
JOHN CHEVEDDEN 

October 4, 2020 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 
Walgreens Boots Alliance, Inc. (WBA) 
Special Shareholder Meeting Improvement 
John Chevedden 

Ladies and Gentlemen: 

This is in regard to the September 18, 2020 no-action request. 

Please see the attachment. 

Sincerely, 

~-~ ~-------

cc: Joseph Amsbary, Jr. <jake.amsbary@wba.com> 
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September 20, 202 1 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Walgreens Boots Alliance, Inc. (WBA) 
Independent Board Cb.airman 
Kenneth Steiner 

Ladies and Gentlemen: 

This is a counterpoint to the September 10, 202 1 no-action request. 

According to the September 10, 2021 no-action request, page 2, management has left the door 
open to delay the 2022 annual meeting. 

According to the September 10, 2021 no-action request if the annual meeting is delayed by a 
certain amount of time then the due date for a rule 14a-8 proposal would be delayed. 

Sincerely, 

~~· -
~ 

cc: Kenneth Steiner 

Joseph Amsbary, Jr. <jake.amsbary@wba.com> 



 
 

 

 
 

Elizabeth A. Ising 
Direct: +1 202.955.8287 
Fax: +1 202.530.9631 
Eising@gibsondunn.com 

  

 

 

September 10, 2021 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Walgreens Boots Alliance, Inc. 
Stockholder Proposal of Kenneth Steiner 
Securities Exchange Act of 1934—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that our client, Walgreens Boots Alliance, Inc. (the “Company”), 
intends to omit from its proxy statement and form of proxy for its 2022 Annual Meeting of 
Stockholders (collectively, the “2022 Proxy Materials”) a stockholder proposal (the “Proposal”) 
and statements in support thereof received from Kenneth Steiner (the “Proponent”).  A copy of 
the Proposal is attached to this letter as Exhibit A. 

Pursuant to Rule 14a-8(j), we have: 

• filed this letter with the Securities and Exchange Commission (the “Commission”) 
no later than eighty (80) calendar days before the Company intends to file its 
definitive 2022 Proxy Materials with the Commission; and 

• concurrently sent a copy of this correspondence to the Proponent.   

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponent that 
if the Proponent elects to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.  

 

 

GIBSON DUNN Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 
Washington, DC 20036-5306 

Tel 202.955.8500 

www.gibsondunn.com 

Beijing · Brussels · Century City · Dallas· Denver· Dubai · Frankfurt· Hong Kong · Houston · London · Los Angeles · Munich 

New York - Orange County • Palo Alto• Paris • San Francisco • Sao Paulo• Singapore • Washington, D.C. 
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BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2022 Proxy Materials pursuant to Rule 14a-8(e)(2) because the Proposal was 
received by the Company at its principal executive offices after the deadline for submitting 
stockholder proposals for inclusion in the 2022 Proxy Materials.   

BACKGROUND 

On December 8, 2020, the Company filed with the Commission, and commenced distribution to 
its stockholders of, a proxy statement (the “2021 Proxy Statement”) and form of proxy for its 
2021 Annual Meeting of Stockholders.  As required by Rule 14a-5(e), the Company included in 
the 2021 Proxy Statement the deadline for receiving stockholder proposals submitted for 
inclusion in the Company’s proxy statement and form of proxy for the Company’s next annual 
meeting, calculated in the manner prescribed in Rule 14a-8(e).  Specifically, the following 
disclosure appeared on page 103 of the 2021 Proxy Statement: 

Stockholder Proposals for Inclusion in the Proxy Statement for the 2022 Annual 

Meeting 

We plan to hold the 2022 Annual Meeting on or around January 27, 2022, at a time and 
place to be specified in our proxy statement for that meeting. 
We welcome comments or suggestions from our stockholders. If a stockholder wishes to 
have a proposal formally considered at the 2022 Annual Meeting and included in our 
proxy statement for that meeting, then we must receive the proposal in writing on or 
before the close of business on August 10, 2021 (or, if the date of the 2022 Annual 
Meeting is moved by 30 days from the anniversary of this year’s Annual Meeting, the 
deadline will be a reasonable time before we begin to print and send our proxy 
materials, which date we will announce separately), and the proposal must otherwise 
comply with Rule 14a-8 under the Exchange Act. The proposal must be delivered in 
writing to us at Walgreens Boots Alliance, Inc., 108 Wilmot Road, MS #1858, 
Deerfield, Illinois 60015, Attention: Corporate Secretary. (emphasis added) 

A copy of page 103 of the 2021 Proxy Statement is attached to this letter as Exhibit B.  As 
described below, the Company calculated the August 10, 2021 deadline in the manner 
prescribed in Rule 14a-8(e) and Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”). 

On August 12, 2021, the Company received the Proposal.  See Exhibit C.  UPS tracking 
information shows that the Proposal was not sent until August 11, 2021, which was also after 
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the deadline for the Company to receive the Proposal.  On August 18, 2021, the Company sent a 
letter to the Proponent notifying him that the Proposal was not received by the August 10, 2021 
deadline and asking the Proponent to withdraw the Proposal.  See Exhibit D.  To date, the 
Company has not received any response or further correspondence from the Proponent 
concerning the Proposal.  For this reason, we are writing to request that the Staff concur that the 
Company may exclude the Proposal pursuant to Rule 14a-8(e)(2). 

ANALYSIS 

The Proposal May Be Excluded From The 2022 Proxy Materials Pursuant To 

Rule 14a-8(e)(2) Because The Proposal Was Received By The Company At Its Principal 

Executive Offices After The Deadline For Submitting Stockholder Proposals For Inclusion 

In The 2022 Proxy Materials  

Under Rule 14a-8(f)(1) a company may exclude a stockholder proposal if the proponent fails to 
follow one of the eligibility or procedural requirements contained in Rule 14a-8.  Ordinarily, a 
company may exclude a proposal on this basis only after it has timely notified the proponent of 
an eligibility or procedural problem and the proponent has timely failed to adequately correct 
the problem.  However, as per Rule 14a-8(f)(1), a company “need not provide [the proponent] 
such notice of a deficiency if the deficiency cannot be remedied, such as if [the proponent] 
fail[s] to submit a proposal by the company’s properly determined deadline” (emphasis added). 

One of the eligibility or procedural requirements contained in Rule 14a-8 is the requirement to 
deliver a proposal by the applicable deadline.  If a proponent is submitting a proposal “for the 
company’s annual meeting, [the proponent] can in most cases find the deadline in [the prior] 
year’s proxy statement.”  See Rule 14a-8(e)(1).  Under Rule 14a-8(e)(2): 

The deadline is calculated in the following manner if the proposal is submitted for a 
regularly scheduled annual meeting.  The proposal must be received at the company’s 
principal executive offices not less 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.1   

SLB 14, Section C.3.b indicates that, to calculate the deadline, a company should “[i] start with 

                                                 
 1 Also under Rule 14a-8(e)(2), “if the company did not hold an annual meeting the previous 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 deadline is a reasonable time before the company begins to print and send its proxy 
materials.”  This portion of Rule 14a-8(e)(2) is not applicable here because the Company’s 2021 Annual 
Meeting of Stockholders was held on January 28, 2021, and the Company’s 2022 Annual Meeting of 
Stockholders will be held within 30 days of the anniversary of that date.  
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the release date disclosed in the previous year’s proxy statement; [ii] increase the year by one; 
and [iii] count back 120 calendar days.”  Consistent with this guidance, to calculate the deadline 
for receiving stockholder proposals submitted for the Company’s 2022 Annual Meeting of 
Stockholders, the Company (i) started with the release date of its 2021 Proxy Statement (i.e., 
December 8, 2020), (ii) increased the year by one (i.e., December 8, 2021), and (iii) counted 
back 120 calendar days.  As per SLB 14, Section C.3.b, “day one” for purposes of this 
calculation was December 7, 2021, resulting in a deadline for receiving stockholder proposals 
submitted for inclusion in the Company’s 2022 Proxy Materials of August 10, 2021, as 
disclosed on page 103 of the 2021 Proxy Statement.  See Exhibit B.  As noted above and as 
shown in Exhibit C to this letter, the Company did not receive the Proposal at its principal 
executive offices until two days after this deadline, on August 12, 2021.   

The Staff strictly construes the deadline for stockholder proposals under Rule 14a-8, permitting 
companies to exclude from proxy materials those proposals received at companies’ principal 
executive offices after the deadline.  See, e.g., Hewlett Packard Enterprise Co. (avail. Jan. 15, 
2021) (concurring with the exclusion of a proposal received two days after the submission 
deadline); General Dynamics Corp. (avail. Jan. 8, 2021, recon. denied Mar. 17, 2021) 
(concurring with the exclusion of a proposal received four days after the submission deadline); 
DTE Energy Co. (Moore) (avail. Dec. 18, 2018) (concurring with the exclusion of a proposal 
received two days after the submission deadline); Verizon Communications, Inc. (avail. Jan. 4, 
2018) (concurring with the exclusion of a proposal received one day after the submission 
deadline); Dean Foods Co. (avail. Jan. 27, 2014) (concurring with the exclusion of a proposal 
received three days after the submission deadline); PepsiCo, Inc. (avail. Jan. 3, 2014) (same); 
Tootsie Roll Industries, Inc. (avail. Jan. 14, 2008) (concurring with the exclusion of a proposal 
received two days after company’s deadline, even when deadline fell on a Saturday).   

Here, the Company properly disclosed in its 2021 Proxy Statement the deadline of August 10, 
2021 for receipt of stockholder proposals for its 2022 Annual Meeting of Stockholders.  
However, the Proposal was not received at the Company’s principal executive offices until two 
days after the Company’s properly calculated and noticed deadline for stockholder proposals for 
inclusion in the 2022 Proxy Materials.  The Proponent was on notice of where and when to send 
the Proposal but did not follow the instructions set forth in the 2021 Proxy Statement for 
submission of stockholder proposals.  In addition, the Company confirmed that it has not 
received the Proposal via e-mail submission, nor is there any record of the Proponent having 
submitted the Proposal by any means other than physical delivery using UPS.  Question C.3.d 
of SLB 14 encourages stockholders to “submit a proposal by a means that allows him or her to 
determine when the proposal was received at the company’s principal executive offices,” and 
the UPS tracking information for the Proposal indicates that the Proposal was not received until 
two days after the Company’s stockholder proposal submission deadline.  In fact, the UPS 
tracking information indicates that the Proposal was not even shipped via UPS until after the 
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submission deadline.  Accordingly, and consistent with the foregoing precedent, the Proposal is 
excludable because it was not received by the Company within the time frame required under 
Rule 14a-8(e)(2).  

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take 
no action if the Company excludes the Proposal from its 2022 Proxy Materials pursuant to 
Rule 14a-8(e)(2).  

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject.  Correspondence regarding this letter should be sent to 
shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this matter, 
please do not hesitate to call me at (202) 955-8287. 

Sincerely, 

 
 
Elizabeth A. Ising 

Enclosures 
 
cc: Joseph B. Amsbary, Jr., Vice President, Corporate Secretary, Walgreens Boots Alliance, 

Inc. 
Paul R. Ingram, Acting Assistant Corporate Secretary, Walgreens Boots Alliance, Inc. 

 Cherita Thomas, Acting Assistant Corporate Secretary, Walgreens Boots Alliance, Inc. 
 Kenneth Steiner 
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Mr. Joseph Amsbary, Jr. 
Corporate Secretary 
Walgreens Boots Alliance, Inc. (WBA) 
I 08 Wilmot Road 
Deerfiel~ Illinois 60015 
PH: 847-315-3700 
FX: 847-914-2804 
FX: 847-914-3652 

Dear Mr. Amsbary, 

• . I I . I . I . 
PII 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. 

This Rule 14a-8 proposal is intended as a low-cost method to improve company performance -
especially compared to the substantial capitalization of our company. 

This proposal is for the next annual shareholder meeting. Rule 14a-8 requirements will be met 
including the continuous ownership of the required stock _value until after the <i;ate of the 
respective shareholder meeting and presentation of the proposal at the annual meeting. This 
submitted format, with the shareholder-supplied emphasis, is intended to be used for definitive 
proxy publication. 

Please assign the proper sequential propsal number in each appropriate place. 

I expect to forward a broker letter soon so if you acknowledge this proposal in an email message 
it may very ell save you from requesting a broker letter from me. 

Date 



WBA-Rule 14a-8 Proposal, August 9, 2021 
[This line and any line above it .... Not for publication.] 

Proposal 4 - Independent Board Chairman 
The shareholders request that the Board of Directors adopt as policy, and. amend the governing 
docwnents as necessary, to require the Chair of the Board of Directors, whenever possible, to be 
an independent member of the Board. This policy could be phased in when there is a contract 
renewal for our current CEO or for the next CEO transition. 

This proposal topic won 52% support at Boeing and 54% support at Baxter International in 2020. 
Boeing then adopted this proposal topic in June 2020. The roles ofChainnari and CEO are 
fundamentally different and should be held by 2 directors, a CEO and a Chairman who is 
completely independent of the CEO and our company. · 

The role of the CEO and management is to run the company. 
The role of the Board of Directors is to provide independent oversight of management and the 
CEO. . 
Thus there is a potential conflict of interest for a CEO to have the oversi¢tt role of Chairman. 

A CEO serving as Chair can result in excessive management influence ·on the Board and weaker 
oversight of management. The CEO becomes his own boss. 

In an example from a company whose share price went from $ 130 to $200 in 10 months, the 
2020 Lowe's annual meetfng proxy said Lowe's independent directors determin~d that having a 
separate Chairman and Chief Executive Officer affords the CEO the opportunity to focus his 
time and energy on managing the business and allows the Chairman to devote his time and 
attention to Board ·oversight and governance. 

It is also important to have an independent board chairman as the shareholder watchdog and help 
make up for the 2020 and 2021 silencing of shareholders at shareholder meetings with the 
widespread substitution of online shareholder meetings. Online shareholder meeting are a 
wasteland for shareholder engagement and management transparency. 

For instance the 2021 Kohl's annual meeting was wrapped up in 9-minutes. AT&T would not 
even let shareholders speak at 2 consecutive online shareholder meetings. 

. . 
Now is an ideal time to transition to an independent board chairman. Walgreens stock was at $84 
in November 2018. Plus our Lead Director, William Foote, had 24-years long tenure at 
Walgreens. Long-tenure can impair the independence of a director - and Mr. Foote again 
received the highest number of negative votes at the 2020 annual meeting. Nancy Schlichting, 
who chaired the Walgreens Executive Pay Committee, was again close secorid in negative votes. 
Shareholders rejected the exorbitant Walgreens executive p'ay µi 2021. 

The 2021 Walgreens proxy statement was hypocritical. It said Walgreens actively engages with 
stockholders and responds to stock.holder feedback. Meanwhile management spent extra 
shareholder money to advertise against a shareholder proposal and to urge support for the 
outrageous management pay that nonetheless ended up with a failed vote. 

Please vote yes: 
Independent Board Chairman - Proposal 4 

[The line above - Is for publication. Please assign the 'correct proposal number in the 2 places.] 



Notes: 
"Proposal 4" stands in for the final proposal number that management will assign. 

. ' 

This proposal is believed to conform with StaffLegal Bulletin No. 14B (CF), September 15, 
2004 including (emphasis added): ' · 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement !anguage and/or an entire proposal in reliance on rule 
14a-8(I)(3) in the following circufTlst~nces: 

" the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; · 
" the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its officers; and/or 
• the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not identified 
specifically as such. 

We believe that It is appropriate under rule 14a-8 for companies to address these 
objections in their statements of opposition. 

See also: Sun Microsystems, Inc: (July 21, 2005). 

The stock supporting this proposaJ will be held witil after the annual meeting and the proposal 
will be esented at the annual meeting. Please acknowledge this proposal promptly by email 

The color version of the below graphic is to be published immediately after the bold title line of 
the proposal. 
Will consider withdrawal of the graphic if management commits to a fair presentation of the 
proposal which includes: 
No management graphic in connection with the rule l 4a-8 proposals in the proxy or ballot. 
No proxy or ballot text suggesting that the proposal will be moot due to lack of presentation. 
No ballot electioneering text repeating the negative management recommendation. 
Management will give me the opportwrity to correct any typographical errors. 
Management will give me advance notice if it does a special solicitation that mentions this 
proposal. 
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Table of Contents

Additional Information
Attending the Annual Meeting
The Annual Meeting will be held entirely online via live audio webcast due to the public health impact of the COVID-19 pandemic and to
support the health and wellness of our stockholders, directors, team members, and guests. The virtual Annual Meeting will also allow for
greater participation by all of our stockholders, regardless of their geographic location. We are excited to embrace the latest technology
to provide expanded access, improved communication and cost savings for our stockholders.

If you are a registered shareholder or beneficial owner of common stock holding shares at the close of business on the Record Date,
you may attend the Annual Meeting by visiting www.virtualshareholdermeeting.com/WBA2021 and logging in by entering the 16-digit
control number found on your proxy card, Notice of Internet Availability, or voter instruction form, as applicable. If you lost your 16-digit
control number or are not a stockholder, you will be able to attend the meeting by visiting www.virtualshareholdermeeting.com/
WBA2021 and registering as a guest. If you enter the meeting as a guest, you will not be able to vote your shares, examine our list of
stockholders or submit questions during the meeting.

You may log into the virtual annual meeting beginning at 7:45 a.m. Central Time on January 28, 2021 and the Annual Meeting will begin
promptly at 8:00 a.m. Central Time. If you experience any technical difficulties during the meeting, a toll free number will be available on
our virtual stockholder login site for assistance.

Stockholder Proposals for Inclusion in the Proxy Statement
for the 2022 Annual Meeting
We plan to hold the 2022 Annual Meeting on or around January 27, 2022, at a time and place to be specified in our proxy statement for
that meeting.

We welcome comments or suggestions from our stockholders. If a stockholder wishes to have a proposal formally considered at the
2022 Annual Meeting and included in our proxy statement for that meeting, then we must receive the proposal in writing on or before the
close of business on August 10, 2021 (or, if the date of the 2022 Annual Meeting is moved by 30 days from the anniversary of this
year’s Annual Meeting, the deadline will be a reasonable time before we begin to print and send our proxy materials, which date we will
announce separately), and the proposal must otherwise comply with Rule 14a-8 under the Exchange Act. The proposal must be
delivered in writing to us at Walgreens Boots Alliance, Inc., 108 Wilmot Road, MS #1858, Deerfield, Illinois 60015, Attention: Corporate
Secretary.

Director Nominations for Inclusion in the Proxy Statement for
the 2022 Annual Meeting
The Board has implemented proxy access, which allows a stockholder or group of up to 20 stockholders owning in aggregate 3% or
more of our outstanding common stock continuously for at least three years, to nominate and include in our proxy materials director
nominees constituting up to 20% of the number of directors in office (rounding down); provided that the stockholder(s) and nominee(s)
satisfy the requirements in our by-laws.

If a stockholder or group of stockholders wants to nominate one or more director candidates to be included in our proxy materials for the
2022 Annual Meeting pursuant to the proxy access provisions in our by-laws, then we must receive proper written notice of such
nomination at Walgreens Boots Alliance, Inc., 108 Wilmot Road, MS #1858, Deerfield, Illinois 60015, Attention: Corporate Secretary by
no earlier than the close of business on July 11, 2021 and no later than the close of business on August 10, 2021, and the nomination
must otherwise comply with our by-laws. If, however, the date of the 2022 Annual Meeting is changed and is not within 30 days before or
60 days after the anniversary of this year’s Annual Meeting, then we must receive such written notice no earlier than the close of
business on the 150th day prior to the 2022 Annual Meeting and not later than the close of business on the later of the 120th day prior
to the 2022 Annual Meeting or, if the first public announcement of the date of the 2022 Annual Meeting is less than 130 days prior to the
date of such meeting, the 10th day following the public announcement of the date of the 2022 Annual Meeting. Failure to comply with
the requirements, procedures, and deadlines in our by-laws may preclude the proxy access nomination of the applicable candidate(s)
for election at the 2022 Annual Meeting.

2021 Proxy Statement 103



 

EXHIBIT C 



/isit theupsstore.com to find a location near you. / Visite theupsstore.c_om para encontrar una tienda cerca de usted. 

)omestic Shipments / Envios Domesticos 

, To qualffy for the Letter rate, UPS Express ~velopes may only contain correspondence, urgent documents, and/or electronic media, and mu51 weight 8 oz. 
Of le5s. UPS Express Envelopes containing items other than those listed Of weighing more tho! 8 or. will be billed by weight./ Para cumplir lo.s reguisitos 
para la tarifa Letter (cana), los sobr~ expr~o de UPS.solo pueden conten-er C:orrespondenda, dorumentos urgent.es y/o medics electronicos, y deben pesar 

: 8 01. (225 s) o menos. Los sobu1s expreso de UPS que contengan elemenlor. que no sean los enumerados o que pesen m.is de 8 01. se fatlurar~n por peso. 

~temaiional ShiP,ments / Envios lntern.acionales 

The UPS Express Envelope may he used only for documents of no commercial value. Certain countlies cons.ide1 electronic media a, documents. 
Visit ups.com/ importexport to verify ii your shipment is classified as a document./ El sabre expreso de UPS solo puede usarse para documentos sin valor • 
comNcial. Ciertos paises consideran docume~tos a los medios electronkos. Visite ups.com/importexpon para verifica1 si su envio califica como documento. 

To quality lor the lette1 rate, the UPS Express Errwelope must weigti 8 oz. or leS5. UPS ExpreS5 Envelopes veighing more tflan 8 oz. will be billed by 1veight. / 
P;mi cumplir los requisitos para la tarifa Letter (carta), el sobre expreso de UPS debe pesar 8 oL (225 g) o me11os. Los sobre-s expreso de UPS que pesen mas 
de 8 oz. se lactiJrarcin por peso. 

te / Nola: pum En elopes re o rPrnm.m"n,t,,~ 

◄ I 
CS> 

I 
• I 

D.. 

' D.. 

~ -J 
_J ... 
fQ 

ma ·onal Shipping o ·ce - Carriage heteunder may be subject to the rules relati g to liability and o her terms and/or conditions establislled 
,v lhP f.nr,vefllinn fnr lh" 11nlflr,.ttnn nl r .. rt;,in Rn < ll,abtino n lnb>rru,tlnru,I farri;t,,., hv Atr (tho "\V;,ruw fnnvPntinn"\ anrl / n.-th,, Cnnvon tlnn 

ll ! 1s. Do not sl!lld 
I I tos fragfle,. No 
- i ~.: 

I 

Apply shipping documents on this side. 
Ponga-los documentos de envio de este lado. 

Do not use this envelop.e for/ No use este sobre para: 

UPS Ground 
UPS Standard 
UPS 3 Day Select 
UPS Worldwide Expedited 

Visit theupsstore.com to learn more 
about our Print & Business Services. / 
Visite theupsstore.com para obtener 

mas informaci6n sabre nuestros 
servicios empresariales y de impresi6n. 

Serving you for more than 110 yeafl 
United Parcel Servin~ ,· . 

For information about U~'s prnacy practices or to opt out trom the sale of 
personal informa~n, plea«!!! <ee the UPS Privacy N.ntice ~ www.ap, .com 



8/1 3/2021 Tracking I UPS - United Slates 

( 1 of 2 ) X 
Wild Fires Impacting Areas in California, Oregon and Washington ... More (/us/en/service-alerts.1 

'9rack a package or search 

}t!::(~~g1,4~sQiPs%3A%2F%2Fwww .ups.com%2Ftrack%3Floc%3Den_ US%26Requester%3D lasso) 

"9 Delivered On 
Thursday, August 12 at 9:29 A.M. at Mail Room 

Delivered To 
DEERAELD, IL US 

Received By: 
TORRES 
Proof of Delive[Y.. 

Track Another Package 

Get Updates 

View Details 

( ~ _______________ T_ra_c_k_· _______________ ) 

UPS Freight Less-than-Truckload C'LTL'1 transportation services are offered by TFI International Inc., its 
affiliates or divisions (including without limitation TForce Freight), which are not affiliated with United Parcel 
Service, Inc. or any of its affi liates, subsidiaries or related entities C'UPS'l UPS assumes no liability in connection 
with UPS Freight LTL transportation services or any other services offered or provided by TFI International Inc. 
or its affiliates, divisions, subsidiaries or related entities. 

https://www.ups.com/lrack?loc=null&lracknum=1 Z1 F48710197643899&requesler=WT/lrackdelails 1/2 



8/13/2021 Tracking I UPS - United Slates 

( 1 of 2 ) X 
Wild Fires Impacting Areas in California, Oregon and Washington ... More (/us/en/service-alert)( 

a Updated: 08/13/2021 9:55 A.M. EST 

~ . 08/12/2021 

~ 

l 

l 
7 

I 
[ 

9:29 A.M. 

08/12/2021 
7:38 A.M. 

08/11/2021 
7:38 P.M. 

08/10/2021 
6:47 P.M. 

TORRES 

Track Another Package 

Close 

Delivered 
DEERFIELD, IL, US 

Out for Delivery 
Northbrook, IL, United States 

Shipped 
New Stanton, PA, United States 

Label Created 
United States 

Get Updates 

View Details 

sso) 

) 

(~ _______________ T_ra_c_k_· _______________ ) 

UPS Freight Less-than-Truckload C'LTL'1 transportation services are offered by TFI International Inc., its 
affiliates or divisions (including without limitation TForce Freight), which are not affiliated with United Parcel 
Service, Inc. or any of its affi liates, subsidiaries or related entities C'UPS'l UPS assumes no liability in connection 
with UPS Freight LTL transportation services or any other services offered or provided by TFI International Inc. 
or its affi liates, divisions, subsidiaries or related entities. 

https://www.ups.com/lrack?loc=null&lracknum=1 Z1 F48710197643899&requesler=WT/lrackdelails 1/2 



EXHIBIT D 



Elizabeth A. Ising 
Direct: +1 202.955.8287 
Fax: +1 202.530.9631 
Eising@gibsondunn.com 

August 18, 2021 

VIA OVERNIGHT MAIL 

Kenneth Steiner 

Dear Mr. Steiner: 

I am writing on behalf of Walgreens Boots Alliance, Inc. (the “Company”) about your 
stockholder proposal entitled “Independent Board Chairman” that you submitted pursuant to 
Securities and Exchange Commission (“SEC”) Rule 14a-8 for inclusion in the proxy statement 
for the Company’s 2022 Annual Meeting of Stockholders (the “Proposal”). 

As set forth in our 2021 proxy statement, the deadline for the Company to receive all 
stockholder proposals for the 2022 Annual Meeting of Stockholders was August 10, 2021.  As 
documented by the UPS tracking information, the Proposal was received by the Company on 
August 12, 2021 – two days after the August 10, 2021 deadline.  (We note that the UPS tracking 
information further shows that the Proposal was not sent until August 11, 2021, which also was 
after the deadline for the Company to receive the Proposal.) 

Given that the Proposal was not received before the deadline described in SEC  
Rule 14a-8, we respectfully request that you withdraw the Proposal to save the time and expense 
associated with filing a no-action request to exclude it based on this procedural deficiency.   

Please transmit any response by email to Jake Amsbary at jake.amsbary@wba.com. 
Alternatively, you may send any response by mail to Jake Amsbary, Corporate Secretary, 
Walgreens Boots Alliance, Inc., 108 Wilmot Road, MS #1858, Deerfield, IL 60015.  If you have 
any questions with respect to the foregoing, please contact Mr. Amsbary at (847) 315-5823. 

Sincerely, 

Elizabeth A. Ising 

cc:  Joseph B. Amsbary, Jr., Vice President, Corporate Secretary, Walgreens Boots Alliance, Inc. 
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GIBSON DUNN Gibson, Dunn & Crutcher LLP 

1050 Connecticut Avenue, N.W. 
Washington, DC 20036-5306 

Tel 202.955.8500 

www.gibsondunn .com 

Beij ing · Brussels · Century City · Dallas · Denver· Dubai • Frankfurt · Hong Kong · Houston · London · Los Angeles · Munich 
New York· Orange County · Palo Alto • Paris• San Francisco • Sao Paulo • Singapore• Washington, D.C. 



From: UPS 
To: Abshez. Natalie 
Subject: UPS Ship Notification, Tracking Number 1Z274826NT93844688 

Wednesday, August 18, 2021 12:33:27 PM Date: 

[WARNING: Extemal Email) 

To get an estimated delivery time for most UPS packages, click Continue 

You have a package coming. 

Scheduled Delivery Date: Thursday, 08/ 19/2021 Continue 

rs My Choice for home 

Change Delivery Manage Preferences View Delivery Planner 

This message was sent to you at the request of GIBSON DUNN CRUTCHER to notify you that the shipment 
information below has been transmitted to UPS. The physical package may or may not have actually been 
tendered to UPS for shipment. To verify the actual transit status of your shipment, click on the tracking link 
below. 

Shipment Details 

From: 

Tracking Number: 

Ship To: 

UPS Service: 

Number of Packages: 

Package Weight: 

Scheduled Delivery: 

Reference Number 1: 

GIBSON DUNN CRUTCHER 

1Z274826NT93844688 

Kenneth Steiner 

us 

UPS NEXT DAY AIR 

1 

0.0 LBS 

08/ 19/ 2021 

98805-00001 



fa 

fa Download the UPS mobile app 

© 2021 United Parcel Service of America, Inc. UPS, the UPS brandmark, and the color brown are 
trademarks of United Parcel Service of America, Inc. All rights reserved. 

Al l trademarks, trade names, or service marks that appear in connection with UPS's services are the 
property of their respective owners. 

Please do not reply directly to this email. UPS will not receive any reply message. 

Review the UPS Privacy Notice 

For Questions. Visit Our Help and Support Center 
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9/7/21, 4:03 PM Tracking I UPS - United States 

( 1 of 3 ) X 
Service Impacted by Tropical Storm Ida ... More (/us/en/service-alerts.12age?id=alertl). 

- rack a package or search 

}~!::j~g14,~7hfffs%3A%2F%2Fwww .ups.com%2Ftrack%3Floc%3Den_ US%26Requester%3Dlasso) 

"9 Delivered On 
Thursday, August 19 at 10:09 A.M. at Front Door 

Delivered To 
GREAT NECK, NY US 

Received By: 
DRIVER RELEASE 
Proof of Delive[Y.. 

Track Another Package 

Get Updates 

View Details 

( ~ _______________ T_ra_c_k_· _______________ ) 

UPS Freight Less-than-Truckload C'LTL'1 transportation services are offered by TFI International Inc., its 
affiliates or divisions (including without limitation TForce Freight), which are not affiliated with United Parcel 
Service, Inc. or any of its affiliates, subsidiaries or related entities C'UPS'J. UPS assumes no liability in connection 
with UPS Freight LTL transportation services or any other services offered or provided by TFI International Inc. 
or its affiliates, divisions, subsidiaries or related entities. 

Ask UPS 
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9/7/21, 4:03 PM Tracking I UPS - United States 

(lci3) X 
Service Impacted by Tropical Storm Ida ... More (/us/en/service-alerts.12age?id=alertl). X 

~ Updated: 09/07/2021 4:03 P.M. EST 

~r- 08/19/2021 

~ 

l 

l 
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I 
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10:09 A.M. 

08/19/2021 
9:16 A.M. 

08/18/2021 
4:54 P.M. 

08/18/2021 
12:32 P.M. 

DRIVER RELEASE 

Track Another Package 

Close 

Delivered 
GREAT NECK, NY, US 

Out for Delivery 
Uniondale, NY, United States 

Shipped 
Landover, MD, United States 

Label Created 
United States 

Get Updates 

View Details 

sso) 

) 

(~ _______________ T_ra_c_k_· _______________ ) 
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Ask UPS 
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