preceding those terr
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EXHIBIT 10.2%

Summary of Retention Arrangement
Effective February 2, 2015

The following is a summary of an arrangement appdoldy the Compensation Committee of the Board ioédiors of Walgreens Boc

Alliance, Inc. (the "Company") in conjunction withe appointment of Jan Stern ReedGeneral Counsel and Corporate Secretary ¢
Company :

Ms. Reed was appointed as General Counsel and @abepBecretary of the Company concurrent with goetment of Marco Pagni as Ct
Legal and Administrative Officer. The Board wasadlved in establishing the roles, responsibilittesl division of labor between Mr. Pa
and Ms. Reed, in order to best serve and protec€timpany. The Board also established a monitgniagess to assess the effectiveness
agreed upon division of labor, with the first folncheck-in to take place approximately six montfisrahe effective date of the arrangement.

If Ms. Reed departs the Company following such kkagit will be considered an involuntary terminatiavithout cause for purposes of
Walgreens Boots Alliance, Inc. Severance and Chan@entrol Plan, and Ms. Reed will be entitledte following compensation:

« Severance according to the current terms of thegahs Boots Alliance, Inc. Severance and Chan@enirol Plan as an involunte
termination for reasons other than cat

» Vesting of any outstanding equity awards that wailterwise vest within one year of her terminatiare if she had remained an
employee of the Company through such date;

« Vesting of the unvested portion of the restrictextk unit (RSU) transition award granted to Ms. &Rea September 15, 2014.




EXHIBIT 10.2¢
(ORSU15

WALGREENS BOOTS ALLIANCE, INC.
2013 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

These materials, which may include descriptionscompany stock plans, prospectuses and other infmmand documents, and
information they contain, are provided by WalgreBosts Alliance, Inc., not by Fidelity, and are @t offer or solicitation by Fidelity for tl
purchase of any securities or financial instrumentfiese materials were prepared by Walgreens BAbi@nce, Inc., which is sole
responsible for their contents and for compliandé Wegal and regulatory requirements. Fidelithw@t connected with any offering or acting
an underwriter in connection with any offering etsrities or financial instruments of Walgreens Boalliance, Inc. Fidelity does not revie
approve or endorse the contents of these materialss not responsible for their content.
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WALGREENS BOOTS ALLIANCE, INC.

2013 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

Participant Name:

Participant ID:

Grant Date: January 26, 2015 (the "Grant Date")

Units Granted: 32,964

Vesting: August 20, 2015 (the "Vesting Date"); jeabto Section 3 and other terms/conditions of thjreement
Acceptance Date:

Electronic Signature:

This document (referred to below as this "AgreeMespells out the terms and conditions of the Retstl Stock Unit Award (tt
"Award") granted to you by Walgreens Boots Alliandec., a Delaware corporation (the "Company"), spant to the Walgreens Bo
Alliance, Inc. 2013 Omnibus Incentive Plan (thedl?) on and as of the Grant Date designated ab&xeept as otherwise defined her
capitalized terms used in this Agreement have égpeactive meanings set forth in the Plan. Forgsep of this Agreement, "Employer" me
the entity (the Company or the Affiliate) that elyd you or to which you otherwise provide servioasthe applicable date. The Plan, i
may be amended from time to time, is incorporatgd ihis Agreement by this reference.

You and the Company agree as follows:
1. Grant of Restricted Stock Units Pursuant to the approval and direction of thenfensation Committee of the Compa

Board of Directors (the "Committee"), the Comparydby grants you the number of Restricted Stockskpecified above (the "Restric
Stock Units"), subject to the terms and conditiohthe Plan and this Agreement.

2. Restricted Stock Unit Account and Dividend Equivede The Company will maintain an account (the "Aati on its
books in your name to reflect the number of Re®ttiStock Units awarded to you as well as any mmfdit Restricted Stock Units credited :
result of Dividend Equivalents. The Account wi# Bdministered as follows:

€)) The Account is for recordkeeping purposes only, mm@ssets or other amounts shall be set asidetfrer@ompany
general assets with respect to such Account.

(b) As of each record date with respect to which a cigldend is to be paid with respect to shares @h@any commc
stock par value US$.01 per share ("Stock"), the @amg will credit your Account with an equivalent anmt of Restricted Stock Un
determined by dividing the value of the cash diwidi¢hat would have been paid on your RestrictediStinits if they had been sha
of Stock, divided by the value of Stock on sucledat
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(c) If dividends are paid in the form of shares of 8toather than cash, then your Account will be destliwith on
additional Restricted Stock Unit for each sharé&tafck that would have been received as a dividemdylour outstanding Restric
Stock Units been shares of Stock.

(d) Additional Restricted Stock Units credited via Rignd Equivalents shall vest or be forfeited atsame time as tl
Restricted Stock Units to which they relate.

3. Restricted Period The period prior to the vesting date with resgach Restricted Stock Unit is referred to as'Restricter
Period." Subject to the provisions of the Plan #md Agreement, unless vested or forfeited eadierdescribed in Section 6 or 7 of
Agreement, as applicable, your Restricted StockdUnill become vested and be settled as describ&kction 8 below, as of the vesting |
or dates indicated in the introduction to this Agreent; provided that you execute and do not retio&e'General Release" that is include
the Consulting Services Agreement between you beadCompany dated on our about the Grant Date Gloasulting Agreement”) within tl
time period set forth in the Consulting Agreement.

4, Reserved
5. Reserved
6. Involuntary Termination of Service Without Cauself during the Restricted Period you have a Teation of Servic

initiated by the Company other than for Cause @dd in Section 7), then a prated portion of the Restricted Stock Units shaitdime
vested and settled in accordance with Section @ tla@ remainder of the Restricted Stock Units shalforfeited. The proated portion she
equal the total number of Restricted Stock Unitdtiplied by a fraction, the numerator of which letnumber of days from February 20, 2
to the date of Termination of Service, if any, dénel denominator of which is 181. The foregoing-pated vesting is subject to the requiren
that you execute (and do not revoke) the GenerldaRe pursuant to the terms of the Consulting Agsese, and such vesting will beco
effective when the General Release becomes eféectiv

7. Other Termination of Service If during the Restricted Period you have a vidmn or involuntary Termination of Service
any reason other than as set forth in Section o¥ebas determined by the Committee, then you shateupon forfeit any Restricted St
Units that are still in a Restricted Period on ytermination date. For purposes of this Agreem&rapuse" shall be as defined in the Comps
Executive Severance and Change in Control Plaayrended and restated effective December 31, 2@14dministered by the Committee
its sole discretion.

8. Settlement of Vested Restricted Stock UnitSubject to the requirements of Section 13 belsapromptly as practicable a
the applicable Vesting Date, whether occurring upgoar Separation from Service or otherwise, buhdnevent later than 75 days after
Vesting Date, the Company shall transfer to you sim&re of Stock for each Restricted Stock Unit be@ng vested at such time, net of
applicable tax withholding requirements in accomawith Section 10 below; provided, however, tlifagou are a Specified Employee at
time of Separation from Service, then to the exyenir Restricted Stock Units are deferred compémsatubject to Section 409A of the Cc
settlement of which is triggered by your Separafimm Service (other than for death), payment shatlbe made until the date which is
months after your Separation from Service.
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Notwithstanding the foregoing, if you are residenemployed outside of the U.S., the Company,ssdie discretion, may provide
the settlement of the Restricted Stock Units infthen of:

€) a cash payment (in an amount equal to the Fair &arklue of the Stock that corresponds with the Ipeinof veste
Restricted Stock Units) to the extent that settleimie shares of Stock (i) is prohibited under lokad, (i) would require you, tt
Company or an Affiliate to obtain the approval ofyagovernmental or regulatory body in your courtfyresidence (or country
employment, if different), (iii) would result in @drse tax consequences for you, the Company offfdiat® or (iv) is administrativel
burdensome; or

(b) shares of Stock, but require you to sell such shafeéStock immediately or within a specified periotowing youl
Termination of Service (in which case, you hereggsea that the Company shall have the authoritggoé sale instructions in relat
to such shares of Stock on your behalf).

9. Settlement Following Change in ControlNotwithstanding any provision of this Agreemémtthe contrary, the Compa
may, in its sole discretion, fulfill its obligationith respect to all or any portion of the Res#@tiStock Units that become vested in accorc
with Section 6 above, by:

(a) delivery of (i) the number of shares of Stock thatresponds with the number of Restricted Stockdthiat hav
become vested or (ii) such other ownership inteaestuch shares of Stock that correspond withelted Restricted Stock Units n
be converted into by virtue of the Change in Cdrttamsaction;

(b) payment of cash in an amount equal to the Fair Btavlalue of the Stock that corresponds with the Ineinmof veste
Restricted Stock Units at that time; or

(c) delivery of any combination of shares of Stock d@tver converted ownership interest) and cash haamgggrega
Fair Market Value equal to the Fair Market Valuetloé Stock that corresponds with the number of fiéstl Stock Units that ha
become vested at that time.

Settlement shall be made as soon as practicalthftedRestricted Stock Units become fully vestedeurtéection 6, but in no event later thar
days after such date.

10. Responsibility for Taxes; Tax Withholding

(a) You acknowledge that, regardless of any actionrtdkethe Company or your Employer, the ultimatéility for all
income tax, social insurance, payroll tax, fringméfits tax, payment on account or otherralated items related to your participa
in the Plan and legally applicable to you ("TRglated Items"), is and remains your responsibditg may exceed the amount actt
withheld by the Company or your Employer. You figit acknowledge that the Company and/or your Engpldt) make n
representations or undertakings regarding the mrewatt of any TaxRelated Items in connection with any aspect of Alveard,
including, but not limited to, the grant, vestingsettlement of the Award, the subsequent saldaifes of Stock acquired pursuar
such settlement and the receipt of any DividendiEdents and/or dividends; and (2) do not commianal are under no obligation
structure the terms of the grant or any aspech@fAward to reduce or eliminate your liability fdax-Related Items or achieve ¢
particular tax result. Further, if you are subjeciaxRelated Items in more than one jurisdiction betwinenGrant Date and the d
of any relevant taxable or tax withholding everst,applicable, you acknowledge that the Companycandur Employer (or form:
employer, as applicable) may be required to withluslaccount for Tax-Related Items in more thanjarisdiction.
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(b) Prior to any relevant taxable or tax withholdingerly as applicable, you agree to make adequategemzent
satisfactory to the Company and/or your Employesdtisfy all TaxRelated Items. In this regard, you authorize toen@any, yot
Employer or its agent to satisfy the obligationshwiegard to all TaXRelated Iltems by one or a combination of the foitmy (i)
withholding from your wages or other cash compeaosapaid to you by the Company and/or your Emplpy@r withholding fron
proceeds of the sale of shares of Stock acquired spttlement of the Award either through a volgn&ale or through a mandat
sale arranged by the Company (on your behalf puatsteathis authorization without further conserd; (iii) withholding from the
shares of Stock to be delivered upon settlemethiefward that number of shares of Stock havingia Market Value equal to (k
not in excess of) the minimum amount required by ta be withheld.

Depending on the withholding method, the Company médthhold or account for TaRelated Items by consideri
applicable statutory minimum withholding rates ¢(etermined by the Company in good faith and insitée discretion) or oth
applicable withholding rates, including maximum kggble rates, in which case you will receive airef of any ovewithheld amour
in cash and will have no entitlement to the sharévalent. If the obligation for TaRelated Items is satisfied by withholding from
shares of Stock to be delivered upon settlemetiiefAward, for tax purposes, you are deemed to baea issued the full number
shares of Stock subject to the vested Award, nbstanding that a number of the shares of Stockela:back solely for the purpc
of paying the Tax-Related Items.

You agree to pay to the Company or your Employgr amount of TaxRelated Items that the Company or your Empl
may be required to withhold or account for as altesf your participation in the Plan that cannetdatisfied by the means previot
described. The Company may refuse to issue ovatelie shares of Stock (or cash payment) or thegads from the sale of share
Stock if you fail to comply with your obligationa connection with the Tax-Related Items.

11. Nontransferability. During the Restricted Period and thereafterl 8ttick is transferred to you in settlement thergot
may not sell, transfer, pledge, assign or othenalgmate or hypothecate the Restricted Stock Umiitsther voluntarily or involuntarily or |
operation of law, other than by beneficiary desigmaeffective upon your death, or by will or byettaws of intestacy.

12. Rights as ShareholderYou shall have no rights as a shareholder ofQbmpany with respect to the Restricted Stock |
until such time as a certificate of stock for teck issued in settlement of such Restricted Stdwits has been issued to you or such shai
Stock have been recorded in your name in book datrg. Until that time, you shall not have any wgtirights with respect to the Restric
Stock Units. Except as provided in Section 9 aboweadjustment shall be made for dividends oribistions or other rights with respeci
such shares for which the record date is prioh&odate on which you become the holder of recoedetif. Anything herein to the contr.
notwithstanding, if a law or any regulation of theS. Securities and Exchange Commission or of ahgrabody having jurisdiction sh
require the Company or you to take any action lee$trares of Stock can be delivered to you hereutiten the date of delivery of such sh
may be delayed accordingly.
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13. Securities Laws If a Registration Statement under the U.S. SeesrAct of 1933, as amended, is not in effechwispec
to the shares of Stock to be delivered pursuatitisoAgreement, you hereby represent that you egieigng the shares of Stock for investn
and with no present intention of selling or tramsfiy them and that you will not sell or otherwisansfer the shares except in compliance
all applicable securities laws and requiremenisnyf stock exchange on which the shares of Stocktheaybe listed.

14, Not a Public Offering If you are resident outside the U.S., the gafrthe Restricted Stock Units is not intended toes
public offering of securities in your country ofsidence (or country of employment, if differenffhe Company has not submitted
registration statement, prospectus or other filwgh the local securities authorities (unless otlige required under local law), and the grai
the Restricted Stock Units is not subject to theesusion of the local securities authorities.

15. Insider Trading/Market Abuse LawsYour country of residence may have insider tigdind/or market abuse laws that |
affect your ability to acquire or sell shares ad&t under the Plan during such times you are censitito have "inside information” (as defi
in the laws in your country). These laws may be same or different from any Company insider trgdiolicy. You acknowledge that it
your responsibility to be informed of and compliarnth such regulations, and you are advised tolspegour personal advisor on this mat

16. Repatriation; Compliance with Law|f you are resident or employed outside the |aS.a condition of the Award, you ac
to repatriate all payments attributable to the ehaf Stock and/or cash acquired under the Placdordance with applicable foreign exche
rules and regulations in your country of residefa® country of employment, if different). In atioin, you agree to take any and all acti
and consent to any and all actions taken by thegaomand its Affiliates, as may be required towalthe Company and its Affiliates to com
with local laws, rules and/or regulations in yoountry of residence (and country of employmentififerent). Finally, you agree to take ¢
and all actions as may be required to comply witkirypersonal obligations under local laws, ruled/@anregulations in your country
residence and country of employment, if different).

17. No Advice Regarding Grant No employee of the Company is permitted to aglyisu regarding your participation in
Plan or your acquisition or sale of the sharestotlunderlying the Restricted Stock Units. Yoe hereby advised to consult with your ¢
personal tax, legal and financial advisors befakéng any action related to the Plan.

18. Change in Stock In the event of any change in Stock, by reasang stock dividend, recapitalization, reorgarimat split-
up, merger, consolidation, exchange of sharesf ang similar change affecting Stock, the numbeRestricted Stock Units subject to |
Agreement shall be equitably adjusted by the Cotemit
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19. Nature of the Award In accepting the Award, you acknowledge, unéeidtand agree that:

(a) the Plan is established voluntarily by the Compainig, discretionary in nature and limited in duoat and it may t
modified, amended, suspended or terminated by tlmep@ny, in its sole discretion, at any time;

(b) the grant of the Award is voluntary and occasi@aral does not create any contractual or other t@gheceive futur
grants of Restricted Stock Units, or benefits @ulbf Restricted Stock Units, even if Restrictedc&tUnits have been granted in
past;

(c) all decisions with respect to future Awards or otheants, if any, will be at the sole discretiontbé Compan
including, but not limited to, the form and timiwd the Award, the number of shares subject to thawl, and the vesting provisic
applicable to the Award;

(d) the Award and your participation in the Plan simalt create a right to employment or be interpretedorming a
employment or service contract with the Companyay Affiliate and shall not interfere with the atyil of the Company, yoi
Employer or an Affiliate, as applicable, to terntmgour employment or service relationship;

(e) you are voluntarily participating in the Plan;
® the Award and the shares of Stock subject to tharévare not intended to replace any pension right®mpensatiol

(9) the Award, the shares of Stock subject to the Avaand the value of same, is an extraordinary iternoofipensatic
outside the scope of your employment (and employroentract, if any) and is not part of normal opegted compensation for ¢
purpose, including, without limitation, calculatirgny severance, resignation, termination, redundadismissal, end-ofervice
payments, bonuses, long-service awards, pensimeticement or welfare benefits or similar payments;

(h) the future value of the shares of Stock underlyivgAward is unknown, indeterminable and canngpteelicted witl
certainty;

0] unless otherwise determined by the Committee isate discretion, a Termination of Service shaleffective fron
the date on which active employment or service emdkshall not be extended by any statutory or combaw notice of terminatic
period;

0) no claim or entittement to compensation or damagies! arise from forfeiture of the Award resultifigm &
Termination of Service (for any reason whatsoewdrether or not later found to be invalid or in lmleaf employment laws in t
jurisdiction where you are employed or the termg@lr employment agreement, if any), and in consiilen of the grant of tt
Award to which you are otherwise not entitled, yavocably agree never to institute any claim agathe Company, your Emplo
or any Affiliate, waive your ability, if any, to g any such claim, and release the Company, theldmr and all Affiliates from ar
such claim; if, notwithstanding the foregoing, auch claim is allowed by a court of competent flig8on, then, by participating
the Plan, you shall be deemed irrevocably to hayees not to pursue such claim and agree to exemuteand all documer
necessary to request dismissal or withdrawal ofi sleim;
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() unless otherwise provided herein, in the Plan orth®y Company in its discretion, the Award and tlemdiit:
evidenced by this Agreement do not create anylemiint to have the Award or any such benefits fesired to, or assumed |
another company nor to be exchanged, cashed sutbstituted for, in connection with any corporasamsaction affecting the share:
Stock of the Company; and

)] neither the Company nor any Affiliate shall be lalfor any foreign exchange rate fluctuation betwgeur loca
currency and the U.S. dollar that may affect thiieaf the Award or of any amounts due to you pamsuo the settlement of t
Award or the subsequent sale of any shares of $togkired upon settlement of the Award.

20. Committee Authority; Recoupmentlt is expressly understood that the Committeauithorized to administer, construe
make all determinations necessary or appropriatehf® administration of the Plan and this Agreemémtluding the enforcement of &
recoupment policy, all of which shall be bindingonpyou and any claimant. Any inconsistency betwibé Agreement and the Plan shal
resolved in favor of the Plan.

21. Reserved

22. Consent to Collection/Processing/Transfer of Pabk@ata. Pursuant to applicable personal data protedtéws, the
Company hereby notifies you of the following inatébn to your personal data and the collection¢cgssing and transfer of such data in rel:
to the Company's grant of the Restricted Stock<Jaitd your participation in the Plan. The colleatiprocessing and transfer of personal
is necessary for the Company's administration efRlan and your participation in the Plan, and yaemial and/or objection to the collecti
processing and transfer of personal data may aff@at participation in the Plan. As such, you vahrily acknowledge and consent (wt
required under applicable law) to the collectiose,uprocessing and transfer of personal data asiloled herein:

(a) The Company and your Employer hold certain persarfafrmation about you, including (but not limited) you!
name, home address and telephone number, datetiof dcial security number or other employee ifieation number, salar
nationality, job title, any shares of Stock or dimgships held in the Company, details of all éetitents to shares of Stock awart
canceled, purchased, vested, unvested or outstaimdiyour favor, for the purpose of managing anthiadstering the Plan ("Data"
The Data may be provided by you or collected, whandul, from the Company, its Affiliates and/oririth parties, and the Compe
and your Employer will process the Data for thel@sige purpose of implementing, administering arghaging your participation
the Plan. The Data processing will take placeuphoelectronic and noelectronic means according to logics and procedstrésly
correlated to the purposes for which Data are cmbband with confidentiality and security provissoas set forth by applicable le
and regulations in your country of residence (anntoy of employment, if different). Data processioperations will be perform
minimizing the use of personal and identificatiatalwhen such operations are unnecessary for doegsing purposes sought. [
will be accessible within the organization onlythpse persons requiring access for purposes adfrplementation, administration a
operation of the Plan and for the participatiothia Plan.
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(b) The Company and your Employer will transfer Dattelinally as necessary for the purpose of implentient,
administration and management of your participatiothe Plan, and the Company and/or your Employay further transfer Data
any third parties assisting the Company in the @m@ntation, administration and management of tha.PThese recipients may
located in the European Economic Area, or elsewti@mighout the world, such as the United Statésu hereby authorize (whe
required under applicable law) the recipients teeiee, possess, use, retain and transfer the Dagégctronic or other form, as may
required for the administration of the Plan andlher subsequent holding of the shares of Stock an lyehalf, to a broker or other th
party with whom you may elect to deposit any shafeStock acquired pursuant to the Plan.

(c) You may, at any time, exercise your rights provideder applicable personal data protection lawschvinay includ
the right to (i) obtain confirmation as to the eégixce of the Data, (ii) verify the content, origind accuracy of the Data, (iii) reqt
the integration, update, amendment, deletion ccKalge (for breach of applicable laws) of the Détg,oppose, for legal reasons,
collection, processing or transfer of the Data Whinot necessary or required for the implemesiatidministration and/or operat
of the Plan and your participation in the Plan, gmdwithdraw your consent to the collection, presieg or transfer of Data
provided hereunder (in which case, your Restri@tmtk Units will become null and void). You mayekeo exercise these rights
contacting your Human Resources manager or the @oygp Human Resources Department, who may directnthtter to th
applicable Company privacy official.

23. Addendum to Agreement Notwithstanding any provision of this Agreemémthe contrary, the Restricted Stock Units ¢
be subject to any special terms and conditionsyfur country of residence (and country of employméndifferent) as set forth in tl
addendum to the Agreement, attached hereto as iExhifthe "Addendum™). Further, if you transfer yoresidence and/or employmen
another country reflected in the Addendum, the isheéerms and conditions for such country will appd you to the extent the Comp:
determines, in its sole discretion, that the appili; of such terms and conditions is necessamdersable to comply with local laws, ru
and/or regulations or to facilitate the operation @dministration of the Restricted Stock Units #mel Plan (or the Company may estalt
alternative terms and conditions as may be necessaadvisable to accommodate your transfer). Aldendum shall constitute part of 1
Agreement.

24, Additional Requirements The Company reserves the right to impose othguirements on the Restricted Stock Units,
shares of Stock acquired pursuant to the Restri8tedk Units and your participation in the Plarthe extent the Company determines, i
sole discretion, that such other requirements acessary or advisable in order to comply with Idaads, rules and/or regulations or to facili
the operation and administration of the Restri@éack Units and the Plan. Such requirements melydie (but are not limited to) requiri
you to sign any agreements or undertakings thatbeayecessary to accomplish the foregc

25. Amendment or Modification, Waiver Except as set forth in the Plan, no provisionthid Agreement may be amende:
waived unless the amendment or waiver is agreéul Writing, signed by you and by a duly authoriz#ticer of the Company. No waiver
any condition or provision of this Agreement shzdl deemed a waiver of a similar or dissimilar ctodior provision at the same time, |
prior time or any subsequent time.
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26. Electronic Delivery. The Company may, in its sole discretion, delibgrelectronic means any documents related t
Award or your future participation in the Plan. rbereby consent to receive such documents byreféctdelivery and agree to participat
the Plan through an on-line or electronic systetaldished and maintained by the Company or a thérdy designated by the Company.

27. Governing Law and Jurisdictian This Agreement is governed by the substantive@ncedural laws of the state of llling
You and the Company shall submit to the exclusivesgliction of, and venue in, the courts in llliadn any dispute relating to this Agreen
without regard to any choice of law rules therebfch might apply the laws of any other jurisdicson

28. English Language If you are resident in a country where Englisimot an official language, you acknowledge anéeagina
it is your express intent that this Agreement, Bh@n and all other documents, notices and legalgedings entered into, given or institt
pursuant to the Award, be drawn up in Englishydéi have received this Agreement, the Plan or ahgradocuments related to the Aw
translated into a language other than English, iaiide meaning of the translated version is différthan the English version, the Eng
version will control.

29. Conformity with Applicable Law If any provision of this Agreement is determirtecbe invalid, illegal or unenforceable
any respect under any applicable law or rule injarigdiction, such invalidity, illegality or uneoifceability shall not affect the validity, lega
or enforceability of any other provision of this regment or the validity, legality or enforceabilf such provision in any other jurisdicti
but this Agreement shall be reformed, construedearidrced in such jurisdiction as if such invalltigal or unenforceable provision had ne
been contained herein.

30. Successors This Agreement shall be binding upon and inoeréhe benefit of any successor or successors o timpan
and any person or persons who shall, upon youhdeatjuire any rights hereunder.

*kkk
This Agreement contains highly sensitive and caftéhl information. Please handle it accordingly.
Please read the attached Exhibit A. Once you heag and understood this Agreement and Exhibitldage click the acceptance |

to certify and confirm your agreement to be bougdthe terms and conditions of this Agreement andiliik A, and to acknowledge yc
receipt of the Prospectus, the Plan and this Agee¢mnd your acceptance of the terms and conditibttee Award granted hereunder.
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EXHIBIT A
ADDENDUM TO THE
WALGREENS BOOTS ALLIANCE, INC. 2013 OMNIBUS INCENTI VE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

In addition to the terms of the Plan and the Agreeimthe Award is subject to the following additdrierms and conditions to
extent you reside and/or are employed in one otthatries addressed herein. Pursuant to Sec8Baf the Agreement, if you transfer yi
residence and/or employment to another countrgeedt in this Addendum, the additional terms amtgmns for such country (if any) w
apply to you to the extent the Company determiitesis sole discretion, that the application of lsuerms and conditions is necessar
advisable in order to comply with local laws, rubasd/or regulations or to facilitate the operatégord administration of the Restricted St
Units and the Plan (or the Company may establigtrradtive terms as may be necessary or advisabdEdommodate your transfer).
defined terms contained in this Addendum shall Hheesame meaning as set forth in the Plan anddgheement.

FRANCE

Use of English Lanqguage You acknowledge that it is your express wisht tha Agreement, as well as all documents, notaras lege
proceedings entered into, given or instituted pamsiereto or relating directly or indirectly herebe drawn up in EnglisiVous reconnaisse
avoir expressément exigé la rédaction en anglaidalprésente Convention, ainsi que de tous docurseskécutés, avis donnés et procédi
judiciaires intentées, directement ou indirectemerglatifs a, ou suite a, la présente Conventi

MEXICO

1. Commercial Relationship You expressly recognize that your participafiothe Plan and the Company's grant of Restr
Stock Units does not constitute an employmentimiahip between you and the Company. You have gemmied the Restricted Stock U
as a consequence of the commercial relationshiwdset the Company and the Affiliate in Mexico thatpboys you, and the Compar
Affiliate in Mexico is your sole employer. Based the foregoing, you expressly recognize that ffg)Rlan and the benefits you may de
from your participation in the Plan does not esgibhny rights betweeyou and the Company's Affiliate in Mexico that eoyd you, (b) th
Plan and the benefits you may derive from yourigigdtion in the Plan are not part of the employtmeanditions and/or benefits provided
the Company's Affiliate in Mexico that employs yamnd (c) any modifications or amendments of the Blathe Company, or a terminatior
the Plan by the Company, shall not constitute angbaor impairment of the terms and conditions afiryemployment with the Compan
Affiliate in Mexico that employs you.

2. Extraordinary Item of CompensationYou expressly recognize and acknowledge that patticipation in the Plan is a res
of the discretionary and unilateral decision of @@mpany, as well as your free and voluntary decisd participate in the Plan in accorde
with the terms and conditions of the Plan, the &grent and this Addendum. As such, you acknowledgkagree that the Company, ir
sole discretion, may amend and/or discontinue yauticipation in the Plan at any time and withony diability. The Award, the shares
Stock subject to the Award and the value of samanigxtraordinary item of compensation outsidesitape of your employment contrac
any, and is not part of your regular or expectetimensation for purposes of calculating any severamsignation, redundancy, end of set
payments, bonuses, losgrvice awards, pension or retirement benefitanyr similar payments, which are the exclusive aians of th
Company's Affiliate in Mexico that employs you.

10
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MONACO

Use of English Lanquage You acknowledge that it is your express wisht tha Agreement, as well as all documents, notaras lege
proceedings entered into, given or instituted pamsinereto or relating directly or indirectly hergbe drawn up in Englishvous reconnaisse
avoir expressément exigé la rédaction en anglaidalprésente Convention, ainsi que de tous docurseatécutés, avis donnés et procéd
judiciaires intentées, directement ou indirectemerglatifs a, ou suite a, la présente Conventic

NETHERLANDS

Exclusion of Claim. You acknowledge and agree that you will haveentitiement to compensation or damages insofauels sntitlemer
arises or may arise from your ceasing to have sigimder or to be entitled to the Restricted Stoaitd) whether or not as a result of y
Termination of Service (whether such terminatiomibreach of contract or otherwise), or from thssl or diminution in value of the Restric
Stock Units. Upon the grant of Restricted Stockt&)riyou shall be deemed irrevocably to have waamyg such entitlement.

SPAIN

1. Acknowledgement of Discretionary Nature of the PIBio Vested Rights This provision supplements the terms of
Agreement:

In accepting the Award, you acknowledge that yousent to participation in the Plan and have reckaveopy of the Plan.

You understand that the Company has unilateraiBtugously and in its sole discretion granted Retstd Stock Units und
the Plan to individuals who may be employees ofGbepany or its Affiliates throughout the worldhé decision is a limited decisi
that is entered into upon the express assumptidrcandition that any grant will not economically @herwise bind the Company
any of its Affiliates on an ongoing basis. Congagly, you understand that the Restricted StockdJamie granted on the assump
and condition that the Restricted Stock Units drelghares of Stock acquired upon settlement oR#wricted Stock Units shall t
become a part of any employment contract (eithén tiie Company or any of its Affiliates) and shait be considered a mandal
benefit, salary for any purposes (including seveeactompensation) or any other right whatsoeveradufition, you understand that 1
grant would not be made to you but for the asswnptand conditions referenced above; thus, youadetge and freely accept t
should any or all of the assumptions be mistakeshould any of the conditions not be met for arasom, the Award shall be null &
void.

Further, you understand and agree that the vesfillige Restricted Stock Units is expressly condgig on your continue
and active rendering of service, such that upoemnination of Service, the Restricted Stock Unitsymease vesting immediately
whole or in part, effective on the date of yourmaration of Service (unless otherwise specificaligvided in Section 4, 5 or 6 of
Agreement). This will be the case, for examplereif (a) you are considered to be unfairly dismiswithout good cause; (b) you
dismissed for disciplinary or objective reasonsdae to a collective dismissal; (c) you terminateviee due to a change of w
location, duties or any other employment or contralccondition, (d) you terminate service due tmédateral breach of contract by
Company or an Affiliate. Consequently, upon a Tieation of Service for any of the above reasons, gy automatically lose a
rights to Restricted Stock Units that were not @dson the date of your Termination of Service, ascdbed in the Plan a
Agreement.

11
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You acknowledge that you have read and specificaept the conditions referred to in the Agreemegarding the impa
of a Termination of Service on your Award.

2. Termination for Cause "Cause" shall be defined as indicated in Secfiarf the Agreement, irrespective of whether
termination is or is not considered a fair termiora{i.e., "despido procedente") under Spanistslagon.

UNITED KINGDOM

1. Responsibility for Taxes; Tax WithholdingThe following provision supplements Section f@he Agreement:

If payment or withholding of the income tax duecwnnection with the Award is not made within nin€d@) days after tt
end of the U.K. tax year in which the event giviteg to the income tax liability occurred or suthes period specified in Section 222
(1)(c) of the U.K. Income Tax (Earnings and Pensjoict 2003 (the "Due Date"), the amount of anyaliected income tax sh
constitute a loan owed by you to your Employereetffre as of the Due Date. You agree that the leidlrbear interest at the then-
current official rate of Her Majesty's Revenue &stims ("HMRC"), it shall be immediately due andagpble, and the Company
Employer may recover it at any time thereafter by af the means referred to in Section 10 of thee&gent. Notwithstanding t
foregoing, if you are a director or executive offiof the Company (within the meaning of Sectiofk)l ®f the U.S. Securities a
Exchange Act of 1934, as amended), will not belldkgfor a loan to cover the income tax liabilitin the event that you are a dire«
or executive officer and the income tax is notextitd from or paid by you by the Due Date, the amhofiany uncollected income 1
may constitute a benefit to you on which additianabme tax and national insurance contributiohd€5") will be payable. You wi
be responsible for paying and reporting any incaexedue on this additional benefit directly to HMR@der the selkssessme
regime, and for reimbursing the Company or your Eygr (as applicable) the value of any employee NtlDe on this additior
benefit.

2. Exclusion of Claim. You acknowledge and agree that you will haveentittement to compensation or damages insof
such entitlement arises or may arise from yourioga® hav e rights under or to be entitled to the RestriGéack Units, whether or not a
result of your Termination of Service (whether stetmination is in breach of contract or otherwis#)from the loss or diminution in value
the Restricted Stock Units. Upon the grant of Reed Stock Units, you shall be deemed irrevocablifave waived any such entitlement.

*k% *k% *k% *%% *k%

12
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By clicking the acceptance box for this grant agrest, | acknowledge receipt of the Restricted Stdok Award Agreement to whit
this Addendum is attached as Exhibit A, and | agoghe terms and conditions expressed in this Addm.

13




EXHIBIT 10.2¢

Walgreens Boots Alliance

Mr. Stefano Pessina

[ADDRESS]

April 7, 2015

Dear Stefano,

On behalf of Alliance Boots Management Services M@.M. (the " Employer ") (together with Walgreens Boots Alliance, Inds
subsidiaries and other controlled affiliates, thedmpany "), | write to confirm your new position and corpesmding terms and conditions
your employment

This letter contains or provides for all the teram&l conditions of your employment and, as of Jan@aR015, supersedes and extinguishe
previous employment contracts, arrangements, arebagents, between you and the Employer. Both yadutla@ Company will continue to
bound by the Shareholders Agreement dated 2 AugQ&2 by and among Walgreen Co. and among othens, (g8 amended, t
“Shareholders Agreement”), and in the event of any conflict between the Shaldshrs Agreement and this letter agreement or éhm:
provided hereby, the Shareholders Agreement shaliail.

You will be employed by the Employer in the positiof Executive Vice Chairman and Acting Chief Extar Officer of Walgreens Boc
Alliance, Inc. You will perform such duties and pessibilities and exercise such powers as may fiora to time lawfully be assigned to y
consistent with your skills and experience, for @mmpany.

You will report to the Executive Chairman of thedBd of Directors of Walgreens Boots Alliance, Iftbe “Board”).

Your continuous period of employment began with@wnpany on May 21, 1977.

Hours, Place of work

You shall work ordinary office hours and such aiddial hours as are reasonably necessary for theepqmerformance of your duties ant
meet business needs. You will not receive, or eitser be entitled to, any additional remuneraticmmpensation or time off in lieu for a
work performed outside of ordinary office hours.

You agree that the nature of your position is sihett your working time cannot be measured and, rdaogly, your employment comes witl
the scope of Regulation 20 of the Working Time Ratjons 1998.

Your primary place of work will be at the Employgnffice at Monte Carlo, Monacoor such place as may replace it from time to tim
addition, you may be required to travel throughttvet world from time to time in order to perform yabligations to the Company, but unl
otherwise agreed in writing, you will not be requirto work outside Monacdor a continuous period of more than one monthta@stablish
permanent residence anywhere other than Monaco.

Salary and Bonus

You will not receive a salary for your role, buther were granted an award of Restricted StockdUmjt Walgreens Boots Alliance, Inc.
January 15, 2015 representing the remuneratiopdior period as Acting Chief Executive Officer. TBeard usually reviews compensatior
an annual basis. Reviews are primarily based owmngst other things, personal performance, companaialrket salary levels and the ove
performance of the Company. As you are an offiééValgreens Boots Alliance, Inc., any compensat@riew recommendation made by
Employer must be reviewed by, and is subject topther approval of, the Compensation Committee. Bloard of Directors of Walgree
Boots Alliance, Inc. (‘Compensation Committe€’) in its discretion.

You have chosen not to participate in the Walgrézgmsts Alliance Management Incentive Plan (tH&gohus Plan") nor receive any additior
awards (other than the dividend equivalents praVidheereby) under the Walgreens Boots Alliance, 213 Omnibus Incentive Plan (the *
Omnibus Plan”). For the avoidance of any doubt, the Bonus Plant@@@®mnibus Plan (or any other bonus or equity pigslace from tim

to time) may be replaced, amended or discontintiedatime.




Benefits
You are eligible to participate in the followingrdits:
() You will be provided with security services andvighbenefits consistent with your role and statith whe Company, including but r
limited to an assigned driver with appropriate siéguraining, travel on the Company or charteccaift for business (including tra
to and from home) and, to the extent approved bybmpensation Committee, personal.

(i) You will be covered by the Employ' s personal accident and travel insurance sch

The terms on which any benefits are provided wdl ih accordance with the Employerapplicable policy and subject to the eligib
requirements and other terms and conditions of an@ngement or scheme in force from time to time.

You agree that if an insurer fails or refuses tovjate you (or your dependents where applicableh aity benefit provided by the Compe
you will have no right of action against the Comypam respect of such failure or refusal and the @any will not be liable to provide a
replacement benefit or compensation in lieu thereof

The Employer reserves the right to withdraw, amendeplace any benefit or contribution providedtatabsolute discretion and at any ti
The Employer shall not be liable to provide anylaepment benefit or to pay compensation in liewam§ benefit in the event any benefi
amended, withdrawn or replaced or in circumstamdesre you or your dependents do not meet the ditgitkequirement of such benefit.
You shall be entitled to sick pay in accordancéwlie Employer’s sickness policy as in force frommetto time.

Holidays

You are entitled t@0 days' paid holiday in each holiday year in additiorthe usual public holidays. The Employeholiday year runs from
January.

General
There are no collective agreements that affecteiras and conditions of your employment.

Any notice or other communication to be given unithés letter by you shall be addressed to the Garigounsel of Walgreens Boots Allian
Inc. or such other person as nominated from tinténte by the Employer.

This letter is governed by and is to be constrmedccordance with English law and the parties heseibmit to the nomxclusive jurisdictio
of the courts of England and Wales.

Please sign, date and return the enclosed copyisletter to indicate your acceptance of the teams conditions of employment set out in
letter.

Yours sincerely,
/sl Kathleen WilsofiThompson

Kathleen Wilson-Thompson
Executive Vice President and Global Chief Humandreses Officer

By signing below, you acknowledge and agree todamt by the terms set out in this letter.

Agreed and accepted, this 8th day April, 2015.

By Stefano Pessina/s/ Stefano Pessina




Exhibit 12
Walgreens Boots Alliance, Inc.
Computation of Historical Ratios of Earnings to Fixed Charges (a)
(in millions, except ratio data)
Six Months Ended Twelve Months Ended August 31
February 28, 201¢ 2014 2013 2012 2011 2010

Income before income tax provisi  $ 3,641 $ 3,551 $ 4,047 $ 3,37¢ $ 4,29¢ $ 3,37¢
Add:

Minority Interests - - 5 - - -

Fixed charge 87t 1,37¢ 1,38 1,26( 1,212 1,10¢

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

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

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

Earnings as defined $ 4,201 $ 4,31¢ $ 4,93¢ $ 4,63: $ 5501 $ 4,461
Interest expense, net of capitalized

interest $ 20¢ % 16¢ $ 19 $ 94 $ 77 % 90
Capitalized interes 1 6 7 9 10 12
Portions of rentals representative of 1

interest factor 66E 1,20z 1,182 1,157 1,12¢ 99¢

Fixed charges as defined $ 87t $ 1,37¢ $ 1,387 § 1,26C $ 1,212 $ 1,10(
Ratio of earnings to fixed charg 4.8( 3.1¢ 3.57 3.6¢ 4,54 4.0¢

(a) For the purpose of computing these ratiosliags" consist of earnings before income tax pionisind 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 expemghich includes amortization of capitalized disbtiance costs), capitalized interest anc
the portions of rentals representative of the adefactor.

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




EXHIBIT 18
April 9, 2015

Board of Directors and Shareholders
Walgreens Boots Alliance, Inc.

108 Wilmot Road

Deerfield, IL 60015

USA

To the Board of Directors and Shareholders of Wedgs Boots Alliance, Inc. (formerly, Walgreen Qthg “Company”):

At your request, we have read the description ohetlin your Quarterly Report on Form 10-Q to the

Securities and Exchange Commission for the quartded February 28, 2015, of the facts relatingabaage in accounting principle related to
the elimination of the three-month reporting lagtfte equity method investment in Alliance Bootsdarrent and prior reporting periods. We
believe, on the basis of the facts so set forthathdr information furnished to us by appropridfec@ls of the Company, that the accounting
change described in your Form 10-Q is to an altemaccounting principle that is preferable untther circumstances.

We have not audited any consolidated financiaestents of Walgreens Boots Alliance, Inc. (formewalgreen Co.) and its consolidated
subsidiaries as of any date or for any period syeset to August 31, 2014. Therefore, we are unabéxpress, and we do not express, an
opinion on the facts set forth in the above-memRorm 10-Q, on the related information furnisteds by officials of the Company, or on
the financial position, results of operations, aslt flows of the Company and its consolidated siido$és as of any date or for any period
subsequent to August 31, 2014.

Yours truly,

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois




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 notadoriny untrue statement of a material fact or dméttate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nisauisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ 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 reportirag @efined in Exchange Act Rule
13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financiglaiting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princij

c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentidsineport 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 tegig's internal control over financial reportitgit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggs

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 weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefmaincial information; an

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant's
internal control over financial reportin

Stefano Pessir Acting Chief Executive Officer Date: April 9, 281
Stefano Pessir




EXHIBIT 31.2

CERTIFICATION

I, George Fairweather, certify that:

1.

2.

Is/

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

Based on my knowledge, this report does notadoriny untrue statement of a material fact or dméttate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nisauisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ 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 reportirag @efined in Exchange Act Rule
13e-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financiglaiting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princij

c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentidsineport 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 tegig's internal control over financial reportitgit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggs

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 weaknessethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefmaincial information; an

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant's
internal control over financial reportin

George Fairweathe Global Chief Financial Officer Date: April 9, 281
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 February 28, 2015 as filed with #heuBties and Exchange Commission (the "Report'Jtéfano Pessina, Acting Chief
Executive Officer of the Company, certify, pursutmBection 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.

/s/ Stefano Pessina

Stefano Pessina

Acting Chief Executive Officer
Dated: April 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 February 28, 2015 as filed with #heuBties and Exchange Commission (the "Report(dorge Fairweather, Global Chief
Financial Officer of the Company, certify, pursutmSection 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.

/s] George Fairweather
George Fairweather

Global Chief Financial Officer
Dated: April 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.




