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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTER ENDED November 30, 2009
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dyf ®HE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number
1-604

WALGREEN CO.
(Exact name of registrant as specified in its @rart

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

(847) 9142500

(Registrant's telephone number, including area)ode

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

YesHM NoO

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasiired to submit and post such files). s NoO

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See definitions of "large acceleratatfi‘accelerated filer" and “smaller reporting coamy” in Rule 12b-2 of the Exchange Act.

Large accelerated fil&d AccelerateteF
Non-accelerated filel (Do not check if a smaller reporting company) Smaller reporting compall

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
YesO Noi

The number of shares outstanding of the regissr@dmmon Stock, $.078125 par value, as of Noverd®eP009 was 985,173,937.
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PART 1. FINANCIAL INFORMATION

Item 1. WALGREEN CO. AND SUBSIDIARIES CONSOLIDATED CONDENSE D FINANCIAL STATEMENTS

The consolidated condensed financial statemenisdad herein have been prepared by the Companyamirto the rules and regulations of
the Securities and Exchange Commission. The Cinlagetl Condensed Balance Sheets as of Novemb20@9, August 31, 2009 and
November 30, 2008, the Consolidated Condensedrs¢ats of Earnings for the three months ended Noee®®, 2009 and 2008, and
Consolidated Condensed Statements of Cash Flovteddhree months ended November 30, 2009 and 2@9@,been prepared without
audit. Certain information and footnote disclosunermally included in financial statements pregdaneaccordance with accounting
principles generally accepted in the United Stafesmerica have been condensed or omitted purdoasch rules and regulations, although
the Company believes that the disclosures are atiedo make the information presented not misleadlhis suggested that these
consolidated condensed financial statements beimeazhjunction with the financial statements anel motes thereto included in the
Company's latest annual report on Form 10-K.

In the opinion of the Company, the consolidateddemsed statements for the unaudited interim pepogsented include all adjustments,
consisting of normal recurring adjustments, neagdsapresent a fair statement of the results fichsnterim periods. Because of the
influence of certain holidays, seasonal and othetofs on the Company's operations, net earningafpinterim period may not be
comparable to the same interim period in previceary or necessarily indicative of earnings forfthleyear.

WALGREEN CO. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

(In millions, except per share amounts

November November
30, August 31, 30,
2009 2009 2008
Assets
Current Assets:
Cash and cash equivalel $ 2552 $ 2,081 $ 88¢
Short term investmen 60C 50C -
Accounts receivable, n 2,571 2,49¢ 2,77¢
Inventories 7,474 6,78¢ 8,29¢
Other current assets 17C 177 19¢

Total Current Assets 13,37: 12,04¢ 12,15¢




Non-Current Assets:
Property and equipment, at cost, less accumulaprediation and amortizati
Goodwill
Other non-current assets
Total Non-Current Assets
Total Assets

Liabilities & Shareholders' Equity
Current Liabilities:
Shor-term borrowings
Trade accounts payak
Accrued expenses and other liabilit
Income taxes
Total Current Liabilities
Non-Current Liabilities:
Long-term debi
Deferred income taxe
Other non-current liabilities
Total Non-Current Liabilities
Commitments and Contingencies (see Note 1
Shareholders' Equity:
Preferred stock $.0625 par value; authorized 32anishares, none issu
Common stock $.078125 par value; authorized 3lbishares; issued
1,025,400,000 at November 30, 2009, August 31, 20@BNovember 30,
2008
Paic-in capital
Employee stock loan receivat
Retained earning
Accumulated other comprehensive incc
Treasury stock, at cost; 40,226,063 shares at Nbge0, 2009, 36,838,610
August 31, 2009 and 38,655,129 at November 30, 2008
Total Shareholders' Equity
Total Liabilities & Shareholders' Equity

The accompanying Notes to Consolidated Condengexh€ial
Statements are an integral part of these Statements

WALGREEN CO. AND SUBSIDIARIES

10,86¢ 10,80: 10,15(
1,467 1,461 1,43:

84z 83C 771
13,17¢ 13,09: 12,35¢

$ 2654t $ 2514 $ 2451
$ 13 $ 15 $ 1,08
5,04¢ 4,30¢ 5,02¢
2,44¢ 2,40¢ 2,24¢

32C 40 144

7,822 6,76¢ 8,49¢
2,36¢ 2,33¢ 1,331

27¢F 265 154

1,46¢ 1,39€ 1,39¢
4,10¢ 3,997 2,88¢

80 80 80

632 605 592

(127) (140) (47)
15,67¢ 15,32’ 14,08¢

36 37 9

(1,680) (1,539 (1,597)
14,62: 14,37¢ 13,13:

$ 2654t $ 2514: $ 2451

CONSOLIDATED CONDENSED STATEMENTS OF EARNINGS

(UNAUDITED)
(In millions, except per share amounts)

Net sales
Cost of sales
Gross Profi

Selling, general and administrative expenses
Operating Incom

Interest expense, net
Earnings Before Income Tax Provisi

Income tax provision
Net Earnings

Net earnings per common sh— basic
Net earnings per common sh~ diluted

Three Months Ended November

30,

2009 2008
$ 16,36 $ 14,94:
11,82¢ 10,79¢
4,53¢ 4,151
3,741 3,48:
797 66<
21 15
77€ 654
287 24¢
$ 48¢ $ 40¢
$ A4S 3 41
$ 4¢ 8 A1




Dividends declared $ 1378 $ 112¢
Average shares outstandi 988./ 988.¢
Dilutive effect of stock options 5.C 1.€
Average shares outstanding assuming dilution 993./ 990.2

The accompanying Notes to Consolidated CondengehEial
Statements are an integral part of these Statements

WALGREEN CO. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(In millions)

Three Months Ended November

2009 2008
Cash Flows from Operating Activities:
Net earnings $ 48¢ % 40¢
Adjustments to reconcile net earnings to net cashiged by operating activitie:
Depreciation and amortizatir 257 23€
Deferred income taxi (4) 16
Stock compensation expet 24 32
Income tax savings from employee stock p 3 -
Other 5 4
Changes in operating assets and liabil-
Accounts receivable, n (54) (313)
Inventories (682) (1,036
Other asset 3 15
Trade accounts payat 73t 73€
Accrued expenses and other liabilit 65 21
Income taxe: 25¢€ 21C
Other non-current liabilities 68 (17)
Net cash provided by operating activities 1,16¢ 312
Cash Flows from Investing Activities:
Purchases of shterm investments held to matur (600 -
Proceeds from sh¢-term investments held to matur 50C -
Additions to property and equipme (309 (63¢)
Proceeds from sale of ass 5 15
Business and intangible asset acquisitions, neasi received (32 (61)
Net cash used for investing activities (437 (684)
Cash Flows from Financing Activities:
Net proceeds from shi-term borrowings - 99¢
Stock purchase (195 (99
Proceeds related to employee stock p 63 32
Cash dividends pai (13€) (117)
Other (4) (5)
Net cash provided by (used for) financing actistie (272) 81t
Changes in Cash and Cash Equivalents
Net increase in cash and cash equival 465 442
Cash and cash equivalents at September 1 2,087 443
Cash and cash equivalents at November 30 $ 255 $ 88¢€




The accompanying Notes to Consolidated CondengehEial
Statements are an integral part of these Statements

WALGREEN CO. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S

(1) The consolidated condensed financial stateniealisde the accounts of the Company and its sidrgéd. All intercompany transactions
have been eliminated. The consolidated condensaddial statements are prepared in accordanceastbunting principles generally
accepted in the United States of America and ircligiounts based on management’s prudent judgmahisséimates. Actual results may
differ from these estimates. For a complete disiomsof all our significant accounting policies e see our 2009 annual report on Form 10-
K.

In accordance with Accounting Standard Codifica{iaBC) topic 855 (formerly Statement of FinanciacAunting Standards (SFAS) No.
165, Subsequent Events) , the Company has evaluated subsequent eventgthtbe date the financial statements were issuethonary 5,
2010.

(2) On October 30, 2008, we announced a seriesaiégic initiatives, approved by the Board of Bims, to enhance shareholder value.
of these initiatives was a program designed togedwst and improve productivity through stratesgiarcing of indirect spend, reducing
corporate overhead and work throughout our stoaginalization of inventory categories, and transfing the community pharmacy.

We have recorded the following pre-tax charges@asad with our restructuring initiatives withinetlConsolidated Condensed Statements of
Earnings (In millions):

Three Months Ende
November 30, 200  November 30, 200

Severance and other bene $ 7 % =
Inventory charges 19 -
Restructuring expen: 26 -
Consulting 7 14
Restructuring and restructuring related costs  $ 33 % 14
Cost of sale: $ 19 $ =
Selling, general and administrative expense 14 14
$ 33 $ 14

The $7 million of severance and other benefitsudek the charges associated with 72 employees who separated from the Company. To
date, 769 employees have been separated from thealy.

Inventory charges consist of on-hand inventory kizet been reduced from cost to current sellingepramd the loss we incurred on the sale of
inventory below cost.

Additionally, in conjunction with our Customer CeantRetailing (CCR) initiative, we are enhancing #tore format to ensure we have the
proper assortments, better category layouts aratexdgies, better shelf height and sight lines attbassortment and brand layout, all of
which are designed to positively enhance the shoggegerience and increase customer frequency amthase size. This format will be
rolled out to approximately 5,500 to 6,000 stor&he first quarter of fiscal 2010 included 241 s®and to date we have remodeled 443
stores. We plan to enhance approximately 2,40@sia the next nine months of fiscal 2010 andrémeaining stores in fiscal

2011. Although we will continue to refine our estites as the rollout progresses, based on ourierperwith the first 443 stores, we expect
the total cost, which includes both selling, geharal administrative expense and capital, to beti80sand to $50 thousand per store. For
the three months ended November 30, 2009, we ied@®t1 million in total program costs, of whichi®8lion was included in selling,
general and administrative expenses and $3 mitliarapital costs.

We have recorded the following balances in accaigrénses and other liabilities on our Consolid&aldnce Sheets (In millions):

November 30,

August 31, 2009 2009 Reserve
Reserve Balanc Charges Cash Paymeni Balance
Severance and other bene $ 4 $ 9 $ (12) $ 1

(3) Short-term investments at November 30, 2008ude Treasury Bills totaling $600 million maturimgJanuary and February 2010. The
interest rate on the Treasury Bill is less than paeent. The investments are held to maturityrandrded at cost in accordance with ASC
topic 320 (formerly SFAS No. 11 Accounting for Certain Investments in Debt and Equity Securities). The fair value of the Treasury Bills



November 30, 2009 approximated ct

(4) Inventories are valued on a lower of last-irstfout (LIFO) cost or market basis. At NovemBe€r 2009, August 31, 2009 and November
30, 2008, inventories would have been greater hg7&Lmillion, $1,239 million and $1,110 million pestively, if they had been valued on a
lower of first-in, first-out (FIFO) cost or markbasis. LIFO inventory costs can only be determiaaually when inflation rates and
inventory levels are finalized; therefore, LIFO é@miory costs for interim financial statements atin@ated. Inventory includes product cost,
inbound freight, warehousing costs and vendor aloves not included as a reduction of advertisinpese.

(5) The principal retirement plan for employeethis Walgreen Profit-Sharing Retirement Trust tockhboth the Company and participating
employees contribute. The Company's contributidrich has historically related to pre-tax income arportion of which is in the form of a
guaranteed match, is determined annually at theation of the Board of Directors. The profit-sihgrprovision was $69 million for the first
quarter compared to $58 million last year. The @any made no cash or other contributions durinditbequarter of fiscal 2010 or 2009.

(6) The Company granted 6,950,306 and 16,349, &k siptions under the Walgreen Co. Executive S@ption Plan and the Walgreen Co.
Stock Purchase/Option Plan (Share Walgreens) éqtiarters ended November 30, 2009 and 2008, itasggc Total stock-based
compensation expense was $24 million for the quarided November 30, 2009 compared to $32 milk@tb year. In accordance with ASC
topic 718 (formerly SFAS No. 123(R3hare-Based Payment ), compensation expense is recognized on a strhighbasis over the
employee's vesting period or to the employee'sarant eligible date, if earlier. For the quartemsled November 30, 2009 and 2008, the
Company fully recognized retiree eligible expense$6 million and $14 million, respectively. Théee, compensation expense for the
quarters ended November 30, 2009 and 2008 areeprggentative of compensation expense for theediigzal year. There have been no
material changes in the assumptions used to congpatpensation expense during the current quarter.

The Company granted 599,117 restricted stock umiter the Walgreen Co. Restricted Stock Unit AwRmolgram and 602,568 performance
shares under the Walgreen Co. Performance Shageardor the quarter ended November 30, 2009hérptior year's period the Company
granted 477,321 restricted stock units and 501p&2fbrmance shares.

Compensation expense is recognized on a straighbhsis based on a three year cliff vesting sdbdduthe Restricted Stock Unit Award
Program and straight line over a three year vestimgdule for the Performance Share Program. heoguarters ended November 30, 2009
and 2008 the Company recognized expense relatbése plans of $3 million and $5 million, respeelyv

(7) 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 persttalculation if the exercise price exceeds Heeame market price of the common shares
for the periods presented. At November 30, 202008, outstanding options to purchase commorestafr21,820,384 and 49,251,284,
respectively were excluded from the calculation.

(8) The Company provides certain health insurameeefits for retired employees who meet eligibitiéguirements, including age, years of
service and date of hire. The costs of these lisrsgE accrued over the period earned. The Con'gaongtretirement health benefit plans are
not funded.

Three Months Ended
November 30

Components of Net Periodic Benefit Costs (In milkp 2009 2008

Service cos $ 3 3 3
Interest cos 5 7
Amortization of actuarial los 2 1
Amortization of prior service cost (3) (1)
Total postretirement benefit cost $ 79 10

(9) Short-term borrowings and long-term debt cassi$ the following at November 30, 2009, August 3009 and November 30, 2008 (In
millions):

Novembel Novembel
30, August 31 30,
2009 2009 2008

Shor-Term Borrowings-
Commercial pape $ - $ - $ 1,06¢
Current maturities of loans assumed through thehase of land and

buildings; various interest rates from 5.00% tdb867 various

maturities from 2010 to 203 9 10 8
Other 4 5 4
Total short-term borrowings $ 13 $ 15 $ 1,08(

Long-Term Debt-
4.875% unsecured notes due 2013 net of unamordizedunt and

interest rate swap fair market value adjustmerd f$ete 10’ $ 1,328 $ 1,292 $ 1,29t
5.250% unsecured notes due 2019 net of unamomizedunt 99t 99t -

Loans assumed through the purchase of land andigsl; various



interest rates from 5.00% to 8.75%; various magasifrom 2010 to 20< 55 57 50

2,37t 2,34¢ 1,34t
Less current maturities (9) (10 (8)
Total-long term debt $ 2,366 $ 2,33¢ $ 1,33

Short-term borrowings under the Company’s commeépaper program had the following characteristlosnillions):

Novembe! Novembe
30, August 31 30,
2009 2009 2008
Balance outstanding at end of per $ -9 - $ 1,06¢
Maximum outstanding at any morend - 1,06¢ 1,06¢
Average daily sho-term borrowings - 272 641
Weighted-average interest rate - 1.51% 1.8(%

We had no commercial paper outstanding at Noverd®e2009. In connection with our commercial pgmegram, we maintain two
unsecured backup syndicated lines of credit that 1,200 million. The first $600 million faciitexpires on August 9, 2010, and allows for
the issuance of up to $400 million in letters afdit, which reduce the amount available for borrawi The second $600 million facility
expires on August 12, 2012. Our ability to acabsse facilities is subject to our compliance wfith terms and conditions of the credit
facilities, including financial covenants. The emants require us to maintain certain financiabsatelated to minimum net worth and prio
debt, along with limitations on the sale of assetd purchases of investments. As of November @09,2wve were in compliance with all st
covenants. The Company pays a facility fee tditlencing bank to keep these lines of credit actis of November 30, 2009, there was
$191 million in letters of credit issued againstda credit facilities. We do not expect any boings under these facilities, together with our
outstanding commercial paper, to exceed $1,200amill

On July 17, 2008, we issued notes totaling $1,3Mmbearing an interest rate of 4.875% paid samually in arrears on February 1 and
August 1 of each year, beginning on February 19208e notes will mature on August 1, 2013. We meleem the notes, at any time in
whole or from time to time in part, at our optidrearedemption price equal to the greater of: ()% of the principal amount of the notes to
be redeemed; or (2) the sum of the present valuthe semaining scheduled payments of principal iatetest thereon (not including any
portion of such payments of interest accrued dbeflate of redemption), discounted to the datedémption on a semiannual basis
(assuming a 360-day year consisting of twelve 30fdanths) at the Treasury Rate, plus 30 basis ggihtis accrued interest on the notes to
be redeemed to, but excluding, the date of redemptif a change of control triggering event occurdess we have exercised our option to
redeem the notes, we will be required to offergourchase the notes at a purchase price equal® ©0the principal amount of the notes
plus accrued and unpaid interest to the date @imgtion. The notes are unsecured senior debtatldits and rank equally with all other
unsecured senior indebtedness of the Company. dties are not convertible or exchangeable. Tosakisce costs relating to this offering
were $9 million, which included $8 million in undeiting fees. The fair value of the notes as o¥Bimber 30, 2009, was $1,452 million
Fair value for these notes was determined basex digoounted future cash flows using available readata.

On January 13, 2009, we issued notes totaling $Intidion bearing an interest rate of 5.25% paichisgnually in arrears on January 15 and
July 15 of each year, beginning on July 15, 200& fotes will mature on January 15, 2019. We mdgem the notes, at any time in whole
or from time to time in part, at our option at deeption price equal to the greater of: (1) 100%hefprincipal amount of the notes to be
redeemed; or (2) the sum of the present valudseofadmaining scheduled payments of principal atetést thereon (not including any port
of such payments of interest accrued as of theafatedemption), discounted to the date of redeompdin a semiannual basis (assuming a
360-day year consisting of twelve 30-day monthshatTreasury Rate, plus 45 basis points, plusuaccinterest on the notes to be redeemed
to, but excluding, the date of redemption. If amfpe of control triggering event occurs, unlesdare exercised our option to redeem the
notes, we will be required to offer to repurchdserotes at a purchase price equal to 101% ofrtheipal amount of the notes plus accrued
and unpaid interest to the date of redemption. ridies are unsecured senior debt obligations aridegually with all other unsecured senior
indebtedness of the Company. The notes are noeciiioie or exchangeable. Total issuance costsimglto this offering were $8 million,
which included $7 million in underwriting fees. &ffair value of the notes as of November 30, 2088 $1,118 million. Fair value for these
notes was determined based upon discounted fuagteftows using available market data.

(10) We use a derivative instrument to manage mtereést rate exposure associated with some ofixea-fate borrowings. We do not use
derivative instruments for trading or speculativegmses. All derivative instruments are recognipetthe consolidated balance sheets at fair
value. We designate interest rate swaps as fhieveaedges of fixed-rate borrowings. For derivesidesignated as fair value hedges, the
change in the fair value of both the derivativanmsient and the hedged item are recognized in mgsrin the current period. At the incept

of a hedge transaction, we formally document thagkeelationship and the risk management objeétivandertaking the hedge. In additi
we assess both at inception of the hedge and ongwing basis, whether the derivative in the hegigiansaction has been highly effective in
offsetting changes in fair value of the hedged itard whether the derivative is expected to conttouge highly effective. The impact of any
ineffectiveness is recognized currently in earnings

Counterparties to derivative financial instrumesxpose us to credit-related losses in the evenboperformance, but we currently do not
expect any counterparties to fail to meet theiigations given their high credit ratings.

Fair Value Hedges
For derivative instruments that are designatedoaradify as fair value hedges, the gain or losshenderivative, as well as the offsetting gain
or loss on the hedged item attributable to the bddgsk, are recognized in current earnir



The notional amounts of derivative instruments tauging as of November 30, 2009, were as followsillions):

Notional Amount

Derivatives designated as hedc
Interest rate sway $ 1,300

The changes in fair value of the notes as a restitte derivative instrument are included in loegat debt on our Consolidated Condensed
Balance Sheets, (see Note 9) and amortized thnmagtirity. As of November 30, 2009, we had net uniized fair value changes of $28
million.

The fair value and balance sheet presentationrofatere instruments as of November 30, 2009, veeréollows (In millions):

Location in Consolidated Balance
Sheet Fair Value

Asset derivatives designated as hed
Interest rate swa,| Other noi-current asset $ 28

Gains and losses on derivative instruments arededdn interest expense on our consolidated stteof earnings. The amount recorded
for the quarter ended November 30, 2009, was inmahte

(11) In the first quarter of fiscal 2010, we adaptke full provisions of ASC topic 820 (formerly 8% No. 157 Fair Value Measurements)
for assets and liabilities. ASC topic 820 defifeasvalue as the price that would be receivedaioasset or paid to transfer a liability in an
orderly transaction between market participantthermeasurement date. In addition, it establistfag &alue hierarchy that prioritizes
observable and unobservable inputs used to metsuxalue into three broad levels:

Level 1 -Quoted prices in active markets that aeessible at the measurement date for identicatsasd liabilities. The fair value hierarchy
gives the highest priority to Level 1 inpu

Level 2-Observable inputs other than quoted prices in actiarkets

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

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

November 30, 200 Level 1 Level 2 Level 3

Assets:
Interest rate swa| $ 28 - $ 28 -

Interest rate swaps are valued using future LIB&#RS:

Our debt instruments are not reported at fair vaiusur statement of financial position and assalte we will continue to report under the
guidance of ASC topic 825 (formerly SFAS No. 1Drsclosures about Fair Value of Financial Instruments) that requires us to disclose the
fair value of our debt in the footnotes.

(12) The Company is involved in legal proceedirayg] is subject to investigations, inspections, taudiquiries and similar actions by
governmental authorities, incidental to the noromlrse of the Company’s business.

On April 16, 2008, the Plumbers and SteamfittersdldNo. 7 Pension Fund filed a putative class actiait against the Company and its
former and current chief executive officers in thated States District Court for the Northern Dittof lllinois. The plaintiffs amended the
complaint on October 16, 2008, which upon the Camgjgamotion the District Court dismissed on Septenid, 2009. Subsequently, the
plaintiffs moved for the District Court to reconsidhe dismissal and to allow plaintiffs leave uotfier amend the complaint. The District
Court granted plaintiffs’ motion on November 11020 The second amended complaint was then fitelgletnalf of purchasers of Company
common stock during the period between June 25/ 20@ October 1, 2007. As in the first amendedptamt, the second amended
complaint charges the Company and its former aneotichief executive officers with violations o#&ion 10(b) of the Securities Exchange
Act of 1934, claiming that the Company misled irtees by failing to disclose (i) declining ratesgrbwth in generic drug sales and (ii)
increasing selling, general and administrative esps in fourth quarter of 2007, which allegedly bategative impact on earnings. The
Company is vigorously contesting these charges.

On August 31, 2009, a Walgreen Co. shareholder dddae Himmel filed a lawsuit, purportedly on then@many’s behalf, against several
current and former officers and directors (eachladividual Defendant”). The case is captiortéignmel v. Wasson, et. al. and was filed in

the Circuit Court of Lake County, lllinois. Thdegations in the lawsuit are similar to the sedesifraud lawsuit described above. Himmel
alleges that Walgreens management: (i) knew, oma@dess in not knowing, that selling, general addhinistrative expenses in the fourth
quarter of 2007 were too high, in light of decrehpeofits from generic drug sales; (ii) knew, orswackless in not knowing, that the
Company would not realize gross profits near whamhyrWall Street analysts were predicting; and {{i§ directors and officers had a duty
both to prevent the drop in gross profits and szldise the expected drop to the public and fadedbteither. The Company'’s investigation to
date suggests that the allegations are withouttjaeril that the Individual Defendants acted in gfadtth, exercised prudent business judgr
and acted in a manner that they reasonably belitvbd in the Company's best interests during émmg at issue. The Company intend:



vigorously contest the allegations.

Although the outcome in the Himmel suit, the Plunstend Steamfitters suit, and other legal procegsdamd investigations to which the
Company is subject, cannot be forecast with cdgtamanagement believes the final disposition esthmatters will not have a material
adverse effect on the Company's consolidated finhposition or results of operations.

The Company guarantees a credit agreement on h#talfre Scripts-RxHub, LLC, which provides electooprescription data services. This
credit agreement, for which SureScriftgHub, LLC is primarily liable, has an expiratioatd of June 30, 2011. The liability was $10 mill
at November 30, 2009, $10 million at August 31,266d $9 million at November 30, 2008. The maximamount of future payments that
could be required under the guaranty is $25 millafrwhich $13 million may be recoverable from drestguarantor. In addition, under
certain circumstances the Company may be requiredavide an additional guarantee of up to $10iam|lof which $8 million may be
recoverable from other guarantors. This guaraatese as a result of a business decision betwetagt ensure that the operations of
SureScripts-RxHub, LLC would have additional supporaccess financing. Should SureScripts-RxHWS; default or become unable to
pay its debts, the Company would be required fidlfalir portion of this guarantee.

(13) The Company tests long-lived assets for inmpant whenever events or circumstances indicateatbattain asset may be

impaired. Store locations that have been opeeast ffive years are reviewed for impairment indicagt least annually. Once identified, the
amount of the impairment is computed by compariegdarrying value of the assets to the fair vaitéch is based on the discounted
estimated future cash flows. The impaired asssrve for the periods ended November, 30, 2009usi@l, 2009 and November 30, 2008
was $47 million, $47 million and $48 million, respieely.

The Company also provides for future costs rel&derlosed locations. The liability is based on phesent value of future rent obligations
other related costs (net of estimated subleasg tetite first lease option date. The store clgsireserve for the periods ended Novembel
2009, August 31, 2009 and November 30, 2008 wag #iillion, $99 million and $74 million, respectiyel

(14) We have recorded the following depreciatiod amortization expense in the Consolidated Conde8tatements of Earnings (In
millions):

Three Months Ended November

30,
2009 2008
Depreciation expens $ 207 $ 191
Intangible asset amortizatic 39 35
Amortization of system development costs 11 10
Total depreciation and amortization expense $ 257 $ 23€

(15) Cash interest paid for the three month peeioded November 30, 2009 was $2 million compare®btmillion in the prior year's three
month period. Cash paid for income taxes was $ill®mand $20 million for the three months endedvidmber 30, 2009 and 2008,
respectively.

(16) In June 2009, the Financial Accounting Stadsl@oard (FASB) issued ASC topic 810 (formerly SFA& 167 Amendmentsto FASB
Interpretation No. 46(R) , which amends the consolidation guidance applectdbiariable interest entities. The amendmentssigihificantly
affect the overall consolidation analysis under ASgic 810. The application of the new provisiomsler this topic, which will be effective
for the first quarter of fiscal 2011, is not exptto have a material impact on our consolidateaitial position or results of operations.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RE SULTS OF OPERATIONS AND FINANCIAL
CONDITION

INTRODUCTION

Walgreens is principally a retail drugstore ch&iattsells prescription and non-prescription drugs$ general merchandise. General
merchandise includes, among other things, housetenits, personal care, convenience foods, beauty photofinishing, candy and seasonal
items. Customers can have prescriptions fillecktail pharmacies, as well as through the mailkgbgphone and via the Internet. As of
November 30, 2009, we operated 7,649 location®istétes, the District of Columbia, Guam and PuRitm. Total locations do not inclu
355 convenient care clinics operated by Take CaatH Systems, Inc.

Number of Location:

Location Type November 30, 20C November 30, 20(
Drugstores 7,14 6,63(
Worksite Facilities 382 36¢
Home Care Facilitie 104 11C
Specialty Pharmacie 14 13
Mail Service Facilities 2 2

Total 7,64¢ 7,122



The drugstore industry is highly competitive. bidaion to other drugstore chains, independent stnrgs and mail order prescription
providers, we compete with various other retailectuding grocery stores, convenience stores, messhants and dollar stores.

The long-term outlook for prescription utilizatimstrong due in part to the aging population dreddontinued development of innovative
drugs that improve quality of life and control hbatare costs. Certain provisions of the Defi@tRction Act of 2005 seek to reduce federal
spending by altering the Medicaid reimbursemennida for multi-source (i.e., generic) drugs. Thelanges are expected to result in
reduced Medicaid reimbursement rates for presoripdirugs. Also, in conjunction with a class actsettlement with two entities that publish
the average wholesale price (AWP) of pharmaceuwstithé methodology used to calculate the AWP, @ngireference widely used in the
pharmacy industry, was changed in a way that redittee AWP for many brand-name prescription dru@sctif’e September 26, 2009. The
Company has reached understandings with most tififts-party payors to adjust reimbursements taoemirfor this change in methodology,
but state Medicaid programs that utilize AWP asieimg reference have not taken action to makelaimaidjustments, resulting in reduced
Medicaid reimbursement for drugs affected by thenge. In addition, the federal government has lbeasidering proposals to reform the
U.S. health care system. These proposals mayasergovernment involvement in health care, incresgaation of pharmacy services, re

in changes to pharmacy reimbursement rates orwiterchange the way we do business. The effeibtese proposals could have an impact
on our results of operations.

Total front-end sales have continued to grow dueete store openings and core categories, sucheasloe-counter non-prescription drugs,
convenience foods, personal care products and can@greens strong name recognition continuesite ghrivate brand sales, which are
included in these core categories.

We continue to expand into new markets and incrpasetration in existing markets. To support owwngh, we are investing in prime
locations, technology and customer service initei Retail organic growth continues to be oumprly growth vehicle; however,
consideration is given to retail and other acqioisg that provide unique opportunities and fit business strategies.

RESTRUCTURING CHARGES
On October 30, 2008, we announced a series oégteainitiatives, approved by the Board of Direstdo enhance shareholder value. One of
these initiatives was a program designed to redastand improve productivity through strategicrsig of indirect spend, reducing

corporate overhead and work throughout our stoaginalization of inventory categories, and transfing the community pharmacy.

We have recorded the following pre-tax charges@ated with our restructuring initiatives withinetlConsolidated Condensed Statements of
Earnings (In millions):

Three Months Ende
November 30,

2009 November 30, 200

Severance and other bene $ 7% =
Inventory charges 19 -
Restructuring expen: 26 -
Consulting 7 14
Restructuring and restructuring related costs $ 33 $ 14
Cost of sale: $ 19 $ =
Selling, general and administrative expense 14 14
$ 33 9 14

The $7 million of severance and other benefitsudek the charges associated with 72 employees who separated from the Company. To
date, 769 employees have been separated from thealy.

Inventory reserve charges consist of on-hand irorgrihat has been reduced from cost to curreringglirices and the loss we incurred on the
sale of inventory below cost. In addition, as & paour restructuring efforts we sold an incret@amount of inventory below traditional
retail prices. The dilutive effect of these salaggross profit was $9 million in the current geart

We incurred pre-tax costs of $42 million ($33 noifliof restructuring and restructuring related castsl $9 million of gross profit dilution) in
the first quarter of fiscal 2010. To date we hanaurred $294 million ($253 million of restructog and restructuring related costs, and $41
million of gross profit dilution).We anticipate apgximately $100 million of pre-tax restructuringdarestructuring related costs and gross
profit dilution in the remaining months of fiscad 20.

We have recorded the following balances in accaigrénses and other liabilities on our Consolid&aldnce Sheets (In millions):

November 30,

August 31, 2009 2009 Reserve
Reserve Balanc Charges Cash Payment Balance
Severance and other bene $ 4 $ 9 $ 12) $ 1

We have realized savings related to these inigatnf approximately $133 million ($118 million ialéng general and administrative expe:



and $15 million in cost of sales) in the currenader. The savings are primarily the result ofueat store labor, strategic expense initiatives
and personnel reductions.

Additionally, in conjunction with our Customer CeantRetailing (CCR) initiative, we are enhancing store format to ensure we have the
proper assortments, better category layouts aratexdgies, better shelf height and sight lines attbassortment and brand layout, all of
which are designed to positively enhance the shoggeerience and increase customer frequency amtha@se size. This format will be
rolled out to approximately 5,500 to 6,000 stor&he first quarter of fiscal 2010 included 241 s®and to date we have remodeled 443
stores. We plan to enhance approximately 2,40@sia the next nine months of fiscal 2010 andrémeaining stores in fiscal

2011. Although we will continue to refine our eséites as the rollout progresses, based on ourierperwith the first 443 stores, we expect
the total cost, which includes both selling, geharal administrative expense and capital, to betBi80sand to $50 thousand per store. For
the three months ended November 30, 2009, we ied@®t1 million in total program costs, of whichi®8lion was included in selling,
general and administrative expenses and $3 mitliarapital costs.

OPERATING STATISTICS

Percentage Increases/

(Decreases
Three Months Ended Novemt
30,
2009 2008
Net Sales 9.5 6.€
Net Earnings 19.€ (10.9
Comparable Drugstore Sal 4.9 1.7
Prescription Sale 10.C 6.2
Comparable Drugstore Prescription Si 6.1 2.€
Froni-End Sale: 8.5 7.2
Comparable Drugstore Fr-End Sale: 2.7 0.C
Gross Profit 9.3 5.8
Selling, General and Administrative Expen 7.4 9.1

Percent to Net Sal¢
Three Months Ended
November 30
2009 2008
Gross Margir 27.7 27.¢
Selling, General and Administrative Expen 22.¢ 23.5

Other Statistic:
Three Months Ended
November 30

2009 2008
Prescription Sales as a % of Net S: 66.2 65.¢
Third Party Sales as a % of Total Prescription € 94.7 95.4
Total Number of Prescriptions (in million 174 15€
30 Day Equivalent Prescriptions (in millions 194 172
Total Number of Location 7,64¢ 7,12:

* Includes the adjustment to convert prescriptigresater than 84 days to the equivalent of thred&0prescriptions. This adjustment reflects
the fact that these prescriptions include approtetgahree times the amount of product days sugpl@mpared to a normal prescription.

RESULTS OF OPERATIONS

Net earnings for the first quarter ended Novemi@2B09 were $489 million or $0.49 per share (diiyt This was a 19.6% increase over
same quarter last year. The net earnings inciadake quarter was attributed to a higher rateatdsgrowth and lower selling, general and
administrative expenses as a percentage of saldilly offset by lower gross margins and highgerest costs. Additionally, in the current
quarter we recorded $33 million in restructuringl aestructuring related expenses and $9 milliomamgin dilution related to our
restructuring activities. This compares to $14ianllin restructuring and restructuring related ewges in the prior year's quarter.

Net sales for the three month period ended Nove®®eP009 increased by 9.5% to $16,364 millionud3tore sales increases resulted f
sales gains in existing stores and added salesrfeamstores, each of which include an indetermiaateunt of market-driven price

changes. Sales in comparable drugstores weredép fbr the quarter. Comparable drugstores areeéeéfas those that have been open for at
least twelve consecutive months without closureséaren or more consecutive days and without a mejoodel or a natural disaster in-



past twelve months. Relocated and acquired stoeerot included as comparable stores for thetfirslve months after the relocation or
acquisition. We operated 7,649 locations (7,14igslores) as of November 30, 2009, compared tB74dcations (6,630 drugstores) a year
earlier.

Prescription sales increased by 10.0% for the djustrter and represented 66.2% of total salesheliprior year, prescription sales increased
6.2% for the quarter and represented 65.9% of salfels. Comparable drugstore prescription sales ug6.1%. The effect of generic drugs,
which have a lower retail price, replacing branthealrugs reduced prescription sales by 2.3% ictineent quarter versus 2.3% in the prior
yeal's quarter. The effect of generics on total salas a reduction of 1.4% in the current quarter caneg to 1.4% in the prior year's
quarter. Third party sales, where reimbursemergdsived from managed care organizations as wejbaernment and private insurance,
were 94.7% of prescription sales for the quartengared to 95.4% in the prior year. The total nundderescriptions filled for the first
quarter was approximately 174 million compared36 illion for the same period last year. Pregmis adjusted to 30 day equivalents
were 194 million in the first quarter verses 17& lgear.

Front-end sales increased 8.5% for the currenttgpuand were 33.8% of total sales. In comparipoioy year front end sales increased 7.2%
and comprised 34.1% of total sales. The increadeae in part to new store openings and improvkss shollars related to non-prescription
drugs, convenience foods, personal care produdtsamdy. Comparable drugstore framd sales increased 2.7% for the current quartee
prior year's comparable front-end sales increaseflad The increase in fiscal 2010 comparablathend sales was primarily due to non-
prescription drugs, convenience foods and perstaral

Gross margin as a percent of sales was 27.7% ioutment quarter compared to 27.8% last year. @\verargins were negatively impacted
by lower front-end margins due to product mix, metail businesses, which have lower margins and@ceming a greater part of the total
business and restructuring and restructuring rtledsts. These items were partially offset bymaprovement in retail pharmacy margins,
which were positively influenced by generic drugesaand higher year over year seasonal flu shativations, but to a lesser extent
negatively influenced by lower market driven reingements and a lower provision for LIFO.

We use the LIFO method of inventory valuation, vilhian only be determined annually when inflaticlesaand inventory levels are finaliz
therefore, LIFO inventory costs for the interimdimtial statements are estimated. Cost of salésdied a LIFO provision of $34 million for
the quarter ended November 30, 2009 versus $4Bmdlyear ago. Our estimated annual inflatioa eitNovember 30, 2009 was 1.75%
compared to 2.25% in the prior year’s period. dherease is attributed to lower anticipated irdtafior non-prescription drugs.

Gross profit increased 9.3% in the quarter versbhi®% increase in the same period last year. Thage from the prior year is primarily due
to higher sales growth partially offset by loweogg margins.

Selling, general and administrative expenses as@eptage of sales were 22.8% for the first quaderpared to 23.3% a year ago. As a
percentage of sales, the current quarter decreaselue to lower store level salaries and relata®@ Stupervision as a result of our
restructuring activities, partially offset by highemployee benefit plan and insurance expenses.

Selling, general and administrative expenses ise@a.4% in the first quarter ended November 3092mpared to 9.1% a year ago. The
decrease in the rate of growth was due to saviogs bur restructuring activities, primarily in séopayroll.

Interest was a net expense of $21 million and $illlomfor the periods ending November 30, 2009 2608, respectively. The increase in
interest expense is primarily attributed to theigsse of long-term debt. The current year's irgieesgpense is net of $3 million, which was
capitalized to construction projects, versus $3iomicapitalized last year.

The effective tax rate was 37.0% compared to 37a6féar ago. The decrease in rate primarily atidie to prior year state tax matters.

CRITICAL ACCOUNTING POLICIES

The consolidated condensed financial statementgrapared in accordance with accounting princigksserally accepted in the United States
of America and include amounts based on managesramitient judgments and estimates. Actual remaisdiffer from these

estimates. Management believes that any reasodabiation from those judgments and estimates woatchave a material impact on our
consolidated financial position or results of operss. To the extent that the estimates usedrdiféen actual results, however, adjustment
the statement of earnings and corresponding baksimeet accounts would be necessary. These adjustmeuld be made in future
statements. For a complete discussion of all mmifecant accounting policies please see our 28@8ual report on Form 10-K. Some of the
more significant estimates include goodwill andeotimtangible asset impairment, allowance for dfullstccounts, vendor allowances,

liability for closed locations, liability for insance claims, cost of sales, and income taxes. $&¢he following methods to determine our
estimates:

Goodwill and other intangible asset impairm-

Goodwill and other indefinite-lived intangible atsare not amortized, but are evaluated for impamtannually during the fourth
quarter, or more frequently if an event occursimunstances change that would more likely tharredtice the fair value of a report
unit below its carrying value. As part of our inmpaent analysis for each reporting unit, we engagéuirdparty appraisal firm to assi

in the determination of estimated fair value focleanit. This determination included estimating fhir value using both the income

and market approaches. The income approach requis@agement to estimate a number of factors fibr Egporting unit, including
projected future operating results, economic pties, anticipated future cash flows and discoat#s. The market approach estimates
fair value using comparable marketplace fair valag from within a comparable industry groupi



The determination of the fair value of the repagtimits and the allocation of that value to indiatiassets and liabilities within those
reporting units requires us to make significaninestes and assumptions. Theses estimates and @smusprimarily include, but are
not limited to: the selection of appropriate peerugp companies; control premiums appropriate fguasitions in the industries in whi
we compete; the discount rate; terminal growths;aded forecasts of revenue, operating income edegtion and amortization and
capital expenditures. The allocation requires shanalyses to determine fair value of assetdiabdities including, among other,
purchased prescription files, customer relatiorshipd trade names. Although we believe our estisnaitfair value are reasonable,
actual financial results could differ from thos¢irates due to the inherent uncertainty involvedhaking such estimates. Changes in
assumptions concerning future financial resultstber underlying assumptions could have a significmpact on either the fair value
the reporting units, the amount of the goodwill aimment charge, or both. We also compared theduhe estimated fair values of the
reporting units to the Company’s total value aslietbby the market value of the Compasigquity and debt securities. This compar
indicated that, in total, our assumptions and et were reasonable. However, future declindseioverall market value of the
Company'’s equity and debt securities may indida&t the fair value of one or more reporting unas declined below its carrying
value.

We have not made any material changes to the methexdhluating goodwill and intangible asset impants during the last three
years. Based on current knowledge, we do not\eeligere is a reasonable likelihood that there vl material change in t
estimates or assumptions used to determine impatr

Allowance for doubtful accoun-
The provision for bad debt is based on both digeeiceivables and historic write-off percentag¥ée have not made any material
changes to the method of estimating our allowaocedubtful accounts during the last three ye@ased on current knowledge, we do
not believe there is a reasonable likelihood thatd will be a material change in the estimateasssumptions used to determine the
allowance

Vendor allowance-
Vendor allowances are principally received assalt of purchase levels, sales or promotion ofleest products. Allowances are
generally recorded as a reduction of inventory amedrecognized as a reduction of cost of sales wheerelated merchandise is
sold. Those allowances received for promoting wesigproducts are offset against advertising expans result in a reduction of
selling, general and administrative expenses t@xtent of advertising incurred, with the excesatied as a reduction of inventory
costs. We have not made any material changegtméthod of estimating our vendor allowances duttiegast three years. Based on
current knowledge, we do not believe there is ageable likelihood that there will be a materiahighe in the estimate or assumptions
used to determine vendor allowanc

Liability for closed location:-
The liability is based on the present value ¢dfife rent obligations and other related costs ghestimated sublease rent) to the first
lease option date. We have not made any matdréadges to the method of estimating our liability dlmsed locations during the last
three years. Based on current knowledge, we dbel@ve there is a reasonable likelihood thateheitl be a material change in the
estimates or assumptions used to determine thiéitiial

Liability for insurance claim-
The liability for insurance claims is recorded®d on estimates for claims incurred and is natodisted. The provisions are estimated
in part by considering historical claims experigrdmographic factors and other actuarial assumgtid®Ve have not made any mate
changes to the method of estimating our liabildyihsurance claims during the last three yeamsseH on current knowledge, we do not
believe there is a reasonable likelihood that thélebe a material change in the estimates ormaggions used to determine the liabili

Cost of sale-
Drugstore cost of sales is derived based on fmfistile scanning information with an estimatedorinkage and adjusted based on
periodic inventories. Inventories are valued atldwer of cost or market determined by the lasfiist-out (LIFO) method. We have
not made any material changes to the method ahastig cost of sales during the last three yeBased on current knowledge, we do
not believe there is a reasonable likelihood thetd will be a material change in the estimatesssumptions used to determine cost of
sales. Cost of sales will continue to be impatigdur restructuring initiatives which include imtery rationalization and the
subsequent wri-down of inventory to the lower of cost or mark

Income taxe:-
We are subject to routine income tax audits dleaur periodically in the normal course of businedsS. federal, state and local and
foreign tax authorities raise questions regardimgtax filing positions, including the timing anchaunt of deductions and the allocation
of income among various tax jurisdictions. In ewading the tax benefits associated with our vartadiling positions, we record a tax
benefit for uncertain tax positions using the higrmimulative tax benefit that is more likely thast to be realized. Adjustments are
made to our liability for unrecognized tax beneifiitshe period in which we determine the issudfisatively settled with the tax
authorities, the statute of limitations expirestfoe return containing the tax position or when enoformation becomes available. Our
liability for unrecognized tax benefits, includiagcrued penalties and interest, is included inrdtre-term liabilities on our
consolidated balance sheets and in income tax sggarour consolidated statements of earnings.

In determining our provision for income taxes, vee @n annual effective income tax rate based dgydal income, permanent
differences between book and tax income, and sigtiicome tax rates. The effective income tax ed$e reflects our assessment of
ultimate outcome of tax audits. Discrete eventhagaudit settlements or changes in tax lawsesagnized in the period in which tt
occur. Based on current knowledge, we do not belibere is a reasonable likelihood that there lvélla material change in the estimate
or assumptions used to determine income te

LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalents were $2,552 million aeNder 30, 2009, compared to $886 million at Novend®d, 2008. Shc-term



investment objectives are to minimize risk, maimigquidity and maximize after-tax yields. To attéhese objectives, investment limits are
placed on the amount, type and issuer of securitiegestments are principally in U.S. Treasury keafunds and Treasury Bills.

Net cash provided by operating activities for tieé months ending November 30, 2009 improved $&8in to $1,168 million compare

to $312 million a year ago. The increase is prilpattributable to working capital improvementSor the three months ended November 30,
2009, we generated $326 million in cash flow frowrking capital improvements, as compared to therear where working capital was a
use of $367 million in cash. Additionally, net eiags positively impacted cash flow from operatio&ash provided by operations is the
principal source of funds for expansion, acquisgioremodeling programs, dividends to shareholaedsstock repurchases. In fiscal 200¢
supplemented cash provided by operations with keng-debt.

Net cash used for investing activities was $43lionilversus $684 million last year. In the currgear, we invested $600 million in sk-
term Treasury Bills and $500 million matured. Atlgtis to property and equipment were $304 milliompared to $638 million last
year. During the first quarter we added a totdl @4t locations (153 net) compared to 220 last {E39 net). There were 30 owned locati
added during the quarter and 50 under construetiddovember 30, 2009 versus 59 owned locationscaddd 82 under construction last
year.

Specialt Mail
Drugstore  Worksites Home Car  Pharmac Service Total
August 31, 200! 6,997 377 10t 15 2 7,49¢€
New/Relocate! 17C 9 2 - - 181
Acquired 2 - 1 - - 3
Closed/Replaced (22 (4) (4) (1) - (32)
November 30, 200 7,147 382 104 14 2 7,64¢

Business acquisitions this year were $32 milliorsue $61 million in the prior year. Business asiigins in the current and prior year were
primarily prescription files.

Capital expenditures throughout fiscal 2010 aresetqrl to be $1.6 billion, excluding business adtjois and prescription file

purchases. We expect new drugstore organic grofitetween 4.5 percent and 5.0 percent in fiscaD20hd between 2.5 percent and 3.0
percent in 2011. In the first quarter, we addéotal of 184 locations, of which 172 were new, calted or acquired drugstores, with a net
of 150 drugstores after relocations and closings.a¢ continuing to relocate stores to more comverand profitable freestanding
locations. In addition to new stores, expenditanesplanned for distribution centers and technalog

Net cash used for financing activities was $272iomilcompared to the prior year where financingwtits provided net cash of $8:

million. There were no short-term borrowings ie tturrent fiscal year compared to proceeds of $8@Bn a year ago. On October 14,
2009, our Board of Directors approved a long-teapital policy. Our long-term capital policy isitmaintain a strong balance sheet and
financial flexibility; reinvest in our core stratieg; invest in strategic opportunities that reiotour core strategies and meet return
requirements; and return surplus cash flow to $t@ders in the form of dividends and share repwseblaver the long term. In connection
with our capital policy, our Board of Directors hatized a new stock repurchase program (“2009 odyase program”) and set a long-term
dividend payout ratio target between 30 and 35gugrcThe 2009 repurchase program, allows forépenchase of up to $2,000 million of |
Company’s common stock prior to its expiration oecBmber 31, 2013. Shares totaling $150 milliorewrmrchased in conjunction with the
2009 repurchase program in the current quarteadtition, we will continue to repurchase sharesuggport the needs of the employee stock
and option plans. Shares totaling $45 million warechased to support the needs of the employek ptans during the current period as
compared to $99 million a year ago. In the firsethmonths of the current year, we had proceedtektto employee stock plans of $63
million versus $32 million for the same period lgstrr. Cash dividends paid were $136 million duitime first three months versus $111
million for the same period a year ago.

We had no commercial paper outstanding at Noverd®e2009. In connection with our commercial pgmegram, we maintain two
unsecured backup syndicated lines of credit that 1,200 million. The first $600 million faciitexpires on August 9, 2010, and allows for
the issuance of up to $400 million in letters afdit, which reduce the amount available for borrawi The second $600 million facility
expires on August 12, 2012. Our ability to acabsse facilities is subject to our compliance wfith terms and conditions of the credit
facilities, including financial covenants. The eoants require us to maintain certain financiabsatelated to minimum net worth and prio
debt, along with limitations on the sale of assetd purchases of investments. As of November @09,2wve were in compliance with all st
covenants. The Company pays a facility fee tditlencing bank to keep these lines of credit actis of November 30, 2009, there was
$191 million in letters of credit issued againgtgh credit facilities. We do not expect any boingw under these facilities, together with our
outstanding commercial paper, to exceed $1,200cmill

Our current credit ratings are as follows:

Long-Term Debt Commercial Paper
Rating Agency Rating Outlook Rating Outlook
Moody's A2 Stable P-1 Stable
Standard & Poor" A+ Negative A-1 Negative

In assessing our credit strength, both Moody's®taddard & Poor's consider our business modeltatagtiucture, financial policies and
financial statements. Our credit ratings impactfature borrowing costs, access to capital mar&atsoperating lease costs.



CONTRACTUAL OBLIGATIONS AND COMMITMENTS
The following table lists our contractual obligat®and commitments as of November 30, 2009:

Payments Due by Period (In millior

Less than 1
Total Year 1-3 Years 3-5 Years Over 5 Year:
Operating leases (. $ 34,56. $ 2,02: $ 4,141 $ 4,00¢ $ 24,38¢
Purchase obligations (2
Open inventory purchase ordt 1,65¢ 1,65¢ - - -
Real estate developme 447 227 177 38 -
Other corporate obligatior 452 26€ 111 46 29
Long-term debt*(3) 2,35¢ 9 4 1,30¢ 1,03¢
Interest payment on lo-term debt 752 112 232 16¢ 23¢
Insurance” 51¢ 16C 14z 88 12¢
Retiree healthr 334 10 23 27 274
Closed location obligations 111 25 31 18 37
Capital lease obligations *(: 38 2 3 3 30
Other long-term liabilities reflected on the balarsheet
4) 69¢ 49 13€ 11¢ 394
Total $ 41,927 $ 454: $ 5000 $ 582( $ 26,55¢

* Recorded on balance sheet.

(1) Amounts for operating leases and capital kedeenot include certain operating expenses umgelefises such as common area
maintenance, insurance and real estate taxes.e Bxpenses for the Company's most recent fiscalyei@ $335 million

(2) The purchase obligations include agreemengsitchase goods or services that are enforceatltegally binding and that specify all
significant terms, including open purchase ord

(3) Total longterm debt on the Consolidated Condensed Balancet 8ttudes a $28 million fair market value adjustrnand $9 million ¢
unamortized discoun

(4) Includes $63 million ($29 million due in 1-8ars, $23 million due in 3-5 years and $11 millibre in over 5 years) of unrecognized tax
benefits recorded under ASC topic 7

OFF-BALANCE SHEET ARRANGEMENTS

Letters of credit are issued to support purchasigations and commitments (as reflected on the anial Obligations and Commitments
table) as follows (In millions):

Insurance $ 23t
Inventory obligation: 47
Real estate developme 13
Other 8
Total $ 302

At November 30, 2009, $191 million of insurancedet of credit were issued under the provisionsurf$600 million credit facility that
expires on August 9, 2010.

We have no off-balance sheet arrangements otherthioge disclosed on the Contractual Obligatioms@ommitments table and a credit
agreement guaranty on behalf of SureScripts-RxHuE, This agreement is described more fully in &&® in the Notes to Consolidated
Condensed Financial Statements.

Both on-balance sheet and off-balance sheet fingrarie considered when targeting debt to equitggab balance the interests of equity and
debt (including real estate) investors. This begaallows us to lower our cost of capital while ntaining a prudent level of financial risk.
RECENT ACCOUNTING PRONOUNCEMENTS

In June 2009, the Financial Accounting Standardsr8¢9FASB) issued ASC topic 810 (formerly SFAS N67, Amendmentsto FASB

Inter pretation No. 46(R) , which amends the consolidation guidance appletablzariable interest entities. The amendmentssigihificantly
affect the overall consolidation analysis under ASgic 810. The application of the new provisiomsler this topic, which will be effective
for the first quarter of fiscal 2011, is not exptto have a material impact on our consolidateaitial position or results of operations.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain information in this quarterly report on fot(-Q, as well as in other public filings, the Compavsbsite, press releases and



statements made by our representatives, is forleaidng information based on the Company’s curesqgectations and plans which involve
risks and uncertainties. Forward-looking inforroatincludes statements concerning pharmacy saledgr prescription margins, number and
location of new store openings, outcomes of litmatthe level of capital expenditures, and demplgiatrends. Forward looking information
includes statements with words such as "expedatsfimates," "intends," "believes," "plans," "anities" or similar language. For such
statements, we claim the protection of the safbdrgurovisions of the Private Securities LitigatiRaform Act of 1995.

Forward-looking statements involve risks and uraiaties, known or unknown to the Company that caaldse results to differ materially
from management expectations as projected in suebafd-looking statements. These risk and unceiés are discussed in Item 1A of the
Company’s annual report on Form 10-K for the fisedr ended August 31, 2009 as well as other dostgfided with the Securities and
Exchange Commission. Unless otherwise requiredppjicable securities laws, the Company assumebligation to update its forward-
looking statements to reflect subsequent eventgarmstances.

Item 3. QUALITATIVE AND QUANTITATIVE DISCLOSURE AB OUT MARKET RISK

In July 2009, we entered into five interest ratagwransactions converting our $1,300 million 4%7/fixed rate notes to a floating interest
rate tied to the one month LIBOR plus a constargagh. These financial instruments are sensitiaémges in interest rates. On
November 30, 2009, we had $1,047 million in |-term debt obligations that had fixed interestsaté one percentage point increase or
decrease in interest rates would increase or deetba annual interest expense we recognize arahiewe pay for interest expense by
approximately $13 million.

Item 4. CONTROLS AND PROCEDURES

Based on their evaluation as of November 30, 2p08uant to Exchange Act Rule 1B8a(b), the Company's management, including its €
Executive Officer and Chief Financial Officer, tmmcluded that the Company's disclosure contradspgocedures (as defined in Exchange
Act Rules 13a-15(e)) are effective.

In connection with the evaluation pursuant to ExgeAct Rule 13a-15(d) of the Company's internaltia over financial reporting (as
defined in Exchange Act Rule 13a-15(f)) by the Camps management, including its Chief Executivad@ffand Chief Financial Officer, no
changes during the quarter ended November 30, @@08 identified that have materially affected, @ seasonably likely to materially affe
the Company's internal control over financial rejpar.

PART Il. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

The information in response to this item is incagted herein by reference to Note 12 of the Codatdid Condensed Financial Statements of
this Quarterly Report.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(c) The following table provides information abquirchases by the Company during the quarter eNdedmber 30, 2009 of equity
securities that are registered by the Company pnitgo Section 12 of the Exchange A

Issuer Purchases of Equity Securi

Total Number of Total Number of Shares PurchasedApproximate Dollar Value of Shares
Shares Purchased Average Price as Part of Publicly Announced PIli that May Yet Be Purchased Under the
Period (1) Paid per Shar or Programs (2 Plans olPrograms (2
9/1/2009- 9/30/200¢ - z -3 2,000,000,00
10/1/200¢- 10/31/200¢ - - - $ 2,000,000,00
11/1/2009 - 11/30/200 4,957,42' $ 39.3¢ 3,817,42 $ 1,850,000,16
Total 4,957,42' ¢ 39.3:¢ 3,817,42' ¢ 1,850,000,16
D The Company purchased 1,140,000 shares of its constegck in open-market transactions to satisfy the

requirements of the Company's employee stock paechad option plans, as well as the Company's Nployee
Director Stock Plar

2 On October 14, 2009, the Board of Directors autgatia new stock repurchase program (“2009 repuechas
program”)which replaced the 2007 repurchase program. Th@ ggfurchase program allows for the repurcha
up to $2,000 million of the Company’s common stpdlor to its expiration on December 31, 2013. Tdtalt
remaining authorization under the repurchase progseb1,850 million as of November 30, 20

Item 6. EXHIBITS



(a) Exhibits

3.1 Articles of Incorporation of Walgreen Co., as ameshdiled with the Securities and Exchange Comnaissis Exhibit 3(a
to Walgreen Co.’s Quarterly Report on Form 10-Qtif@r quarter ended February 28, 1999 (File No. @08}, and
incorporated by reference here

3.2 Amended and Restated By-Laws of Walgreen &oamended effective as of September 1, 20@8, \iith the Securities
and Exchange Commission on September 5, 2008 abiE3XH. to Walgreen Co.’s Current Report on Fori &ile No.
1-00604), and incorporated by reference hel

10.1 Amended and Restated Senior Executive SswerAgreement effective as of July 31, 2006 betvidedmark, Inc. and
Stanley B. Blaylock

12 Computation of Ratio of Earnings to Fixed Char

31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of the Chief Executive Offiqggursuant to Section 906 of the Sarbanes-OxleyoA2D02, 18 U.S.C. Section
1350.

32.2 Certification of the Chief Financial Offiggursuant to Section 906 of the Sarbanes-OxleyoA2002, 18 U.S.C. Section
1350.

SIGNATURES

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

WALGREEN CO.
(Registrant

Dated: 1/5/10 /sl W.D. Miquelor
W.D. Miquelon
Executive Vice Presidel
(Chief Financial Officer

Dated: 1/5/10 /s/ M.M. Scholz
M.M. Scholz
Controller
(Chief Accounting Officer




AMENDED AND RESTATED
SENIOR EXECUTIVE SEVERANCE AGREEMENT

This Amended and Restated Senior Executive Severagceement (the " Agreemelit is made effective as of July 31, 2006 betw
Medmark Inc., a Delaware corporation (the " Compgngnd Stanley B. Blaylock (" Executivi

WHEREAS, Executive is currently employed by the @amy and was party to a previous Amended and RestateidrSexecutivi
Severance Agreement with the Company dated Jur0D8, (the “Previous Agreement”) which Executiveesgl to terminate;

WHEREAS, pursuant to the terms of the Stock Pulfageement by and among Walgreen Co. (“Walgree&dmark Holding
Inc. (the Company parent company), and the stockholders of Medmaikings Inc., Walgreens is, as of the date hengofchasing all ¢
the outstanding stock of the Company (the “Walgsestock Purchase”);

WHEREAS, the execution of this Agreement is neagsfar the protection of the Company's legitimatel grotectible busine
interests in its customers, prospective custona@sunts and confidential, proprietary, and tramget information; and

WHEREAS, the parties desire to enter into this Agnent to replace the Previous Agreement.

NOW THEREFORE, for the consideration set forth irerthe receipt, adequacy and legal sufficiencwbich are acknowledged
the parties, and intending to be legally bound lmgrthe Company and Executive agree as follows:

1. DEFINITIONS

As used throughout this Agreement:

€)) " Board" means the Board of Directors of the Compse
(b) " Closing" means the official closing of the transactionteonplated by the Walgreens Stock Purch
(c) " Company means Medmark Inc. prior to the Effective Dafster the Effective Date, Company means Medmark m

such other Walgreens business unit that includesotterations of the Medmark business unit and éngtges in tt
“Specialty Pharmacy Business,” as defined in tleelsPurchase Agreement. For purposes of Execstivaligations und
Paragraphs 7 and 8, Company shall also includetrey Walgreens business operation engaged inSpecialty Pharmau
Busines¢” as defined in the Stock Purchase Agreenr

(d) " Confidential Informatiori includes, but is not limited to, any informatian, whole or part, concerning the Compa
accounts, sales methods, sales proposals, cust@mprsspective customers, prospect lists, prises,limanuals, formule
products, processes, plans, designs, methods,cfalamformation or data (including financial statents, financie
projections and budgets, historical and projedisssand capital spending budgets and plans), riagkdata, compositior
ideas, improvements, inventions, research and dpwednt, computer software and programs (includibgeat code ar
source code), computer software and database tecfie®, computer related information or data, systtocumentatiol
patented products, copyrighted information, knowvhand operating and distribution methods and amyet secret or oth
proprietary information belonging to the Company retating to the Company's business and affaireyided , tha
Confidential Information does not include any sumormation that is or becomes generally knownnd available for us
by the public other than as a result of Executifaldt or the fault of any other Person bound byuoader duty c
confidentiality to the Compan

(e) " Customet means any Person, in its capacity as a custamt@ther a for-profit or not-foprofit entity, meeting any one
more of the following

0] the Company contracted with such Personnduthe period of Executive's employment; providdtbwever,
that such Person shall not be deemed to be a Cesfompurposes of this Paragraph 1(b)(i) if anghsaontrac
with the Company had been terminated for more thatwo (2) year period preceding the terminatiol
Executive's employment;

(i) such Person was (A) a Prospective Customer, (B)stomer, or (C) an acquisition candidate for then@any
which held direct discussions with the Companyeath case during the one (1) year period preceitie
termination of Executive's employme

) " Competing Businessmeans any business engaged in the specialty piegrdistribution or mail order pharmacy busir
or any other business engaged in by the Compangditire term of Executive's employme

(9) " Effective Date" means the effective date of the Closi

(h) " Executive Inventiofi means any invention, technique, modification,gess or improvement (whether patentable or




and any work of authorship (whether or not copytrigiotection may be obtained for it) created; civexd, or developed |
the Executive, either solely or in conjunction witthers, during the employment period of Executiweered hereunder a
in connection with, arising out of, or relatingttee Company's busines

0] " Persor" means any individual, corporation, partnershipjted liability company or other entit
)] " Pos-Employment Perio" means
(A) for all purposes under this Agreement, 2dniths if Executives employment with the Company ends for any re

prior to the tweyear anniversary of the Effective Da

(B) for purposes of Paragraph 7 of this Agreetn&8 months if Executive’employment with the Company ends
any reason on or after the t-year anniversary of the Effective Da

©) for purposes of Paragraph 9 of this Agresim&8 months if Executive’employment with the Company ends
any reason on or after the two-year anniversarthefEffective Date but prior to the fiyear anniversary of tl
Effective Date; an

(D) for purposes of Paragraph 9 of this Agreeimeero months if Executive’employment with the Company ends
any reason on or after the f-year anniversary of the Effective Da

(k) " Prospective Custom&means a Person with whom the Company has hadisagnt discussions regarding the provisiol
services or products related to the specialty phayndistribution or mail order business or any pthgsiness engaged in
the Company during the term of Executive's emplayr

2. EFFECTIVENESS AND TERM OF AGREEMENT

This Agreement will become effective as of the Efifee Date. This Agreement shall remain in effictefinitely, subject to tr
termination provisions of Paragraph 9, and suliptihe expiration of Executive’severance rights after five years, as providéRairagraph ¢

3. EMPLOYMENTDUTIES AND RESPONSIBILITIES

Executive is employed as anwilt employee and shall perform such duties ancoesibilities as are commensurate with
required by his or her position, and any such oth#ies as may be assigned to Executive by hisepdimect and indirect supervisors fr
time to time.

Executive further agrees to devote all of Exectdgimisiness time, skill, energy, and attention wsigkly to the business of |
Company. During Executive's employment with thenPany, Executive will not engage in any other besifor Executive's own acco
(except for Executive's personal investment adtisjtsubject to the restrictions in Paragraph dwglor accept any employment from
other Person, or render any services, give anycadw serve in a consulting capacity, whether gaisly or otherwise, to or for any otl
Person, other than as a volunteer for charitaldardzations or as a member of the board of diredtmrthe companies listed &chedule 4
hereto, without the prior written approval in actamce with Walgreens written policies concerninghsmatters. Notwithstanding any ot
provision in the Agreement, upon the Closing, Exieeuagrees to continue in good faith with his er hesponsibilities and duties hereun
including using his or her commercially reasonadfferts to assist Walgreens with the transitiondqueriod of twelve (12) months followi
the Effective Date; provided that the foregoinglisha longer apply following the termination of Exgive’s employment without Cause
for Good Reason, pursuant to Paragraph 9(b) ordglow.

4. COMPENSATION

As of the Effective Date, Executive's annual badarg shall be $250,000.00, and Executiviednus opportunity shall continue ur
the Company program in place prior to the Effecidate. As of January 1, 2007, Executive shalllgghte for an annual bonus opportur
consistent with what is provided to similadituated employees of Walgreens Health Serviceisially, it is expected that this bor
opportunity shall be pursuant to the Walgreens @@te bonus program, subject to padion for the initial partial fiscal year of paripation
and subject to a vesting requirement providing00% of the bonus for the first fiscal year of apation. Executive shall receive sl
other compensation, if any, as determined purstmWalgreens management from time to time. Exeel#ticompensation is subjec
review and modification by the Company at any tiaved without notice. The Company shall be entitledwithhold from any or a
compensation payments to Executive any amountsregbny any applicable taxing or other authoritydany amounts owed by Executivi
the Company that are past due.

5. BENEFITS

Executive shall be eligible for the standard berefiat apply to similarly situated Company empksyat the same salary grade le
which benefits may be offered, modified, and/orcdiginued by the Company at any time in withoutgetvhere permitted by law. Initia
as of the Effective Date, such benefits shall ideluwithout limitation, the applicable Walgreenscét purchase and stock option progre
medical, prescription and dental coverage, lifeiiaace coverage, disability and personal accidentrance coverage, vacation, persona
sick days, and such other benefits that are gdperedilable to Company employees. In additione@ixrive’s annual vacation benefit shall
a minimum of four weeks (to the extent Executivaads otherwise entitled to four we¢ annual vacation under Walgreens polic



For purposes of eligibility and participation und&algreens benefits (except for retiree health caye), Executives service with th
Company prior to the Effective Date shall be codritethe extent such service is generally credite@ompany employees in connection \
the Walgreens Stock Purchase (subject to the aididive-year service credit cap).

6. POLICIES AND PRACTICES

Executive agrees to comply at all times with albs, regulations, policies, practices, and proceslaf Walgreens, any Walgre:
affiliate and the Company that apply to similarljuated Company employees and are in effect frone tio time (the '‘Company's Policie
"). Walgreens or the Company, as applicable, nfiy,amend, add, and supplement the Company'si®okt any time in its sole discreti
provided, that the Company or Walgreens shall provide nealsie advance written notice to Executive of arghsamendments.

7. RESTRICTIVE COVENANTS

In order to protect the legitimate business intsrasd goodwill of the Company, and to protect @hitial Information, Executi
covenants and agrees that for the entire periddsobr her employment with the Company, and fordbgplicable PosEmployment Peric
after termination of such employment by either ypéot any reason, Executive will not:

@ (i) contact any Customer of the Company for theelfienf a Competing Business or (ii) interfere witr attempt to disru
the relationship, contractual, or otherwise, betwéne Company and any of its Custom

(b) hire employees of the Company. This restrictionludes without limitation a prohibition on directlgr indirectly
employing, or knowingly permitting any Person orsimgss directly or indirectly controlled by Exeeati regardless
whether such Person or business is a Competingn&ssi from employing, any person who is employedthx
Company. For the period following the terminatiohExecutive's employment with the Company, thentéemployee
means an individual employed by the Company abefiaite of, or within 90 days of, Executive's tevation.

(c) solicit employees of the Company. This restrictinnludes without limitation a prohibition on ditlc or indirectly (i)
interfering with, or attempting to disrupt the t@&aship, contractual, or otherwise, between thenany and any of i
employees, and (ii) soliciting, inducing, or attemg to induce employees of the Company to terneireahployment wit
the Company and become semployed by a Competing Busine

(d) compete with the Company. This restriction inclkidégthout limitation a prohibition on directly ondirectly engaging «
investing in, owning, managing, operating, finaggicontrolling, participating in the ownership, ragement, operatic
financing or control of, or being associated oraimy manner connected with, any Competing Businebs&ther as
consultant, independent contractor, agent, emplogfieer, partner, director, shareholder (exceptlitnited partnershi
investments in private equity funds which may inviesventure capitabacked companies (where Executive's invest
represents less than 1% percent ownership intefeaty such company) or (ii) investments of lesanti% ownersh
interest of the outstanding securities of a corfianaor other entity whose securities are listedaostock exchange
guotation system and such entity files periodicorep with the Securities and Exchange Commissialigtributor
representative, or otherwise, alone or in assariatiith any other Person(:

Executive agrees that the restrictions containgghnagraphs 7(a), 7(b), and 7(c) have no geogrdiphitation. Executive agrees tl
the restrictions contained in Paragraph 7(d) amygphically limited to (a) the entirety of the tthd States and (b) any country if
Company conducted business within such countryatiene during Executive's employment with the Camyp

Executive acknowledges that (i) the Company's lassiris and following the date hereof will be nadidn scope, (ii) the Compan
products and services are and following the datedievill be marketed throughout the United Stated (iii) the Company has competed
following the date hereof will compete with otharsinesses that are or could be located in anygbatte United States. Executive furt
covenants and agrees that restrictive covenantsioed in this Agreement are reasonable and nagessgrotect the legitimate busin
interests of the Company because of the naturseopk of the Company's business.

If a court or arbitrator of competent jurisdictidatermines that one or more of the provisions isf Baragraph 7 are invalid, illec
or unenforceable for any reason, then such pravisigorovisions shall be deemed to be reducedapesor length, as the case may be, ti
extent required to make this Paragraph enforcedblexecutive violates the provisions of this Rgnaph 7, the periods described therein
be extended by that number of days which equalagigeegate of all days during which at any time sungh violations occurred.

8. NONDISCLOSURE AND NONUSE OF CONFIDEML INFORMATION; INVENTIONS.

(@) During the term of Executive's emmpient with the Company and at all times thereafixecutive shall not, directly
indirectly, divulge, furnish or make accessibleatty other Person, or use in any way any Confideltfarmation that Executive acquires
becomes acquainted with or will acquire or becorguainted with as a result of employment with thempany; provided however, tha
Executive is authorized to disclose Confidentiafotmation if such disclosure is: (i) authorized liye Company in writing, (ii)1
professionals engaged by the Company, such asi@yfraccountants, and other professionals, wha teelenow such information to provi
services to the Company and who are required totaiai the confidentiality of such information, )ito any regulatory or governmer
authority in the ordinary course of the Companyisihess, (iv) reasonably necessary in the ordinawyse of the Company's business o
required by law. The Confidential Information iset property of the Company, and Executive agrees ttie use, misappropriation
disclosure of the Confidential Information (othkam pursuant to the proviso in the immediately @déty sentence) would constitute a bre




of trust, a breach of Executive's fiduciary dutythhe Company, and would constitute irreparablerjnjo the Company. Executive agree
return all Confidential Information to the Companymediately upon the termination of Executive's epment with the Company, includi
the return of all passwords and codes necessarthéoCompany to access electronic files and inftionaused by Executive for Compe
purposes, including all internet and electroniclrmaecounts where Executive has stored electromigrimation that may constitute Confiden
Information. Furthermore, Executive acknowleddes tluring the course of employment with the Congp&xecutive may be exposed to
confidential information of customers and otherdparties, and Executive agrees to maintain tididentiality of this information and w
only use it as necessary to carry out the workttier Company consistent with the Company's arrangemith these customers and tt
parties.

(b) Each Executive Invention, whether rexisting or hereafter created, does and will bglexclusively to the Company. |
is determined that any such works are not worksenfadhire, the Executive hereby assigns to the @om all of the Executive's right, tit
and interest, including all rights of copyrightteat, and other intellectual property rights, tarosuch Executive Inventions. The Execu
covenants that he or she will promptly: (i) dosg to the Company in writing any Executive Inventi(ii) assign to the Company or t
party designated by the Company, at the Compaagisasst and without additional compensation, athefExecutive's right to the Execut
Invention for the United States and all foreigrigdictions; (iii) execute and deliver to the Compauich applications, assignments, and ¢
documents as the Company may request in ordergly & and obtain patents or other registratiorith wespect to any Executive Invent
in the United States and any foreign jurisdictiaig; sign all other papers necessary to carrytbetabove obligations; and (v) give testim
and render any other assistance but without exgertbe Executive in support of the Company's sghtany Executive Invention.

9. TERMINATION AND SEVERANCE

The rights and obligations of the parties regardargination of Executive's employment with the Qamy are as follows.

(@) Termination by the Company with Gaus

The Company has the right to terminate Executiegiployment at any time if the Board determinesaadjfaith that there isCausi
" for termination. There is Cause for terminatibtihe Board determines in good faith that any onenore of the following have occurred:

0] Executive has been indicted or convicted of, oert a plea of guilty or nolo contendere to, arigner(A)
constituting a felony under any state or federal ta (B) involving fraud, embezzlement or an actnofra
turpitude, whether or not in connection with thefpenance by Executive of his or her duties or gdilions ti
the Company (if Executive is charged with suchimer the Company may suspend him or her with pay tive
charges are resolvec

(i) Executive (A) commits an act of fraud with respgct material aspect of the Company's business éveot
criminally charged, indicted, or convicted therefor (B) has engaged in any willful misconduct, revé not
criminal in nature, that brings the Company or afyits officers, directors, subsidiaries or shatdbos intc
public disgrace or disrepute in any material repmac

(iii) Executive has (A) been grossly negligent in thégeerance of his or her duties and obligations;§Bached ar
obligation contained in Paragraph 7, 8 or 20 herein(C) breached any obligation contained in Paxply ¢
herein, but only to the extent that such breaclstitutes a material violation of one or more sig@iht Compan
Policies and such policy violation is such thatjentypical circumstances, immediate terminatioermploymer
would result.

The Company shall give written notice to Executifea determination by the Board that there is Cdas¢ermination. Such noti
shall be given by the Company's most senior offteany member of the Board. A termination for &ais effective as of the date that nc
is sent to Executive, regardless of the date orchwiiixecutive receives such notice. If Executivetgployment is terminated for Cat
Executive will receive no severance or separatiynqf any sort after the effective date of the feation, except for base salary earned
respect to services performed prior to the daterafiination and, to the extent not previously paiinbursement of any expenses incurre
Executive in the normal course consistent withGoepany's Policies.

Executive acknowledges and agrees that if the Cagnparminates Executive's employment with Causechttve has continuir
postemployment obligations and restrictions under thiseement after the termination of employment, udahg, but not limited to, t
obligations and restrictions contained in Paragsapl8 and 20 of this Agreement.

(b) Termination by the Company WithowuSe.

The Company has the right to terminate Executgiployment at any time without Cause.

The Company shall give written notice to Executdfea termination without Cause. Such notice shallgiven by the Compan
most senior officer or any member of the BoardctStermination will be effective thirty (30) caleanddays after Executive receives <
notice. In the Company's sole discretion, the Camgpmay require that Executive continue performéogh duties as may reasonably
assigned to Executive for the thirty (30) daysraiieecutive receives notice of a termination withGause.

If Executive's employment is terminated without €aufor the PosEmployment Period, Executive will be entitled tp"&everanc
Pay" and (ii) the payment by the Company of Exe®di premiums with respect to health insurance remesunder COBRA. As used her.
" Severance Pa" means an amount, in the aggregate, equal to Exetuthen current base salary, not including Isopayments, equi



awards, expense reimbursements, or any other féroorapensation or benefits, payable over the Fogployment Period. Executive v
receive the Severance Pay in equal payments ogerdiwse of the Po&mployment Period, paid in accordance with the Camyfs norm:
payroll practices. Executive will not be eligibfer, nor will Executive have any right to receivany other severance from
Company. Specifically, during the Pdstaployment Period, Executive will not be eligibler,fnor will Executive have any right to rece
expense reimbursement, bonus payments of any naiguéy awards, or any other payment or benefarof nature other than the Sever:
Pay set forth above, except for compensation eanitbdrespect to services performed prior to thiedd termination and, to the extent
previously paid, reimbursement of any expensesriaduby Executive prior to the date of terminatiorihe normal course consistent with
Company's Policies.

Executive acknowledges and agrees that if the Cagpnfmminates Executive's employment without Caksecutive has continuil
postemployment obligations and restrictions under thiseement after the termination of employment, udahg, but not limited to, t
obligations and restrictions contained in Paragsaphh8 and 20 of this Agreement. Executive's ctanpk with these posmploymer
obligations and restrictions is mandatory conditiprecedent to Executive's right to receive any iporbf the Severance Pay. Shc
Executive breach any such pestyployment obligations and restrictions, the Compuauill immediately cease making payments of
Severance Pay. If the Company fails to pay anyersexce payments within thirty (30) days of the veitd due date, Executive st
immediately be released from all post-employmettigations and restrictions set forth in Paragraba@ve.

(c) Termination by Executive for GoodaRen.

Executive has the right to terminate Executive'pleyment for "Good Reason" at any time after thie&fve Date and prior to t
five-year anniversary of the Effective Date. Agsderein, " Good Reastmeans that any one or more of the following hawveurred:

0] Without Executive's oral or written agreement, empany has reduced Executive's annual base salai
including bonus payments, equity awards, expengabigsements, or any other form of compensatic
benefits, by an amount equal to 15% or m

(i) Without Executive's oral or written agreement, @@mpany has relocated the location of Executiviiseoto ¢
location that increases Executive's normal work mate (on-way) by more than fifty (50) mile:

Executive shall give written notice to the Companfya termination for Good Reason to the Companystmsenior officer or ar
member of the Board. Such termination will be etffee thirty (30) calendar days after the Compaggeives such notice. In the Compa
sole discretion, the Company may require that Eteewcontinue performing such duties as may reasignae assigned to Executive for
thirty (30) days after the Company receives notica termination for Good Reason.

If Executive terminates employment for Good Rea&xgcutive will be entitled to receive "Severaneg'Pand subsidized COBF
coverage in the same amount and in the same maargetermination by the Company without Causeeti®sgh above in Paragraph 9(b).

Executive acknowledges and agrees that if Executvminates employment for Good Reason, Executa® d¢ontinuing post-
employment obligations and restrictions under tAgreement after the termination of employment, udahg, but not limited to, tt
obligations and restrictions contained in Paragsaphh8 and 20 of this Agreement. Executive's ctanpk with these posmploymer
obligations and restrictions is a mandatory conditprecedent to Executive's right to receive angtigo of the Severance Pay. Shc
Executive breach any such pestyployment obligations and restrictions, the Compuauill immediately cease making payments of
Severance Pay. If the Company fails to pay anyersexe payments within thirty (30) days of the vete due date, Executive st
immediately be released from all post-employmettigations and restrictions set forth in Paragraba@ve.

(d) Termination by Executive Without GbBeason

Executive has the right to terminate Executive'plegment at any time without Good Reason.

Executive shall give written notice to the Compaifiya termination without Good Reason to the Comfgampst senior officer or a
member of the Board. Such termination will be effee thirty (30) calendar days after the Compasgeives notice. In the Company's :
discretion, the Company may require that Executiwetinue performing such duties as may reasonabladsigned to Executive for
thirty (30) days after the Company receives natica termination without Good Reason.

If Executive terminates employment without Good $teg Executive will receive no severance or sejmrgtay of any sort after t
effective date of the termination, except for baakary earned with respect to services performext py the date of termination and, to
extent not previously paid, reimbursement of anyemses incurred by Executive in the normal couesesistent with the Company's Policies.

Executive acknowledges and agrees that if Execuéisminates employment without Good Reason, Exeeutas continuing post-
employment obligations and restrictions under tAgreement after the termination of employment, udahg, but not to limited, tt
obligations and restrictions contained in Paragsafl8 and 20 of this Agreement.

(e) Termination Upon Total DisabilityefRement, or Death

Executive's employment with the Company will teratemupon Executive's "Total Disability," retiremenit death.

As used herein, " Total Disability means (i) if Executive is covered under a ldagn disability plan which is paid for by 1
Company, Executive is totally disabled under thiengeof that plan; or (i) if no such plan existse€utive's inability to perform the import;



functions or duties of his or her job or positionreason of a physical or mental condition for tmedred eighty (180) calendar days, w!
need not to be consecutive, during any twelve ¢bAsecutive month period (the effective date ohstiotal Disability shall be the day ni
following such one hundred eightieth (180th) dalkecutive acknowledges that any accommodationafadisability that resulted
Executive's inability to perform the essential flimies of the position for more than such one huddighty (180) day period would constit
an undue hardship on the Company.

The Company shall give written notice to Executofea termination due to Total Disability. Such inetshall be given by tl
Company's most senior officer or any member ofBbard. A termination due to Total Disability iSextive as of the date that notice is :
to Executive, regardless of the date on which Etveeweceives such notice. If Executive's emplogtie terminated due to Total Disabili
Executive will receive no severance or separatiyngf any sort after the effective date of the feation, except for base salary earned
respect to services performed prior to the datemfination and, to the extent not previously pagiinbursement of any expenses incurre
Executive in the normal course consistent with @mmpany's Policies. In addition, Executive wilhm&n entitled to salary continuati
payments or other benefits under any applicable gzom plan providing disability benefits.

Executive acknowledges and agrees that if the Cagnparminates Executive's employment due to Totahbility, Executive he
continuing posemployment obligations and restrictions under &gseement after the termination of employment, udahg, but not limite
to, the obligations and restrictions containedamagraphs 7, 8 and 20 of this Agreement.

Executive's employment with the Company will autticaly terminate if Executive retires from emplognt with the Company (
accordance with Walgreens policies defining quadiiion for retirement). Executive will receive severance or separation pay of any
after the date of retirement, except for base gaarned with respect to services performed pddhé date of termination and, to the ex
not previously paid, reimbursement of any expensesirred by Executive in the normal course consisteith the Company
Policies. Executive will remain entitled to salazgntinuation payments or other benefits under applicable Company plan providi
retirement benefits.

Executive acknowledges and agrees that in the @fentermination of employment due to retiremé&xegcutive has continuing post-
employment obligations and restrictions under tAgreement after the termination of employment, udahg, but not limited to, tt
obligations and restrictions contained in Paragsaphnd 8 above.

Executive's employment with the Company will autticaly terminate if Executive dies while employeldy the
Company. Executive's estate will receive no sexaar separation pay of any sort after the datteath, except for base salary earned
respect to services performed prior to the datemfination and, to the extent not previously pagiinbursement of any expenses incurre
Executive in the normal course consistent with @empany's Policies. In addition, Executive's estaill remain entitled to sala
continuation payments or other benefits under gplieable Company plan providing death benefits.

10. NOTIFICATION TO OTHER PARTIES

In the event of Executive's termination of employtnaith the Company for any reason, Executive cotsséo the Compat
communicating with any new employer about the retgtns and obligations imposed on Executive uriisr Agreement.

11. EQUITABLE RELIEF; FEES AND EXPENSES

Executive stipulates and agrees that any brea&tacfgraph 7, 8 or 20 of this Agreement by Executiiferesult in immediate ar
irreparable harm to the Company, the amount of wvkidl be extremely difficult to ascertain, and thlhe Company could not be reason:
or adequately compensated by damages in an adtiawa For these reasons, the Company shall hageright, without objection fro
Executive, to obtain such preliminary, temporaryp@rmanent injunctions or restraining orders orrees from any court of compet
jurisdiction as may be necessary to protect the gzom against, or on account of, any breach by Bkexwf the provisions of th
Agreement. Such right to equitable relief is imliéidn to all other legal remedies the Company maye to protect its rights. In the event
dispute under this Agreement, the mmevailing party shall be responsible for reimbuogsthe reasonable attorney's fees and costs
prevailing party. Executive further covenants aggees that any order of court or judgment obtaimgdhe Company which enforces
Company's rights under this Agreement may be temresd, without objection or opposition by Executite any court of law or oth
appropriate law enforcement body located in anymo8tate in the United States or any other couimrthe world where Company dc
business, and that said court or body shall giltddtce and effect to said order and/or judgment.

12. DISPUTE RESOLUTION PROCEDURE

If the Company and Executive mutually agree toteat® a dispute, such dispute shall be arbitratextcordance with the rules of
American Arbitration Association. The Company dbdcutive agree that any dispute arbitrated wilhbard solely through arbitration, ¢
not by a court.

13. NO ORAL MODIFICATIONS

This Agreement can be modified, amended, or supgiad only by a writing signed by the party to beitd. No waiver of any
the provisions of this Agreement shall be deemedrtshall constitute a waiver of any other prowisidereof (whether or not similar), |
shall such waiver constitute a continuing waiveleas otherwise expressly provided. Any failurethiy Company to insist upon Executi
strict compliance with any of the terms and cowdisi of this Agreement shall not be deemed a waif@ny such terms or conditions,
shall it be deemed a waiver of the terms and canmditof the Agreement in whole or in part.



14. ACKNOWLEDGEMENTS OF EXECUTIVE

Executive hereby acknowledges and agrees thathi@fgreement is necessary for the protectiotheflegitimate business intere
of the Company; (b) the restrictions containechis Agreement may be enforced in a court of lawtiwieor not Executive is terminated w
or without Cause or terminates this Agreement fowithout Good Reason; (c) Executive has no intentif competing with the Compa
within the limitations set forth above; (d) Exeaetihas received adequate and valuable consideriatiorchange for his or her obligatic
under this Agreement; (e) Executive's covenanti BRaconstrued as independent of any other pronisi this Agreement (other than the
paragraph in each of Paragraphs 9(b) and 9(c)tfam@xistence of any claim or cause of action Etreeumay have against the Compe
whether predicated on this Agreement or not, shatl constitute a defense to the enforcement by Gommf these covenants; and
Executive's continued employment with the Companyat guaranteed for any term or time period wheatsn

15. FULL UNDERSTANDING

Executive acknowledges that Executive has beemrdstbthe opportunity to seek legal counsel regardins Agreement and t
terms it contains, that Executive has carefullydread fully understands all of the provisions astAgreement, and that Executive
consideration for the compensation and benefitfostit herein, is voluntarily entering into this Asgement.

16. ENTIRE AGREEMENT; SEVERABILITY

This Agreement constitutes the entire agreememidest the parties concerning the subject matterohared supersedes the Exisl
Agreement and all other prior agreements, writ@noral, between the parties hereto concerningstiigect matter hereof. Whene
possible, each provision of this Agreement shalirterpreted in such manner as to be effectivealidl under applicable law, but if a
provision of this Agreement is held to be invalitkgal or unenforceable in any respect under guplieable law or rule in any jurisdictic
such invalidity, illegality, or unenforceability alh not affect any other provision or any otherigdiction, but this Agreement shall
reformed, construed, and enforced in such jurigmicas if such invalid, illegal, or unenforceabl®yision had never been contained he
subject to the provisions of Paragraph 7 abovee Téstrictive covenants stated herein may be resad aeparate and apart from |
Agreement and shall survive the termination of Exiee's employment with the Company for any reason.

17. OTHER AGREEMENTS

Executive represents and warrants that Executiveisa party to or otherwise subject to or boundthyy terms of any contra
agreement, or understanding that would affect Exee’s right or abilities to perform under this Agment. Executive specifically repres:
that Executive will not use any confidential infation obtained from Executive's prior employer(s}hie performance of Executive's du
herein.

18. CHOICE OF LAW, JURISDICTION AND VEN&.

The parties agree that this Agreement shall be ddem have been made and entered into in Allegl@aynty, Pennsylvania a
that law of the Commonwealth of Pennsylvania sbaltern this Agreement, without regard to confli€laws principles. Jurisdiction a
venue is exclusively limited in any proceeding by tCompany or Executive to enforce their rightsehader to any court or arbitra
geographically located in Allegheny County, Penvagla. Executive hereby waives any objectiondi&ojtirisdiction and venue of the col
in or for Allegheny County, Pennsylvania, includiagy objection to personal jurisdiction, venue, /andorum noneonveniens, in ar
proceeding by the Company to enforce its righteteder filed in or for Allegheny County, PennsylizanExecutive agrees not to objec
any petition filed by the Company to remove an actfiled by Executive from a forum or court not ded in Allegheny Count
Pennsylvania.

19. ASSIGNMENT; SUCCESSORS IN INTEREST

This Agreement is binding upon the parties herei shall inure to their respective heirs, persoaptesentatives, successors,
permitted assigns. The Company shall have thet tighassign this Agreement, including without liatibn the restrictions set forth
Paragraphs 7, 8 and 20, in connection with a meogesolidation or restructuring involving the Coemng, or a sale or transfer of the busil
and/or any assets of the Company, and Executiveeago be obligated by this Agreement, includintheit limitation the restrictions ¢
forth in Paragraphs 7, 8 and 20, to any success®ign, or surviving entity. Any successor to @@mpany is an intended third pe
beneficiary of this Agreement. Executive may ragtign this Agreement.

20. NOMNDISPARAGEMENT.

During the term of Executive's employment with tbempany and at all times thereafter, Executive egthat Executive will n
disparage or subvert the Company or its affiliatedporations or entities, or make any statemem¢atiig negatively on the Company,
affiliated corporations or entities, or any of thefficers, directors, employees, agents, or regregives, including, but not limited to, ¢
matters relating to the operation or managemenh®fCompany, Executive's employment and the tertmimaf Executive's employme
irrespective of the truthfulness, or falsity of Bigtatement.

During the term of Executive's employment with tempany and at all times thereafter, the Compamgeasgthat it will nc
disparage or subvert Executive, or make any statemaélecting negatively on Executive, includingitimot limited to, any matters relating
Executive's employment and the termination of Exgels employment, irrespective of the truthfulnessfalsity of such statement.

21. COUNTERPARTS; FACSIMILE.




This Agreement may be executed in counterpartd) ehwhich will be deemed an original, but all ofiieh together will constitu
one and the same instrument. Delivery of execaigdature pages by facsimile transmission will titue effective and binding executi
and delivery of this Agreement.

22. HEADINGS
The headings used in this Agreement are for coeweei only and are not to be considered in congfroininterpreting thi

Agreement.

IN WITNESS WHEREOF, the parties hereto have exetthes Amended and Restated Senior Executive SegerAgreement as
the day and year first above written.

MEDMARK INC. EXECUTIVE
By: /sl Barbara Beaudin /sl Stanley Bayock
Name: Barbara Beaudin Stanley B. Blaylock

Title: CFO/Secretary

Approved on behalf of WALGREEN CO.

By:

Name:
Title:



WALGREEN CO. AND SUBSIDIARIES

Exhibit 12

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Income before income taxes and minority inte
Add:

Minority interest

Fixed charge
Less: Capitalized interest

Earnings as defined

Interest expense, net of capitalized inte

Capitalized interes

Portions of rentals representative of the intefiastor
Fixed charges as defined

Ratio of earnings to fixed charges

Three Months Ende
11/30/200! 11/30/200:
$ 77¢ $ 654

264 237

©) Q)
$ 103 % 88€
$ 22 $ 16

3 5

23¢ 21€

$ 264 $ 237

3.9¢ 3.74




EXHIBIT 31.1

CERTIFICATION

I, Gregory D. Wasson, certify that:

Is/

| have reviewed this quarterly report on Forn-Q of Walgreen Co.

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the

period covered by this repo

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

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

The registrant's other certifying officer(spdrare responsible for establishing and maintgmisclosure controls and procedures (as

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

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

a) Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b) Designed such internal control over finanoggdorting, or caused such internal control ouearficial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjj

C) Evaluated the effectiveness of the regissatisclosure controls and procedures and presantbis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyéhis report based on such
evaluation; ant

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

The registrant's other certifying officer(spdrhave disclosed, based on our most recent ev@tuaf internal control over financial

reporting, to the registrant's auditors and thatauminmittee of the registrant's board of direci@spersons performing the equivalent

functions):

a) All significant deficiencies and material weasses in the design or operation of internalrobotver financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize apbrt financial information;
and

b) Any fraud, whether or not material, that ilmves management or other employees who have disamtirole in the registrant's
internal control over financial reportin

Gregory D. Wasso President and Chief Executive Officer Date: Jayn%a2010
Gregory D. Wasso




EXHIBIT 31.2

CERTIFICATION

I, Wade D. Miquelon, certify that:

Is/

I have reviewed this quarterly report on Forn-Q of Walgreen Co.

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the

period covered by this repo

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

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

The registrant's other certifying officer(spdrare responsible for establishing and maintgmisclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rule

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

a) Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be 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, particulahlyring the period in which this report is beingpared

b) Designed such internal control over finanoggdorting, or caused such internal control oveariicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

C) Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntbd report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

d) Disclosed in this report any change in the regigtsanternal control over financial reporting tloaturred during the registrar
most recent fiscal quarter (the registrant's fofigital 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 reportingg:

The registrant's other certifying officer(spdrhave disclosed, based on our most recent ev@tuaf internal control over financial

reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent

functions):

a) All significant deficiencies and material waasses in the design or operation of internalrobotser financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize @&port financial information;
and

b) Any fraud, whether or not material, that ilves management or other employees who have disattirole in the registrant's
internal control over financial reportin

Executive Vice President and Chief
Wade D. Miguelor Financial Officet Date: January 5, 201
Wade D. Miguelor




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 Walgr&am, an lllinois corporation (the "Company"), oorfr 10-Q for the quarter ended
November 30, 2009 as filed with the Securities Brdhange Commission (the "Report"), |, Gregory asabn, Chief Executive Officer
the Company, certify, pursuant to Section 906 ef$larbanes-Oxley Act of 2002, to the best of mynkadge:

(1) The Report fully complies with thejuérements of Section 13(a) or 15(d) of the SeimsriExchange Act of 1934; and

(2 The information contained in the Reegairly presents, in all material respects, timaficial condition and results of operations of
the Company.

/sl Gregory D. Wasson
Gregory D. Wasson
Chief Executive Officer
Dated: January 5, 2010

A signed original of this written statement reqdit®y Section 906 has been provided to Walgreera@d will be retained by Walgreen Co.
and furnished to the Securities and Exchange Cosioni®r its staff upon request.



Exhibit 32.2

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 Walgr&am, an lllinois corporation (the "Company"), oorfr 10-Q for the quarter ended
November 30, 2009 as filed with the Securities Brchange Commission (the "Report"), |, Wade D. Miga, Chief Financial Officer of th
Company, certify, pursuant to Section 906 of theb&aes-Oxley Act of 2002, to the best of my knowled

(1) The Report fully complies with thejuérements of Section 13(a) or 15(d) of the SeimsriExchange Act of 1934; and

(2 The information contained in the Reegairly presents, in all material respects, timaficial condition and results of operations of
the Company.

/s Wade D. Miquelon
Wade D. Miquelon
Chief Financial Officer
Dated: January 5, 2010

A signed original of this written statement reqdit®y Section 906 has been provided to Walgreera@d will be retained by Walgreen Co.
and furnished to the Securities and Exchange Cosioni®r its staff upon request.



