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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

4 . [T

12027923
September 17, 2012

Alan L. Dye Act: [ 1
Hogan Lovells US LLP  ¥iataliitig s, A Section:
alan.dye@hoganlovells.com Rule:

Public
Re: ~ Walgreen Co. Availabili+
Dear Mr. Dye:

This is in regard to your letter dated September 5, 2012 concerning the
shareholder proposal submitted by James McRitchie for inclusion in Walgreen’s proxy
materials for its upcoming annual meeting of security holders. Your letter indicates that
the proponent has withdrawn the proposal, and that Walgreen therefore withdraws its
August 30, 2012 request for a no-action letter from the Division. Because the matter is
now moot, we will have no further comment.

Copies of all of the correspondenoe related 10 this matter will be made available
on our website at http://www.sec.gov/di :
your reference, a brief discussion of the vaxslon s informal procedures regarding
sharcholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

ce: John Chevedden
2 FISMA & OMB Memorandum M-07-16 **



Hogan Lovells US LLP
“Columbia Square -
555 Thirteenth Street, NW
Washington, DC 20004

T 41202637 5600

F +1 202637 5910
www.hoganlovells.com

September 5, 2012

BY ELECTRONIC MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderproposals@sec.gov

Re:  Walgreen Co. (Commission File No. 001-00604) - Shareholder Proposal
Submitted by James McRitchie

Ladies and Gentlemen:

We previously submitted to the staff a letter, dated August 30, 2012, requesting the
staff’s concurrence that the shareholder proposal referenced above, relating to an executive
equity retention policy, may be excluded from the Company’s proxy materials for its January
2013 annual meeting of shareholders.

On September 4, 2012, John Chevedden (the proponent’s representative) informed the
Company and the staff of the proponent’s withdrawal of the proposal. (Attached as Exhibit A is
a copy of the correspondence from the proponent’s representative confirming that the proposal
has been withdrawn.) Accordingly, the Company also hereby withdraws its request for a no-
action letter from the staff relating to the proposal. :

A copy of this letter also is being provided simultancously to the proponent and his
representative. i MR

If you have any questions or require additional information, please do not hesitate to
contact me at (202) 637-5737.

Sincerely

Sz

ce: John Chevedden
James McRitchie
Mark L. Dosier (Walgreen Co.)

Enclosure
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JOHN CHEVEDDEN
*+ FISMA & OMB Memorandum M-07-16 ***
September 4, 2012
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
# 1 Rule 142-8 Proposal
Walgreen Co. (WAG)
Executives To Retain Significant Stock
James McRitchie

Ladies and Gentlemen:
This responds to the August 30, 2012 company request regarding this rule 14a-8 proposal.

This proposal is now withdrawn. The company did not ask the proponent whether he would
withdraw the proposal.

Sincerely,

ﬁlm Chevedden

cc:
James McRitchie

.Thomas J. Sabatino <Thomas.Sabatino@walgreens.com>



Hogan Lovells US LLP
Columbia Square

555 Thirteenth Street, NW
Washington, DC 20004

T +1202 637 5600

F +1202 637 5910
www.hoganlovells.com

Rule 14a-8(b)
Rule 142-8(f)(1)
Rule 14a-8(i)(3)

August 30, 2012

BY ELECTRONIC MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re: Walgreen Co. (Commission File No. 001-00604) - Shareholder Proposal
Submitted by James McRitchie

Ladies and Gentlemen:

On behalf of Walgreen Co. (“Walgreens” or the “Company”), we are submitting this
letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to notify the
Securities and Exchange Commission (the “Commission™) of the Company’s intention to
exclude from its proxy materials for its January 2013 annual meeting of shareholders (the “2013
proxy materials”) a shareholder proposal and statement in support thereof (the “Proposal”)
submitted by Mr. James McRitchie (the “Proponent”). We also request confirmation that the
staff of the Division of Corporation Finance will not recommend to the Commission that
enforcement action be taken if the Company omits the Proposal from its 2013 proxy materials
for the reasons discussed below.

In his cover correspondence accompanying the Proposal, the Proponent designates John
Chevedden as his proxy and representative for purposes of the Proposal and instructs the
Company to direct all communications regarding the Proposal to the Proponent’s representative.

A copy of the Proposal and related correspondence with the Proponent is attached hereto
as Exhibit A.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D”), this
letter and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant
to Rule 14a-8(j), a copy of this letter and its exhibits also is being sent to Mr. Chevedden. Rule
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14a-8(k) and SLB No. 14D provide that a shareholder proponent is required to send to the
~ company a copy of any correspondence which the proponent elects to submit to the Commission
or the staff. Accordingly, we hereby inform the Proponent that if the Proponent elects to submit
additional correspondence to the Commission or the staff relating to the Proposal, the Proponent
should concurrently furnish a copy of that correspondence to the undersigned.

The Company currently intends to file its definitive 2013 proxy materials with the
Commission on or about November 19, 2012.

THE PROPOSAL
The Proposal requests that Walgreens® shareholders approve the following resolution:

“RESOLVED, Shareholders urge that our executive pay committee adopt a policy requiring that
senior executive officers retain a significant percentage of stock acquired through equity pay
programs until reaching normal retirement age and to report to shareholders regarding this policy
before our next annual shareholder meeting. :

Shareholders recommend that a percentage of at least 33% of net after-tax stock be required.
This policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
of loss to executives. This proposal asks for a retention policy starting as soon as possible.”

BASIS FOR EXCLUSION

We believe that the Proposal may be excluded from the Company’s 2013 proxy materials
under Rules 14a-8(b) and 14a-8(£)(1) because the Proponent failed to demonstrate eligibility to
submit a proposal. We also believe that the Proposal may be excluded under Rule 14a-8(i)(3)
because it is impermissibly vague and indefinite and therefore violates Rule 14a-9.

Rules 142-8(b) and 142-8(f)(1) — The Proponent Kailed to
Demonstrate Eligibility to Submit a Proposal

Rule 14a-8(f)(1) provides that a shareholder proposal may be excluded from a company’s
proxy materials if the proponent fails to meet the eligibility and procedural requirements of Rule
14a-8(a) through (d) after the company provides timely notice of the deficiency and the
shareholder fails to correct the deficiency. Rule 14a-8(b)(1) provides, in part, that “[iln order to
be eligible to submit a proposal, [a shareholder] must have continuously held at least $2,000 in
market value, or 1%, of the company’s securities entitled to be voted on the proposal at the
meeting for at least one year by the date [the shareholder] submit[s] the proposal.”

Under Rule 14a-8(b), and as explained in Staff’ Legal Bulletin No. 14 (Jul. 13, 2001)
(“SLB No. 14”), when a proponent is not the registered holdet, the proponent “is responsible for
proving his or her eligibility to submit a proposal to the company,” which the proponent may do
in either of two ways set forth in Rule 14a-8(b)(2). First, the proponent may submit a written
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statement from the record holder verifying that the proponent has owned the required number or
value of company securities for the required time period. Alternatively, if the proponent has
filed a Schedule 13D or Schedule 13G or a Form 3, Form 4 or Form 5 reflecting ownership of
the required number or value of securities for the required time period, the proponent may submit
a copy of the filed schedule or report along with a written statement that he or she owned the
required number or value of securities continuously for the required time period. In either case,

the proponent must also provide to the company “a written statement that [the proponent]
intend[s] to continue to hold the securities through the date of the meeting of shareholders.” If
the proponent fails to provide proof of ownership in accordance with Rule 14a-8(b), the
company may omit the proposal.

The Company received the Proposal on July 20, 2012. The Proponent’s submission did
not include any documentary evidence of his ownership of Company shares. In the Proponent’s
cover letter accompanying the Proposal, the Proponent instructed that all future communications
regarding the Proposal be directed to the Proponent’s representative (John Chevedden) via e--
mail,

The Company reviewed its stock records and confirmed that the Proponent is not a record
owner of Company shares. Accordingly, within the required 14-day period under Rule 14a-
8(f)(1), the Company notified the Proponent and the Proponent’s representative (the “Deficiency
Notice”) of the eligibility requirements of Rule 14a-8(b). The Company transmitted the
Deficiency Notice to the Proponent’s representative on July 27, 2012 by e-mail to the address
provided by the Proponent, and also via Federal Express for delivery to the Proponent on July
30, 2012. In addition to e-mail delivery on July 27, 2012, the Company also delivered a
redundant copy of the Deficiency Notice to the Proponent’s representative via messenger on
August 3, 2012.

The Deficiency Notice provided detailed information regarding Rule 14a-8’s “record”
holder requirements, as clarified by Staff Legal Bulletin No. 14F (Oct. 18, 2011) (“SLB No.
14F™), and attached a copy of Rule 14a-8 and SLB No. 14F. Specifically, the Deficiency Notice:

» stated that, according to the Company’s stock récords, the Proponent was not a record
owner of shares of the Company’s stock and that sufficient proof of ownership had not
been received by the Company;

 described the type of statements and documentation necessary to demonstrate beneficial
ownership under Rule 14a-8(b); and

» explained that any response had to be received by the Company no later than 14 calendar
days from the date the Proponent’s representative received the Deficiency Notice.

A copy of the Deficiency Notice is attached hereto as part of Exhibit A.

As of the date of this letter, more than 14 calendar days have elapsed since delivery of the
Deficiency Notice to the Proponent’s representative and the Proponent. The Company has
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received no further information from the Proponent or his representative. Accordingly, the
Proponent has not provided the Company with any written support to demonstrate that, at the
time of his delivery of the Submission to the Company, he had continuously held for at least one
year at least $2,000 in market value, or 1%, of the Company's securities entitled to be voted at
the Company’s 2013 annual meeting of shareholders.

It is clear from both Rule 14a-8(f) and numerous staff no-action letters that a shareholder
proposal is excludable where the proponent fails to provide satisfactory evidence of eligibility
within 14 days of receiving a deficiency notice that complies with the requirements of the rule.
The proposal is excludable whether the proponent provides evidence of eligibility after the 14-
day deadline (see, e.g., The Cheesecake Factory Inc. (Mar. 27, 2012); Pitney Bowes Inc. (Jan.
13, 2012); Yahoo! Inc. (Mar. 24, 2011); Cisco Systems, Inc. (Jul. 11, 2011); LD. Systems, Inc.
(Mar. 30, 2011); Amazon.com, Inc. (Mar. 29, 2011); Alcoa Inc. (Feb. 18, 2009)) or, as here, fails
to deliver any evidence of eligibility at all (see, e.g., Amazon.com, Inc. (Mar. 29, 2011)).

Rule 14a-8(i)(3) — The Proposal is Materially False and Misleading
in Violation of Rule 14a2-9

Rule 14a-8(i)(3) permits exclusion of a shareholder proposal and supporting statement if
either is contrary to the Commission’s proxy rules. One of the Commission’s proxy rules, Rule
14a-9, prohibits the making of false or misleading statements in proxy materials. The staff has
indicated that a proposal is misleading, and therefore excludible under Rule 14a-8(i)(3), if “the
resolution contained in the proposal is so inherently vague or indefinite that neither the
stockholders voting on the proposal, nor the company in implementing the proposal (if adopted),
would be able to determine with any reasonable certainty exactly what actions or measures the
proposal requires.” See Staff Legal Bulletin No. 14B (Sep. 15, 2004).

" A. The Proposal Fails to Define Certain Key Terms

The staff has consistently deemed proposals relating to executive compensation to be
excludable under Rule 14a-8(i)(3) where certain core aspects of the proposal are ambiguous,
resulting in the proposal being so vague or indefinite as to render it inherently misleading. The
staff has, for example, allowed exclusion of a proposal that fails to define key terms or otherwise
make clear how the proposal would be implemented. See The Boeing Company (Mar. 2, 2011)
(permitting exclusion of a proposal requesting, in part, that senior executives relinquish
“executive pay rights” where the staff found that the proposal did not sufficiently define the
meaning of that phrase, rendering the proposal vague and indefinite); General Electric Co. (Jan.
21, 2011) (permitting exclusion of a proposal requesting the compensation committee to make
certain changes to executive compensation including changing performance measurement
periods and criteria for incentive-based compensation); Verizon Communications Inc. (Feb. 21,
2008) (permitting exclusion of a proposal requesting that the board of directors adopt a new
executive compensation policy, where the staff found that the proposal failed to define critical
terms); and General Electric Co. (Jan. 23, 2003) (permitting exclusion of a proposal seeking an
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individual cap on salaries and benefits of one million dollars for failing to define the critical term
“benefits” or otherwise provide guidance on how benefits should be measured).

The staff has also regularly allowed exclusion under Rule 14a-8(i)(3) where the meaning
and application of key terms or standards used or referred to in the proposal “may be subject to
differing interpretations.” See, e.g., Alistate Corp. (Jan. 18, 2011) (allowing exclusion of a
proposal where the term “executive pay rights” was not sufficiently explained); Energy East
Corporation (Feb. 12, 2007) <(allowing exclusion of a proposal relating to executive
compensation where key-terms such as “benefits” and “peer group” were not defined); Wendy's
International Inc. (Feb. 24, 2006) (allowing exclusion of a proposal where the term “accelerating
development” was unclear); Peoples Energy Corporation (Nov. 23, 2004) (permitting exclusion
of a proposal where the term “reckless neglect” was unclear); Exxon Corporation (Jan. 29, 1992)
(permitting exclusion of a proposal regarding board member criteria because certain terms were
subject to differing interpretations); and Fuqua Industries, Inc. (Mar. 12, 1991) (permitting
exclusion where the “meaning and application of terms and conditions ... in the proposal would
have to be made without guidance from the proposal and would be subject to differing
interpretations™). In issuing its no-action letter in Fugua Industries, the staff stated that “the
proposal may be misleading because any action ultimately taken by the [c]lompany upon
implementation could be significantly different from the actions envisioned by shareholders
voting on the proposal.” '

Similar to these examples, the Proposal is vague and indefinite due to its failure to define
certain key terms. The Proposal asks the executive pay committee to adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay programs
until reaching normal retirement age, with a recommendation of a share retention percentage of
at least 33% of net after-tax stock. As discussed below, the Proposal fails to define “33% of net
after-tax stock” or “equity pay programs,” which are terms that are necessary in order to
understand the Proposal and to determine how it would be implemented

“33% of net after-tax stock.” Neither the Proposal nor its supporting statement explains

what “33% of net after-tax stock” means or how it should be calculated. If, for example, two

different senior executives are each entitled to receive 1,000 shares upon the vesting of a
restricted stock unit award, and one executive pays the required taxes in cash while the other
elects to pay the taxes through share withholding, it is unclear whether a different number of
shares would be subject to the policy for each executive. Assuming a 30% tax rate, the executive
that had shares withheld to satisfy taxes would receive 700 shares, of which 231 shares would be
subject to the Proposal's share retention policy (i.e., 33% of 700 shares). On the other hand, the
executive who paid the applicable taxes in cash would cortinue to hold 1,000 “after-tax” shares.
For this executive, it is unclear whether 330 shares (i.e., 33% of 1,000 shares) would be subject
to retention policy or, instead, only 231 shares would be subject to the policy.

Covered Awards. In addition, the Proposal fails to specify the timing of implementation
and thus what shareholdings would be covered by the policy. For instance, the policy may be
read to apply to those individuals who are senior executives at the time the policy is adopted and
only to the shares they acquire thereafter as senior executives. However, the policy also could be
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read to cover all of the shares acquired by a senior executive through his or her career at the
Company and that continue to be held by that senior executive at the time the policy is adopted.
These alternative interpretations would make a significant difference in the scope of the policy,
meaning that shareholders evaluating the Proposal would not be able to determine with any
reasonable certainty exactly what the Proposal seeks.

“Normal retirement age.” The Proposal would require senior executives to hold a portion
of their equity awards not through retirement, but until attaining “normal retirement age.”
Neither the Proposal nor its supporting statement explains what “normal retirement age” means
or how it would be determined. This term, which is essential in order for shareholders to
understand the Proposal and for the Company to determine how to implement the plan set forth
in the Proposal (if approved), is subject to numerous reasonable interpretations. For example:

¢ the Social Security Administration calculates “normal retirement age” based upon
year of birth in a range between age 65 and 67;

e Intemal Revenue Code §411 and IRS rules thereunder define “normal retirement
age” for minimum vesting purposes under qualified governmental pension plans
as 62 or older (but not lower than 55 generally);

e “normal retirement age” often is determined based upon the attainment of a
certain number of years of service, a specified age, or a combination of both; and

e Normal retirement age often is established by the terms of a particular plan, and in
the case of the Proposal, could be determined for purposes of a stock retention
policy without regard for the definition of normal retirement age for purposes of
IRS rules and Social Security Administration requirements (normal retirement age
under the Company’s Select Senior Executive Retiree Medical Expense Plan is
age 72).

The term “normal retirement age” could be reasonably interpreted to mean any one of the
alternatives listed above. Similar shareholder proposals have recognized the ambiguity of the
term and have therefore defined it. See, e.g., Limited Brands, Inc. (Mar. 26, 2012); Staples, Inc.
(Mar. 1, 2012); Abbott Laboratories (Feb. 9, 2012).

“Equity pay programs.” The Proposal requests the adoption of a retention policy
applicable to “stock acquired through equity pay programs.” Neither the Proposal nor its
supporting statement makes clear whether the policy should apply to all equity plans or only
those equity plans that are designed for or limited to executives. The Company maintains several
equity plans, some of which are limited to senior executives and others of which are available to
all employees. As a result, the Company would not know, in implementing the requested policy
(if adopted), whether a decision by the Company to exclude from the policy shares acquired
under a plan applicable to all employees would be consistent with the action envisioned by
shareholders voting on the Proposal. See Prudential Financial, Inc. (Feb. 16, 2007) (proposal
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may be excluded as vague and indefinite where, among other things, no guidance was provided
as to the definition of a “senior management incentive program™).

B. Portions of the Supporting Statement are Irrelevant to Executive Stock Retention

The staff also has permitted exclusion under Rule 14a-8(i)}(3) of proposals or supporting
statements where the supporting statement is irrelevant to the action sought by the proposal. In
Energy East Corporation (Feb. 12, 2007), for example, the staff permitted exclusion of a
proposal where the focus of the proposal was executive compensation while the supporting
statement addressed issues including director independence and plurality voting standards. See
also Bob Evans Farms, Inc. (Jun. 26, 2006) (permitting exclusion of supporting statement where
it “fail{ed] to discuss the merits” of the proposal and did not aid stockholders in deciding how to
cast their votes); Burlington Northern Santa Fe Corp. (Jan. 31, 2001) (permitting exclusion of
supporting statement involving racial and environmental policies as irrelevant to a proposal
seeking stockholder approval of poison pills); and Boise Cascade Corp. (Jan. 23, 2001)
(permitting exclusion of supporting statements regarding the director election process,
environmental and social issues and other topics unrelated to a proposal calling for the separation
of the CEO and chairman).

Like the examples referenced above, the supporting statement contains references to
matters that are entirely unrelated to the subject matter of the Proposal. The penultimate
paragraph of the supporting statement reads: “A 2011 management proposal for simple majority
voting won an outstanding 96% of the yes and no votes. To the embarrassment of our
management this management proposal failed. This overwhelming showing of support equaled
78% in favor when all the shares that did not vote were factored in. An 80% vote was required
for passage. The shares that do not even vote should not be able to dictate how our company is
managed.” As discussed above, the thrust of the Proposal relates to senior executive equity
retention. This type of statement is misleading as it is so unrelated to the focus of the Proposal
that it is likely to confuse shareholders as to what they are being asked to approve, and the
Proposal should therefore be excludable under Rule 14a-8(i)(3).

C. Revision Is Permitted Only In Limited Circumstances.

While the staff sometimes permits shareholders to make minor revisions to proposals for
the purpose of eliminating false and misleading statements, revision is appropriate only for
“proposals that comply generally with the substantive requirements of Rule 14a-8, but contain
some minor defects that could be corrected easily.” SLB No. 14B. As the staff noted in SLB
No. 14B, “[o]ur intent to limit this practice to minor defects was evidenced by our statement in
SLB No. 14 that we may find it appropriate for companies to exclude the entire proposal,
supporting statement, or both as materially false and misleading if a proposal or supporting
statement or both would require detailed and extensive editing to bring it into compliance with
the proxy rules.” See also Staff Legal Bulletin No. 14 (Jul. 13, 2001). As evidenced by the
number of vague and indefinite terms and phrases appearing in the Proposal and its supporting
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statement, as well as the inclusion in the supporting statement of irrelevant information, the
Proposal would require such extensive editing to bring it into compliance with the Commission’s
proxy rules that the entire Proposal warrants exclusion under Rule 14a-8(i)(3).

CONCLUSION
For the reasons state above, it is our view that the Company may exclude the Proposal
from its 2013 proxy materials pursuant to Rules 14a-8(b), 14a-8(f)(1) and 14a-8(i)3). We
_request the staff’s concurrence in our view or, alternatively, confirmation that the staff will not
recommend any enforcement action to the Commission if the Company so excludes the Proposal.
If you have any questions or need additional information, please feel free to contact me at

(202) 637-5737. When a written response to this letter is available, I would appreciate your
sending it to me by e-mail at Alan.Dye@hoganlovells.com and by fax at (202) 637-5910.

Sincerely,

Alan L. Dye ‘

Enclosures

cc: John Chevedden
James McRitchie
Mark L. Dosier (Walgreen Co.)
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o ‘ *** FISMA & OMB Memorandum M-07-16 *** . '
“to facilitate prompt and verifiable commumications. Plcase 1dmt1fy this propow as my ptoposal

James McRitchie
_* FISMA & OMB Memorandum M-07-16 o

Mr. James A. Skinner
..Chairman of the Board
" Walgreen Co. (WAG)

200 Wilmot Rd :
Deerfield IL 60015
PH: 847 914-2500 -
FX: 847-914-2804

Deaer Skinner,

' lpmchmedstockmomwmpmybeumelbehwedomcmxpmyhadgwdupotenﬁal.My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
- -company. My proposal is for the next annual sharcholder meeting. ‘T will meet Rule 14a-8
‘ requimm:&mdudmgthccwhmwmownushpof&emqmwdstookvﬂmmﬂaﬁcrﬂwdm
" ..of the réspective shareholder meeting. My submitted format, with the sharcholder-supplied
- emphasis, is intended to be used for definitive proxy publication. This is iy proxy for John

‘Chévedden and/or his designee to forward this Rule 14a-8 proposil to the compeny and to acton

E my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming

shatdmldermeeﬁngbcforqdnmgandﬁﬁaﬂ:eforthcommgsbmholdumhng, Pleased:rect '

. all future commumications regarding my rule 14a-8 proposal to John Chevedden
) at:

- excluavely

- ..Thxsletterdoesnotcmmposdsﬂntmmtmlemwpmpo&ls. 'Ihxslettudoesnotgxant
o .ﬂxepowm'tovohe. '

YowconmderanonmddwwnademtbnofthstdofDueaommappmmdmmpponof
- the long-term performance of our company. Pleaseacknowledgemexptofmypmposal .

. promptly by. eﬂml to *** FISMA & OMB Memorandum M-07-16 **

Smce:ely,

o July19 2012

"'JamesMcmtchm S " Date

R “_PubhshuoftheCorporateGovermnoe s:teatCorpGovnetsmce 1995

S camomsJ.Sabaﬁpq,Jr.j dm&baﬁm@walgr_emcow B

T FX:847-914-3652 - : .
-* Joséph H. Greenberg <Joseph.Greenberg@walgreens.com> -




[WAG: Rule 14a-8 Proposal, July 19,2012]
: §* — Executives To Retain Slgnlﬂunt -Stock
RESOLVED, Shareholders urge that our executive pay committee adopt a pohcy requiring that
senwrcxewﬁvesretmnasngmﬁcmpercentageofstockacqmedﬂnm:gh pay programs
unnlmachingnmmlremanmtageandwrcpmtoshudxoldmregmdmgtm pohcybeforc
our next annual sharcholder meeting.

Shareboldersmommmdfbatapereentageofatleast 33% of net after-tax stock be required.

. mspolicydnnapplymfunmegtmumdawudsofeqmtyyayandshomaddrmﬂm
. permissibility of transactions such as hedging transactions which are not sales but reduce the risk
- of loss to executives. Thmproposalsskaforareﬁenﬁmpolwysﬁr&ngassoonaspomblc

: ,Reqmmgmormmmvuwholdaﬂgmﬁmmmofmockobmmdthmghwmepay
' plmswouldfocusommmmvaonwrcompanyslong%rmm&AConmeomd
: 'TukForwrepMmepayshtedﬂmtholdb—mﬁemmtmqmmmmsgxwawmives
'-~“anwa-grnwmgmocnnwmfocusonlong-mnswckpncepufm1mnoe

' msmposnlshmddalsobeevaln@edmtheeomutofowCompany sovcrallcorpm'aze

. _govcmanoeasrepomdmzou
o emmmmmmmmﬁmwdmmmgfmwmmmmmw

- increased concerns régarding executive pay. Annual incentive pay for our Named Executive-

* Officers can be increased by 20% based on thie discretionary criteria of individual p

. ,,CBO&egoryWassonsZOlltoﬂlmnmnm’ycompmsaﬁonwasmeasedSl%mdmded
' ~'_._Sl2milhon.Pluaowcmwaspotcntnaﬂymnﬂedto$26nnlhonxftherexsachmgemeomrol.

William. FootewasnegpnvdyﬂnggodbyGMRnhngsducmh:saﬁilmuonwnhﬂnbanhupt

- :' : USGCOrporauon.ThxswaseomponndedbyMr FootechmnngowkcyNommanonCmnmm
. _,..andholdmgaseatonowEmunvePayCommm

' Ale_;mdronlva,JamesSkmner Maranssora,NancySchhchungandWﬂhamFootcwch

. mmvedagmﬁcmxhgbnuegauvevommnnmnoﬂmdanowwuﬂusnem
'ancswnentdndnmmcvuuﬂmnﬁcmocmpymg9ofmel4mmo\nmostnnpmam

copmittees. Mofthed:redorsonovaepaycomnnﬁeemCEOsmoﬁmwmpamu _

I and this factor tends to inflate executive pay.

. '"A2011 mmagemmtpmposalforsmplemajontyvonngmnmmnsmmng96%ofmeyesand
" no votes, To the cmbarrassment of our management this management proposal failed. This .

- overwhelming showing of support equaled 78% in favor when all the shares that did not vote

) "v.wefacMedmAnso%votewmreqmmdforpassage.mshmmhatdomtwmwwshwm ;
no’tbeabletodxcmhowowoompanyxsmanaged. - , ‘

: ‘.~-:.Pleaseenoomageourboardmrespondposmvelywthasproposalforimprovedgovumnoe

Enmtivel ToRetain Signiﬁcant Stock — Yes on 5%




Notes: "~ : ' .
James McRitchie,  *** FISMA & OMB Memorandum M-07-16 ***  sponsored this proposal. -

Please.noteﬁxatﬂtotitle ofthe‘;‘xoposal is part of the proposal.
 *Number to be assigned by the company; '

. ThisproposalnbehevedtoconfcnnwhhStaﬁ'LegalBulletmNo 14B(CF),Sepmber15,

* 2004 including (emphasiy added):

- Accordingly, going forward, we believe thatit would not be appropriale for '
companies to exclude supporting statement language and/or an entire proposal in -
relianoeonrule 14a-8(1)(3) in the following circumstances: .

'+ the company objects to factual assertions because they are notsupported
- '-mecompanyob]ectstofactualasserﬂonsmat.whilenotmatenallyfalseor
misleading, may be disputed or countered; -
) -ﬂmeoompanyobfedstofach;alasserﬂombecausemowwserﬁonsmaybe
,,hbrpretedbyshmholdenMamamerﬂtatisunfavorabfetoﬂmeoompany its
directors, or its officers; and/or '
' -meomnpanyobjectetoslatementsbecausemeyreprweMtrmoptmmofﬂn
. shareholderproponentoraraferencedsmme.butﬂ)estatementsarenot
. identified specifically as such. .
We believe that it is appropriate under rule 14.-8 for compames to addms
mmob]ecﬂonslnthelrstatammtsofopposmon

Seealso S\mMim'osymms,[nc.(July 21, 2005).
Smckwiﬂbeheﬁunulaﬂ«theamualmeeungmdthcpmposalwmummumcmmal

meamg Pleasc ackmwledgeﬁlls proposal prompily by email l * FISMA & OMB Memorandum M-07-16 ***




There's a way

Thomas J. Sabatino, Jr.
Executive Vice President
General Counsel & Corporate Secretary
July 27, 2012
Via Federal Express Overnight Delivery and
Email. + FISMA & OMB Memorandum M-07-16 ***
Mr. James McRitchie

** FISMA & OMB Memorandum M-07-16 ***

Attn: Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re:  Notice of Defect under Rule 14a-8
: o ,) ': 0

siarenolaer Proposa

Dear Mr. McR_itchie:

“This letter acknowledges receipt on July 20, 2012 of your letter dated July 19, 2012, which seeks

to submit a shareholder proposal for the 2013 anmyal mecting of shareholders of Walgreen Co.
Based on our review of the information you provided, our records, and regulatory materials, we
bave been unable to conclude that your proposal meets the minimum ownership requirements of
Rule 14a-8 for inclusion in Walgreens® proxy materials, and unless you can demonstrate that you

. meet the requirements within 14 days of receiving this notice, we will be entitled to exclude your

proposal from the company’s proxy materials for the upcoming Walgreen Co. anmual meeting.

" We anticipate that the annual meeting will be held on January 9, 2013, and that we will mail our

proxy materials on or around November 19, 2012.

‘."I‘o be cligible to have your shareholder proposal inchuded in the company’s proxy statement,
“your proposal must comply with the requirements of Rule 14a-8 of Regulation 14A under the

Securities Exchange Act of 1934, including the requirement that you demonstrate that you satisfy

the stock ownership requirements of Rule 14a-3(b). Rule 14a-8(b) states that, in order to be
“eligible to submit a proposal for the upcoming Walgreens Annual Meeting, you must have
‘continuously held at least $2,000 in market value, or 1%, of Walgreen Co. common stock (the
" class of the company’s securities entitled to be voted on the proposal at the meeting) for at least

dne year by the date you submit the proposal. Rule 14a-8(b) also states that you must continue to
hold those securities through the date of the meeting and must so indicate to us.

Walgreen Co, Corporate Offices « 108 Wikmot Road, MS 1858 » Deerfield, IL 60015
847-315-3004 * Fax 847-315-3652 - thomas.sabatino®walgreens.com
wwwwailgreens.com '
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The company’s transfer agent has reviewed the list of record owners of the company’s common
stock, and you are not listed as a registered owner of Walgreens common stock. Please note that
Rule 14a-8(b)(2)(i) provides that a shareholder who is not a registered owner of company stock
must provide proof of ownership by submitting a written statement “from the ‘record holder’ of
the securities (usually a broker or bank),” verifying that, at the time the proposal was submitted,
the shareholder held the required amount of securities continuously for at least one year.-On
October 18, 2011, the Division of Corporation Finance of the Securities and Exchange
Commission issued Staff Legal Bulletin No. 14F (SLB 14F), which provides that for Rule 14a-
8(b)2)(i) purposes, only DTC participants should be viewed as record holders of securitics.

Further, it states that if a shareholder's broker or bank is not on DTC's participant list, then that -

shareholder must provide two proof of ownership statements verifying that, at the time the
pmposalwasmbmﬂed,themqunedunouﬂofsecunheswereoonﬁmmuslylwldforaﬂmﬂm
year - one from the shareholders' broker or bank confirming the shareholder's ownership, and the
oﬂwrﬁ'omtheDTCpameipanteonﬁnmngﬂ:ebrokerorbank’sownmh:p

Ihuefore,inmdamsuhnﬁyompmpocﬂfot’po@blemcmsimmﬂmeompmfspmxy
statement, you numst provide us with confirmation in accordance with Rule 14a-8(b)(2) and SLB
14F that you have continuously held for at least one year by the date you submitted your

" proposal at least $2,000 in market value of the company’s securities entitled to be voted on the

at the mecting. Pursuant to Rule 14a-8(f), you must provide us with these confirmation
‘materials within 14 days after you receive this letter. If we do not receive the materials within
thathmc.wenﬂendhwcclndeyompmposalWehaveathcbedbﬂnsmﬂcewmwofRﬂe
14a-8 and SLB 14F for your convetience.

lem&thﬂifyoupmvideﬁmelyaﬂadequakpmofofownémﬁp,wwmﬂc
right to raise any substantive objections to your proposal at a later date. If we do so, we will
noﬁfymdinﬁormyouofommsonsinacoo:damcﬁ&nSECnﬂesandmguhﬁons. .

Very traly yours,

Thomas J. ino, Jr.

Executive Vice President, General Counsel and
Corporate Secretary

.Enclosures

Rl
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security holder's solicitation or communication and attesting that:

(N'hesaw:ﬁyholdarudllnotusemﬁsthbnnaﬂonforanypumoseoﬂmﬁmnb goliciSecurity

holders with respect o the same meeting or action by consent or authorization for which the registrant is
soliciting or intends to solicit or to communicate with security hoklers with respect t’a solicitation
commenged by the registrant; and

(ii)ﬂ'iesedu y holder will not disclosa such information to any person of¥ér than a beneficial owner for
whom the requdst was made and an employee or agent to the extent pdcessary to effectuate the
communication oNsolicitation.

{d) The security hoiderghall not use the Information furnishegy the registrant pursuant to paragraph (a)
(2)(W) of this section for axy purpose other than to solicit sgelirity hokiers with respect to the same
meeting or action by consext or authorization for which § ms“;tt:nemod soliciting or intends fo solicit or

disclose such information to annperson ather than s empiloyoe, agent, or beneficial owner for whom a

request was made to the extent nbcessary 1o effpétuate the communication or solicitation. The sacurity

holder shall retum the information pteyided pusduant to paragraph (a){2)(i) of this section and shall not

smdtag;ywpbeﬂmeofordmy' 0 ., derived from such information afer the termination of the
m' -

') The security holder shall reimbupée the redsonable nses incurred by the registrant in performing
l('hladswquemdpmmp 2graph (a) o isse;?.l;. i

Note 1 to §240.14a-7. Redsonably prompt methdds of distribution to securky holders may be
used nstead of maiing/If an alternative distributionnpethod Is chosen, the costs of that
method should be corisidered where necessary ratheiNhan the costs of mailing.

Note 2 to §240,#4a-7 When providing the information required by §240.14a~7(a)(1)(), if the

registrant hag'Te ed affiemative written or implied consent td\delivery of a single copy of

proxy materfals to a shared address in accordance with §240.14ac3(e)(1), it shall exclude

shfrgmﬂwe twnberofreoord holders those to whom it does not have \Q deliver a separate proxy
8 N

FR 48292, Oct. 22, 1662, as amended at 50 FR 63684, Dec. 8, 1994; 61 FR 24857, May 15, 1996,
65 FR 65750, Nov. 2, 2000; 72 FR 4167, Jan. 29, 2007; 72 FR 42238, Aug. 1, 200 :

§ 240.14a-8 Shareholder proposals.

LY

_This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company hokis an annual or special meeting of
sharaholders. In summary, In order to have your shareholder proposal included on a company's proxy
card, and Included slong with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures, Under a few specliic circumstances, the company is permitted to exclude your
proposal, but only after submitting its reasons to the Commission. We structured this sectionin a
question-and-answer format so that it Is easier fo understand. The references to “you" sreto a
_shareholder seeking fo submit the proposal, .

(a) Qusstion 1: What Is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the

. company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company shoukd follow. if your proposal Is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a choice between
approval or disapproval, or abstention. Unless otherwise indicated, the word “proposat” as used In this
sec;ionreforsbomtoywrpmpow.andt)yourconaepmsmnenthmpponofyourpmposal(if
any).

{b) Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that | am
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at teast $2,000
In market value, or 1%, of the company’s securities entitled to be voted on the proposal at the mesting
for at least one year by the date you submit the proposal. You must continue to hold those securities -

hﬁp://ecfr.gpoaccess.gov/cgi/t/texf/text—idx?c=ecfr&rgn=di\f5&view=text&node=17:3.0.1.... 6/29/2012
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through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's racords as a shareholder, the company can verify your eligibility on is own, although you wil
still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, If like many sharehokiers you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the ime you submit your proposal, you must prove your eligibility to the
company in one of two ways:

{i) The first way is to submit to the company a written statement from the "record” holder of your
securities (usually & broker or bank) verifying that, at the time you submitied your proposal, you
continuously heki the securities for at least one year. You must also Include your own writien

that you intend to continue to hold the securities through the date of the meeting of shareholders; of

(ii) The second way to prove ownership appiles only if you have filed a Schedule 13D (§240.13d-101),
Schedule 136 (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§240.104 of this chapter)
and/or Form 5 (§249.105 of this chapter), or amendments to those doctments or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibiiity period
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibikty by
submitting to the company:

(A)Acopgofmesd\edule and/or form, and any subsequent amendments reporting a change in your

m)Yurwﬁuenthywcdﬁnmudyhddmemqum number of shares for the one-year
period as of the date of the statement; and

{C) Your writton statement that you intend to contintie ownership of the shares through the date of the
company’s annual or special meeting.

{c) Question 3: How many proposals may | submit? Each sharehoider may submit no more than one
proposal to & company for a perticular shareholders’ meeting.

{d) Question 4: How long can my proposal ba? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal
for the company's annual meeting, you can in most cases find the deadline in last yoar's proxy
statement. However, if the company did not hold an annual meeting tast year, or has changed the date
ot its meeting for this year more than 30 days from last year's meeting, you can usually find the deadline
in one of the company’s quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder
reports of investment companies under §270,30d--1 of this chapter of the Inyestment Company Act of
- 1840. In order o avokl controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.

{2) The deadrine is calculated in the following manner If the propogal is submitted for a regularly
scheduled annual meeting. The proposal must be recelved at the company’s principal executive offices
- notless than 120 calendar days before the date of the company’s proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not
hold an annual meeting the pravious year, or if the date of this year's annual meeting has been changed
by more than 30 days from the date of the previous year's meeting, then the deadiine is a reasonable -
- time before the company begins to print and send its praxy materials.

(3) If you are submitting your proposal for 2 meeting of sharshoiders other than a regularly scheduled
annual meeting, the deadline Is a reasonable time before the company begins to print and send its proxy
materials. .

{f) Question 6: What if ] fail to follow one of the eligibliity or procedural requirements expisined in
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only
after it has notified you of the problem, and you have falled adequately to correct it Within 14 calendar
days of receiving your proposal, the company must notify you in writing of any procedural or efigibility
deficiencies, as well 2s of the time frame for your response. Your responss must be postmarked, of
transmitted electronically, no later than 14 days from the date you received the company’s notification. A

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&rpn=div5 &view—text&node=17:3.0.1.... 6/29/2012
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company need not provide you such notice of a deficiency If the deficiency cannot be remedied, such as
If you 1ail to submit a proposal by the company's properly determined deadline. If the company intends to
exciude the proposal, it will later have to make a submission under §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8()).

(2) If you fall in your promise to hold the required number of securities through the date of the mesting of
sharsholders, then the company will be pérmitted to exciude all of your proposais from its proxy
materials for any meeting held in the following two calendar years. ,

((}] Question 7: Who has the burden of persuading the Commission or its staff that my proposat can be
W?Wu%nﬁ.h%hmhswwhdmumkbmb
exciude a proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposal? (1) Either
you, or your representative who is qualified under state law to present the proposal on your behaif, must
attend the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified
representative to the mesting in your place, you should make sure that you, or your representative,
follow the proper state law procedures for atiending the meeting and/or presenting your proposai.

(2) If the company holds its sharehokder meeting in whole or In part via electronic media, and the
company permits you or Your representative to present your proposal via such media, then you may

" appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your quaiified representative fall to appear and present the proposal, without good cause,
the company will be permitted to exclude all of your proposais from its proxy malerials for any mestings
heid In the following two calendar years.

M Question 9: If | have complied with the procedural requirements, on what other bases may a company
rely_tomnemypmposal?mhnproperundorsublawzIfﬂnpmposalisnotapmperswjectm
action by shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)}(1): Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is
proper unless the company demonstrates otheiwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,

. federal, or foreign faw to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion o permit exclusion of a

proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law. .

(3) Viclation of proxy rules: }f the proposal or supporting statement Is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materiaily fzise or misieading
statements in proxy soliciing materials;

i (4) Personal grievance; speclal interest: If the proposal relates fo the mdresaofapersona!dainor-

grievance against the company or any other person, or If it is designed to result ina benefit to you, or to

“further a personal interest, which is not shared by the other shareholders at large;

.(5)Rehvanoe:lﬁhemposslmlatestoopemﬂonswhichaeeomtforbsshn5pementofthe

company's tota! assets at the end of its most recent fiscal year, and for less than 5 percent of its net
‘eamings and gross sales for lts most recent fiscal year, and is not otherwise significantly related to the
company's business; .

[C) Abselneeofpowodauthomy: If the company would lack the power or authority to implement the
- ‘proposal;

1l

.(7) Management functions: If the proposel deals with a matter relating to the company’s ordinary

hitp://ecfr.gpoaccess.gov/cgift/text/text-idx?c~ecfi&rgn=divS&view=text&node=17:3.0.1.... 6/29/2012
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() The proposal;

(i) An explanation of why the company believes that it may exclude the proposal, which should, if
possu'° mwmeoﬂmquww.MaspﬁuDivim letters issued under the
tule;

{iii) A supporting opinion of counsel when such reasons are based onmawsofmé or foreign law.

(k) Question 11: May | submit my own statement to the Commission responding to the company’s
arguments?

Yes, you may submit a responss, but it is not required. You should try to submit any response fo us, with
a copy to the company, as soon as possible afler the company makes its submission. This way, the
Commission staff will have time o consider fully your submission before It issues its response. You
should submit six paper copies of your response.

() Question 12: If the company includes my sharsholder proposal in its proxy materials, what information
about me must it include along with the proposal iteelf? ) :

(1) The company’s proxy statement must include your name and address, as well as the number of the

- company’s voting securities that you hold, However, instead of providing that information, the company
may instead include a statement that it will provide the information to shareholders promptly upon
recelving an oral or writien request.

e)mmwhmmb@mmmermalwsmpmmm

. (m) Question 13: What can | do if the company includes in its proxy statement reasons why it belleves b
sharsholders should not vote in favor of my proposal, and [ disagree with some of its statements?

(1)Thempanyﬁuyebdbﬁnkﬂehbpwxy&amemwhyubeﬁemahmm
-mummmmpmewbwbmmemmmmw
of view, just as you may express your own polnt of view in your proposal's supporting statement.

{2) However, If you betleve that the company'’s opposition to your proposai contains materiaily false or
misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your viéw, along with a copy of the
wnpany‘saamntaoppodmywpwnmoexmm.yowleuarshou!dlndwaspeclﬁc
Wmmmwmlmdmmpmmaﬂmm,ywmw
mmwmvmm;ymdﬁemnmwnhmempanybyyourselfbefomconmﬁnguncanmwon

(3)WamqmmanmseMywawpyoﬂhsmamenuoppodngmpmpoadbemnsends
Ihpmxymnbﬁnh.mﬂﬂwumaybﬂmhwaﬂanﬂonawmmnym_wmmms,
under the foliowing timeframes:

- (i} If our no-action response requires that you make revisions o your proposal or supporting statement
a8 a condlition to requiring the company to include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no fater than 5 calendar days after the company
receives a copy of your revised proposal; or

(i) In all other casss, the company must provide you with a copy of its opposition statements no later .
g;n&mmmardaysmihﬂbsMnmvecoplesofnspmysmmandformofpmxyunder
14a-8. ’

163 FR 29119, May 28, 1998; 63 FR 50622, 50823, Sept. 22, 1996, as amended at 72 FR 4168, Jan. 28,
éggzzzzmmwe.oac. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782,
: 8, 2010]

§240.142-9 False or misieading statements.

o

hﬁp¢//°°fl'-gpom.gov/cgi/ﬂfextf&ext—idx?mﬁ&rmdiﬁ&viewth&now17:3.0.1.... 6/29/2012
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counties wm;\ i_:\u:*nu hae mmissior

" Division of Corporation Finance ,
Securities and Exchange Commission

B » 4 Sﬁare_hplde; Proposéls
. Staff Legal Bulletin No. i4F {CF)
- Action: Publication of CF Staff Legal Bulletin )
-Date. October 18, 2011 |

. Summary' This staff legal bulletin pmwdes mforma’uon for cvmpames ‘and |
-+ shareholders regardmg Rule T4a-8 under the. Secunt;es Exchange “Act of
-»1934 . . , -

: V',,Supplementary Information: The statements in this bulletin- represent

~ the views of the Division of Corperation Finarice (the “Division”). This’

S 'bul}etm is not a rule, regulation or statement of the Securities and
- Exchange Commission (the *Commission”). Further, the Commnss;on has -
..nexther approved nor-disapproved its. content oo

. Contacts: For further information, please contact the Divisxon S Ofﬁce of ..
. Chief Counsel by calling (202) 551-3500 or by submitting a web- based
: ”request form at https //tts.sec. gov/cgi-bin/corp ﬁn mterpretlve

.A The purpose of thns bulletin

~:AThis bulletin is part of a continuing effort by the D:vnsxon to provide
guldance on important issues arising under Exchange Act Ru!e 14a 8.
“Specmcaiiy, thas bulletin contains’ mformatson regardmg .

< .“ Brokers and’ banks that constitute “'record” holders under Rule 14a-8-~ -
{b)(2)(i) for- purpases of verifying whether a beneﬁmai owner is’
eligible to submit & proposal under Rule 14a- 8

© e Common errors shareholders can avoid when subm;ttmg proof of
- ownersh:p to companies;

j ® The submsssmn of revnsed proposals, o

®. Procedures for wzthdrawmg no-action requests regardmg proposals
_submitted by- multipie proponents, and ‘

- The Division's new process for transmxttmg Ru!e 146 -8 no-act:on o
responses by email. . :

You can find additional guidance regarding Rufe 14a-8 in the following.

 http:/www.sec.gov/interps/legalicfslbl4fhtn - 712712012
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. bulletms that are available on the Commission’s website SLB No. 14, _La
- No. 14A, SLB No, 14B, SLB No, 14C, SLBLLL.. and &B_M;_LE

". B. The types of brokers and banks that constitute “record” holders
- _under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
o benef' cial owner is eligible to submit a proposal under Rule 14a-8

1. Ellglbllrty to submit a proposal under Rule 14a-8

: To be eligible to submit a shareholder proposal a shareholder must have
. - continuously held at least $2,000 in market vaiue, or- 1%, of the company’s
-+ securities entitled to be voted on the proposal at the shareholder meeting
.- -for at least one year as of the date the shareholder submits the proposal.
- ". The shareholder must also continue to hold the required amount of
" - securities through-the date of the meeting and must provide the company
with a written statement of intent to do so.2

- “The steps that a shareholder must take to verify his or her eligibility to
...~ submit a proposal depend on how the shareholder owns the securities.
" There are two types of security holders in the U.S.: registered owners and
". -_beneficial owners.2 Registered owners have a direct relationship with the
. issuer because their ownership of shares’is listed on the records mairitained
- by the Issuer or its transfer agent. If a shareholder is a registered owner,
. - ~the company can independently confirm that the sharehoider’s holdings
. .satisfy Rule 14a-8(b)’s eligibility requirement. )

- The vast majority of investors in shares issued by U.S. companies,

" "however, are beneficial owners, which means that they hold their securities
".- jn book-entry form through a securities intermediary, such as'a broker or a
- bank. Beneficial owners are sometimes reférred to as “street name”
T ;,.holders Rule 14a-8(b)(2)(l) provldes that a beneficial owner can prov:de

.. 0L proof of ownership to support his or her eligibility to submit a proposal by
we e L “submitting @ wrritten statement “from the ‘record” holder of [the) securitiés

..~- ~(usually a broker or bank),” verifying that, at the time the proposal was

- ..submitted, the shareholder held the requnred amount of. secuntles i

. .,continuously for at least one year. 3
2, The role of the Deposntory Trust Company

< Most large U.S. brokérs and banks: deposnt ‘their customers’ securities wlth
" - .and hold those securities through, the Depository Trust Company (*DTC"),
. a reglstered clearing agency acting as a securities depository. Such brokers
.. and banks are often referred to as “participants” In DTC.2 The names of
.- “these DTC participants, however; do not appear as the registered owners of
- -the securities deposited with DTC on the list of shareholders maintained by
.. the company or, more typically, by its transfer agent. Rather, DTC's
. -_nhominee, Cede & Co., appears on the shareholder. list as the sole regsstered
"' . owner of securities deposited with DTC by the DTC participants. A company
‘can request from DTC a “securities position listing” as of a specn" ied date,
- which Identifies the DTC participants having a position-in the company’s
" securities and-the number of securities held by each DTC participant on that

’.:.date

"3. Brokers and banks that constitute “record” holders under Rule

" http:/fwwwsec.goviinterps/legalicsIb14€ htm e TnIne2 -
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14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Halin Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a “record” holder for purposes of
. ~-Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales
. and other activitles involving customer contact, such as opening customer
- accounts and accepting customer orders, but is not-permitted to maintain
. custody of customer funds and securities.® Instead, an introducing broker
. engages another broker, known as a “clearing broker,” to hold custody of
. dient funds and securities, to dear and execute customer trades, and to
". handle other functions such as issuing confirmations of customer trades
. and customer account statements. Clearing brokers generally are DTC
" participants; introducing brokers generally are not. As introducing brokers
- ‘generally are not DTC participants, and therefore typicaily do not appear on
. DTC's securities position listing, Hain Celestial has required companies to
. - accept proof of ownership letters from brokers in cases where, unlike the
. positions of registered owners and brokers and banks that are DTC
- participants, the company Is upable to verify the positions against its own
oor Its-transfer agent’s records or against DTC's securities position Iistlng.

-vj..In light of questlons we, have recewed following two recent court cases
_relating to proof of ownership under Rule 14a-8Z and In light of the -
. Commission’s discussion of registered and beneficial owners in the Proxy
- Mechanics Concept Release, we have reconsidered our views as to what
. -types of brokers and banks should be considered-*record” holders under
- Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants’
.- ' . positions in a.company’s securities, we will take the view going forward
-t . that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be’
< . .- viewed as “record” holders of securities that are deposited at DTC. As.a
-result, we. will no. longer follow Haln Celesﬂal '

- . We believe that taking this: approacb as to who constitutes a “record”
", holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to
- “beneficial owners and companies. We also note that this approach is -
-.".consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
- . ..addressing that rule,& under which brokers and banks that are DTC
R particlpants are considered to be the record holders of securities on deposit
.~ withh DTC when calculating the number of record holders for purposes of
-+ "Sections '12(g) and 15(d) of the Exchange Act.

. -Companles have occasmnally expressed the view.that, because DTC’
- . -..nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposrted with DTC by the DTC participants,.only DTC
.~ “or'Cede & Co. should be viewed as the “record” holder of the securities held
- on deposit at DTC for purposes of Rule 14a-8( b)(2)(i). We have never
" . .interpreted the rule to require a shareholder. to obtain a proof of ownership
_letter from DTC or Cede & Co., and nothlng in this gwdance should be
' construed as changing that view.

. How can-a shareholder determlne whether hIS or her broker or bank isa -
DTC particlpant? ’
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Shareholders and companies can confirm whether a particular broker or

. | ‘bank is a DTC participant by checking DTC’s participant list, which is
1..currently available on the Internet at

http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf.

What if a shareholder’s broker or bank is not on DTC’s participant {ist?

. { ‘The shareholder will need to obtain proof of ownership from the DTC
- | .participant through which the securities are held. The shareholder

should be able to find out who this DTC particnpant is by askmg the
shareholder’s broker or bank,

If the DTC participant knows the shareholder’s broker or bank’s

. holdings, but does not know the sharehoider’s holdings, a shareholder

" . ] ..could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof

of ownership statements verifying that, at the time the proposal was

submitted, the required amount of securities were continuously held for ~

.| at least one year - one from the shareholder’s broker or bank

-.| confirming the shareholder’s ownership, and the other from the DTC
_participant confirming the broker or bank’s ownershlp -

"How will the staff process no-action requests that argue for exclusion on
- | the basis that the shareholder’s proof of ownership is not from a DTC
_i..| participant?

The staff will grant no-action relief to a company on the basis that the
| sharehoider’s proof of ownership is not from-a DTC participant only if
.. | the company’s notice of defect describes the required proof of
..}-ownership in a manner that is consistent with'the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requlsite proof of ownership after receiving the
"] notice of defect.

- “C. Common errors shareholders can avord when submltting proof of -
R ownership to oompames a

" - . .In-this section, we describe two common errors shareholders make when
submitting proof of ownership for.purposes of Rule 14a- 8(b)(2), and we
._Aprowde guidance on how to avold these errors..

e First, Rule 14a-8(b) requires @ shareholder to provide proof of ownershnp
- - that he or she has “continuously held at least $2,000 in market value, or
_..1%, of the company’s securities entitied to be voted on the proposal at the
: _meetmg for at least one year by the date you submit the ’
.- . proposal” (emphasis added).}2 We note that many proof of ownership
- “letters do not satisfy. this requirement because they do not verify the
- shareholder’s beneficial ownership for the entire one-year period preceding
" " .and including the date the proposal is submitted. In some cases, the letter -
“ . speaks as of a date before the date the proposal is submitted, thereby
. leaving a gap between the date of the verification and the date the proposal
". is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but.covers a period of only one year, thus
-_falling to.verify the shareholder’s beneficial ownership over the required full
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‘one-year period preceding the date of the proposal’s submission.

" Second, many letters fail to confirm continuous ownership of the securities.
. .This can occur when a broker or bank submits a letter that confirms the
shareholder’s beneficial ownership only as of a specified date but omits any
‘reference to continuous ownership for a one-year period.

. --We recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.
- Although our administration of Rule 14a-8(b) is constrained by the terms of
" “the rule, we believe that shareholders can avoid the two errors highlighted
.. above by arranging to-have their broker or bank provide the requlred
- . verification of ownership as of the date they plan to submit the pmposal
using the following fonnat.

“As of [date the proposal is submntted], [name of shareholder]
“held, and has held continuously for at least onie year, [number
of securities] shares of [company name] [class of securities]. "11

_..As discussed above, a shareholder may. also need to provide a separate
- . written statement from the DTC participant through which the shareholder’s
- . securities are held if the shareholder’s broker or bank isnota DTC
"partlapant .

-P.. The submission of revised proposals -

" . On occasion, a shareholder will revise a proposal after submitting it to a
-~ “company. This section addresses questions we have recewed regarding
revisions to a proposal or supporting statement.

:l. A shareholder subrmts a tlmely proposal. The shareholder then
- submits a revised proposal before the company’s deadline for
B receivlng proposals. Must the company accept the re\nslons?

-Yes.. In this situation, we believe the revised proposal serves as a -
. replacement, of the initial proposal. By submitting a.revised proposal, the
- shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not.in violation of the one- :proposal limitation in Rule 14a-8
L e 12 If the company intends to submit a no—actlon request, it must do so
. ~'\mt:h respect- to the revised proposal :

" .. .We-recognize that i m Question and. Answer E 2 of SiB No 14, we mdlcated
that if a shareholder makes revisions to a proposal.before the company
", submits its no-action request, the company can choose whether to accept
... ~the revisions. However, this guidance has ied some companies to believe
..-that, in cases where shareholders attempt to make changes to an initial
. _proposal, the company is free to ignore such revisions even if the revised
". proposal is submitted before the company’s deadline for receiving
. shareholder proposals. We are revising our guidance on this issue to make
o clear that a company may not ighore a revlsed proposal in.this situation.:3

2. A shareholder submlts a timely proposal. After the deadllne for

receiving proposals, the shareholder submits a revlsed proposal.
_ Must the company accept the revisions? )

' h@dW.sec.gov/interps/legal/cfslbl4f.hlm . 7127/2012..
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". No. If a shareholder submits revisions to a proposal after the deadline for

~ receiving proposals under Rule 14a-8(e), the company Is not required to

" - accept the revisions. However, if the company does not accept the

. revisions, it must treat the revised proposal as a second proposal and
- " submit a notice stating its intention to exclude the revised proposal, as
- -required by Rule 14a-8(j). The company’s notice may cite Rule 14a-8(e) as

. . the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
also need to submit Its reasons for excluding the initlal proposal.

3. If a shareholder subrnlts a revised proposal, as of which date
must the shareholder prove his or her share ownership?

.. A shareholder must prove ownership as of the date the original proposal is
" “submitted. When the Commission has discussed revisions to proposals, % it
- has not suggested that a revision triggers a requirement to provide proof of
- ownershjp a second time. As outlined in Rule 14a-8(b), proving ownership
. .Includes providing a written statement that the shareholder intends to
" continue to hold the securities through the date of the shareholder meeting.
.+ Rule 14a-8(f)(2) provides that if the shareholder *fails in [his or her]
promise to hold the required number of securities through the date of the
- ...meeting of shareholders, then the company will be permitted to exclude all
. _..of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar.years.” With these provisions in
- 'mind, we do not interpret Rule 14a-8 as requiring additional proof of
ownership when a shareholder submits a revised proposal.32

: .E. Procedures for withdrawmg no-actlon requests for proposals
. submltted by multlple proponents

" “We have previously addressed the requirements for withdrawing a Rule
. .- ~14a-8 no-action request in"SLB Nos. 14 and 14C. SLB No. 14 notes that a
" ‘company should include with a withdrawal letter documentation. -
- demonstrating-that a shareholder has withdrawn the proposal. In cases
" where a proposal submitted by multiple shareholders is. withdrawn, SLB No.
.- "14C states that, if each shareholder has designated a lead individual to act
- - on Its behalf and the company Is able to demonstrate that the individual is
- ...authorized to-act on behalf of all of the proponents, the company need only.
-, provide a letter from that lead individual indicating that the lead individual .
B wuthdrawlng the proposal on behalf of all of the proponents

" --Because there Is no relief granted by the staff in cases where a no-action
. .request is withdrawn following the withdrawal of the related proposal, we
" - recognize that the threshold for withdrawing a no-action request need not
- be overly burdensome. Going forward, we will process a withdrawal request
.- "if the company provides a letter from the lead filer that includes a
. representation that the lead filer is authorized to withdraw the proposal on

- -.behalf of each proponent identified ‘in the company’s no-action request.1f .

V.F. Use of email to transmit our’ Rule 14a-8 no-actnon responses to
S compames and proponents

. - To date, the Divnswn. has transmitted copies of our Rule 14a-8 no-action
. responses, including copies of the correspondence we have received in
- connection with such requests, by U.S. mail to companies and proponents,

" http:/fwww.see.govfinterps/legal/cfslb14£ htm 127172012
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.. We also post our response and the related correspondence to the
* Commission‘s website shortly after issuance of our response.

In order to accelerate delivery of staff responses to compa'nles and
proponents, and to reduce our copying and postage costs, going forward,
- we intend to transmit our Rule 14a-8 no-action responses by email to

" .. companies and proponents. We therefore encourage both companies and

proponents to indude email contact information in any correspondence to
.. each other and to us. We will use U.S. mail to transmit our no-action
S - " response to any company or proponent for which we do not have email

v - .. .. -—contact information. .

- Given the avaitability of our responses and the related correspondence on
" . the Commission’s website and the requirement under Rule 142-8 for
.~ companiés and proponents to copy each other on correspondence
. ~submitted to the Commission, we believe it is unnecessary to transmit
.copies of the relatéd correspondence along with our no-action response.:
| Therefore, we Intend to transmit only our staff response and not the
. correspondence we receive from the partles We will continue to post to the
-+~ Commission’s website copies of this correspondence at the same time that
. --we_post our staff. no-action response. - .

"1 See Rule 14a-8(b).

" "2 For an explanation of the types of share ownership in the U.S., see
-Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
- 2010) [75 FR 42982] (“Proxy. Mechanics Concept Release”), at Section 1A,
" - The term “beneficial owner® does not have a uniform meaning under the
- . federal securities laws. It has a different meaning in'this bulletin as
.-+ "compared-to “beneficial owner” and "beneficial ownership” in Sections 13
. --and 16 of the Exchange Act. Our use of the term in this bulletin is not
- . .intended to suggest that registered owners are not beneficlal owners for
‘. purposes of those Exchange Act provisions. See Proposed Amendments to
.. Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals
.. by Security Holders, Release No..34-12598 (July 7, 1976) [41 FR 29982],
_..at n.2 (“The term *beneficial owner’ when used. in the context of the proxy
. rules, and in light of the purposes of those rules, may be interpreted to
. have a broader meaning than it would for certain other purpose[s] under
e “the féderal securities laws, such as reporting pursuant to the’ anams

. ..AIf a shareholder has filed a Schedule 13D, Schedule 13G, Form-3, Form 4
"- or Form 5 reflecting ownership of the required amount of shares, the

) shareholder may instead prove ownership by submitting a copy of such

- - filings and providing the additional informatlon that is described in Rule
- -14a-8(b)(2)(ii). . ) .

-4 DTC holds the deposited securities in “fungible bulk,” meaning that there
.~ . are no specifically identifiable shares directly owned by the DTC
-~ participants. Rather, each DTC participant holds a pro rata interest or
position in the aggregate number of shares of a particularissuer heid at
. DTC. Correspondingly, each customer of a DTC participant — such as an
individual investor — owns a pro rata interest in the shares in which the DTC

" http://www.séc.gov/mterps/legal/cfsib14f htm 12712012
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' ; .parbcupant has a pro rata interest. See Proxy Mechanlcs Concept Release,
at Section 11.B.2.a.

.. 2 See Exchange Act Rule 17Ad-8.

- & See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release”), at Section II.C. ]

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
.. LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
* 'Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record. holder for
..purposes of Rule 14a-8(b) because it did not appear on a list of the
- . company’s non-objecting beneficial owners or on any DTC securities
’ positlon hstmg, nor was the intermediary a DTC participant.

-8 Techne Corp (Sept 20 1988).

-2 1n addition, If the shareholder’s broker is an pntnoducmg broker, the
. shareholder’s account statements should include the clearing broker’s

" identity and telephone number. See Net Capital Rule Release, at Section
_ILC.(lii). The clearing broker will generally be a DTC participant.

..~ 18 For purposes of Rule 14a-8(b), the submission date of a proposal will
-generally precede the company’s receipt: date of the proposal, absent the
- . - use of electronic or other means of same-day deliver.y. .

- "11  This. fonnat Is acceptable for purposes of Rule 14a 8(b), but it lS not’
mandatory or excluswe :

" 12As'such, it is not appropriate for a company to send a notice of defect for-
_. multiple proposals under Rule 14a-8(c). upon receiving a revised proposal.

13 This position will-apply to all proposals submitted after an initial proposal
but before the company’s deadline for receiving proposals, regardless of
-~ whether they are explicitly labeled as “revisions” to an initial proposal,
. - unless the shareholder affirmatively indicates an intent to submit a second,
. -.additional proposal for inclusion in the company’s proxy materials. In that ..
.. case, the company must send the shareholder a notice of defect’ pursuant
" to Ruie 14a-8(f)(1) if it ‘intends to exclude either proposal from its proxy
.- materials.in reliance .on Rule 14a-8(c). In light of this gundanoe, with
~ .respect to proposals or revisions received before a company’s-deadline for
- submission, we will no {onger follow Layne Christensen Co. (Mar 21, 2011)
and other prior staff no-action letters in which'we took .the view that a
- - " proposal wouid violate the Rule 14a-8(c) one-proposal limitation If such
. proposal is submitted to a company after the company has either submitted
- . a Rule 143-8 no-action request to exclude an earlier proposal submitted by
. ,the same proponent or notified the proponent that the eamer proposal was.
g exdudabie under the rule. -

‘14 gee, e.g., Adoption of Amendments Relating to Proposals by Security
‘Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].
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- 13 Because thé relevant date for proving ownership under Rule 14a-8(b) is~
_. the date the proposal is submitted, a proponent who does:not adequately
_prove-ownership in connection with a proposal Is not. permitted to submlt
’ another proposal for- the same meeting on a Tater date. LT

""15 Nothing in this staff posltlon has any effect on the status of any
- shareholder proposal that is not w:thdrawn by the proponent or ats
authortzed representative. S

- http //www sec. gov/mterps/lega!/cfslef htm
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From: Dye, Alan L. <alan.dye@hoganlovells.com>
Sent: Thursday, August 30, 2012 3:33 PM

To: shareholderproposals

Subject: ' Rule 14a-8 Letters--Walgreen Co.
Attachments: ExtractPagel.pdf

The attached page was inadvertently omitted from the exhibit filed with the letters relatmg to the proposal submitted
by John Chevedden and the proposal submitted by James McRitchie.

About Hogan Lovelis
Hogan Lovells is an intemational legal practice that includes Hogan Lovells US LLP and Hogan Lovells International LLP. For more information, see
www.hoganlovells

CONFIDENTIALITY. This email and any attachments are confidential, except where the email states it can be disclosed, it may also be privileged. If
received in error, please do not disclose the contents to anyone, but notlfy the sender by return email and delete this email (and any attachments) from
your system.



From: A .-V'D'osier,N‘Iark )

Sent : - Friday, July 27, 2012°6:01 PM
To: . ’ *** FISMA & OMB Memorandum M-07-16 ***
Cc ' " Sabatino, Thomas .
- Subject: . .Walgreen Co. Rule 14a-8 proposals - John Cheveddenljam McRitchie :
. Attachments: S ‘Enclosures (Rule 14a-8 and SLB 14F).pdf; Letter to John Chevedden (7-27-2012) pdf' Letter
© to James Mchtchle (7-27-2012) pdf .

- Please see the attached con'espondence from Thomas] Sabatmo, Jr. regardlng the abave-referenced shareholder
" proposals submitted to Walgreen Co . . ) -

Mark L. Dosier . .

" SemorSecunhesAttomey

- ~\Walgreen Co: o
-.".. 104 Wilmot Road, MS#1425 :
" Deerfield, illinojs 60015 - .
*"Voice: 847-315-8031

" " Fax:.-847-315-4464
"..Cell:. 224-343-9810

_mark. dosneg@ﬁlgreens coin

& 'flmuchomﬂ an

- - ThB email message, mcludlng attachmems may contam infonnaaon that is pmpnetaly, mnﬁdentml pnvﬂeged and/or exempt from .
" disclosure. Please hold itin conﬁdence to protect privilege.and confidentiality. ‘If you are not the intended recipient, then please
- “notify the sender and delete this messoge. Ahy viewing, copying, publishing, d;sclosure, distribution of this information, or the taking
_--of any action in reliance on.the contents of this message by unintended recipients is prohibited and may constitute a violation of the
*.. Electronic Communications Privacy Act. Umntended tmnsmmlon does not create an attomey-chent relabomhfp or constztute a

" . waiver. of i any legal pnwlege. e




