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Dear Mr. Gerber:

This is in response to your letters dated January 26, 2015 and February 24, 2015
concerning the shareholder proposal submitted to Rite Aid by the Sisters of St.Francis of
Philadelphia and Dignity Health. We also have received a letter on the proponents'
behalf dated February 20, 2015. Copies of all of the correspondencã on which this
response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: Paul M.Neuhauser

pmneuhauser@aol.com



March 24, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Rite Aid Corporation
Incoming letter dated January 26, 2015

The proposal requests that the board add a new section to its nominating and
governance committee charter to provide oversight concerning the formulation,
implementation and public reporting of policies and standards that determine whether or
not the company should sell a product that especially endangers public health and
well-being, has substantial potential to impair the reputation of the company and would
reasonably be considered by many to be offensive to the values integral to the company's
promotion of its brand.

There appears to be some basis for your view that Rite Aid may exclude the
proposal under rule 14a-8(i)(7), as relating to Rite Aid's ordinary business operations. In
this regard, we note that the proposal relates to the products and services offered for sale
by the company. Proposals concerning the sale of particular products and services are
generally excludable under rule 14a-8(i)(7). Accordingly, we will not recommend

enforcement action to the Commission if Rite Aid omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not found it
necessary to address the alternative bases for omission upon which Rite Aid relies.

Sincerely,

Luna Bloom

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



SKADDEN, ARPs, SLATE, MEAGHER & FLoM LLP

1440 NEWYORK AVENUE, N.W
FIRMIAFFILIATE OFFICES

WASHINGTON, D.C.20005-2111 sOEON
CHICAGO

TEL: (202) 37 I -7000 MouSTON
LOS ANGELES

FAX: (202) 393-5760 NEW YORK

oisECT mAi. www.skadden.com PALO Aero
(202) 371-7233 WILMtNGTON

OtRECT FAX BE NG
(202) 661-8280 BRUSSELS

EMAIL ADDRESS FRANKFURT

MARC.GERBER@SKADDEN.COM HONGDKONNG

MOSCOW
MUNICH

PARIS
SÃO PAULO

SEOUL

February 24,2015 SHANGHAI
SINGAPORE

SYDNEY

TOKYO

TORONTO

BY EMAIL (shareholderproposals@sec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C.20549

Re: Rite Aid Corporation - 2015 Annual Meeting
Supplement to Letter dated January 26, 2015
Relating to Shareholder Proposal of
The Sisters of St. Francis of Philadelphia and
Dignity Health, as co-filers

Ladies and Gentlemen:

This letter is submitted on behalf of Rite Aid Corporation, a Delaware
corporation ("Rite Aid" or the "Company"), and supplements our letter dated
January 26, 2015 (the "No-Action Request") pursuant to which the Company
requested that the Staff of the Division of Corporation Finance (the "Staff") of the
Securities and Exchange Commission (the "Commission") concur with Rite Aid's
view that the shareholder proposal and supporting statement (collectively, the
"Proposal") submitted by the Sisters of St. Francis of Philadelphia and Dignity
Health,as co-filers (the "Proponents"),may properly be omitted from the proxy
materials to be distributed by Rite Aid in connection with its 2015 annual meeting of
stockholders (the "2015 proxy materials").

This letter is in response to the letter to the Staff,dated February 20, 2015,
submitted on behalf of the Proponents (the "Proponents' Letter"), and supplements
the No-Action Request. In accordance with Rule 14a-8(j), a copy of this letter is also
being sent to the Proponents.
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1. The Proposal Focuses on the Sale of Tobacco Products and May Be
Excluded As It Relates to the Company's Ordinary Business; Otherwise
the Proposal Is Materially False and Misleading in Violation of Rule
14a-9.

The Proposal contains a clear and unambiguous title - "Tobacco Sales in
Pharmacies."Almost every paragraph of the supporting statement includes a direct
or indirect reference to tobacco, cigarettes or cancer. Accordingly, the Proposal
focuses on the sale of tobacco products and may be excluded for the reasons set forth
in the No-Action Request. It is disingenuous for the Proponents to argue, as they do
in Proponents' Letter, that the Proposal doesnot relate specifically to tobacco.

In fact, if, as stated in the Proponents' Letter, the Proposal relates "to all of
the products that Rite Aid sells," then we believe the Proposal, including the title and
the supporting statement, taken as a whole, are ambiguous, in that a reasonable
shareholder is likely to believe that it is voting on a proposal relating to tobacco sales
rather than a proposal relating to all products sold by Rite Aid. Where a proposal,
taken as a whole, is so inherently vague that shareholders would be confused as to
the subject matter of the proposal, the proposal would violate Rule 14a-9 and,
therefore, would be excludable under Rule 14a-8(i)(3).

In the event that the Staff ultimately disagreeswith Rite Aid's conclusion that
it may exclude the Proposal in its entirety from the 2015 proxy materials, the Staff
should neverthelessconcur that Rite Aid may exclude the title of the Proposal, as
well as the excessive references to tobacco and cigarettes, as false and misleading in
violation of Rule 14a-9.

II. Even If the Proposal Does Not Apply Exclusively to Tobacco Products,
the Proposal Is Excludable As Relating to the Sale of Particular Products.

The Proponents' Letter statesthat the Proposal "covers not only . . . tobacco,
but also many other products that Rite Aid might sell," and therefore "is not
concerned with a specific product" implicating the ordinary business of the Company.
The Proponents misconstrue the no-action precedent, however, as the Staff has not
interpreted the exclusion to be limited to where a proposal relates only to an
individual product. In Hewlett-Packard Company (Jan.23, 2015), the company
argued that a proposal was excludable as relating to its ordinary business becausethe
proposal requested that the company report on "alll of its 'sales of products and
services to the military, police and intelligence agenciesof foreign countries.'" The
Staff agreed, finding the proposal excludable under Rule 14a-8(i)(7) because it
"relates to the products and services offered for sale by the company." See also Wal-
Mart Stores, Inc. (Mar.30, 2010) (permitting exclusion of a proposal requiring that
all company stores stock certain amounts of locally produced packaged foods as
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concerning the sale of particular products"); Wal-Mart Stores, Inc. (Mar. 26, 2010)
(permitting exclusion of a proposal requesting the company to adopt a policy
requiring that all products and services offered for sale in the United States Wal-Mart
and Sam'sClub stores be manufactured or produced in the United States as relating
to the products and services offered for sale by the company).

III. Calling It a Risk Management Proposal Does Not Inoculate It From
Exclusion on Ordinary Business Grounds.

The Proponents argue that the Proposal is "essentially a 'risk management'
proposal, concerning the governance of the corporation" and therefore raises a
significant policy issue such that the Proposal is not excludable under Rule 14a-(i)(7).
The Proponents' Letter correctly states that risk management proposals were
extensively discussed in Staff Legal Bulletin No. 14E (Oct.27, 2009) ("SLB 14E")
but fails to heed the Staff guidance contained therein. As described in SLB 14E,"the
evaluation of risk should not be viewed as an end in itself, but rather, as a means to
an end." In light of the fact that "most corporate decisions involve some evaluation
of risk," SLB 14E states that the Staff will "focus on the subject matter to which the
risk pertains" and "in those casesin which a proposal's underlying subject matter
involves an ordinary business matter . . . the proposal generally will be excludable
under Rule 14a-8(i)(7)." As the Proposal relates to the products offered for sale by
Rite Aid, the Proposal involves an ordinary business matter and is excludable under
Rule 14a-8(i)(7).

SLB 14E goeson to observe that a proposal focusing on the board's oversight
of risk m_aytranscend day-to-day business matters. There is nothing in SLB 14E,
however, that would suggest that any reference to board oversight automatically
trumps the ordinary business exclusion under Rule 14a-8(i)(7). Moreover, if the
Staff were to apply SLB 14E in that fashion it would effectively nullify Rule 14a-
8(i)(7) as every proposal involving risk management would simply reference board
oversight of risk. This explains why the Staff indicated that focusing on board
oversight "may" transcend ordinary business, rather than establish a bright line test
that referencing board oversight "will" always transcend ordinary business. Where,
as here, the Proposal relates to a matter of ordinary business, merely dressing the
proposal as a board risk oversight proposal is not sufficient to evade the requirements
of Rule 14a-8(i)(7).
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IV. The Rite Aid Board Oversees Risk Management, Thus the Proposal Has
Been Substantially Implemented.

To the extent the Proposal is viewed as a request for the board to oversee risk
management, the Proposal has been substantially implemented and,therefore, may
be excluded under Rule 14a-8(i)(10). In addition to the reasons stated in the No-
Action Request, we direct the Staff's attention to pages 13-14 of Rite Aid's 2014
proxy statement, under the caption "Board Oversight of Risk Management," which
states:

The Board of Directors, as a whole and through the various
committees of the Board, oversees the Company's management of
risk, focusing primarily on five areas of risk: operational, financial
performance, financial reporting, legal and regulatory, and strategic
and reputational.

Management of the Company is responsible for
developing and implementing the Company's plans and processes for
risk management. The Board believes that its leadership structure,
described above, supports the risk oversight function of the Board.
The Board of Directors, at least annually, reviews with management
its plans and processes for managing risk. The Board also receives
periodic updates from the Company's Chief Compliance Officer with
regard to the overall effectiveness of the Company's risk management
program and significant areas of risk to the Company, focusing on the
five primary areasof risk set forth above as well as other areasof risk
identified from time to time by either the Board, a Board committee
or management.

In addition, other Board committees consider risks within
their respective areas of responsibility and advise the Board of any
significant risks. For example, the Compensation Committee
considers risks relating to the Company's compensation programs and
policies and the Audit Committee focuses on assessingand mitigating
financial reporting risks, including risks related to internal control
over financial reporting and legal and compliance risks.

V. Conclusion

For the reasons stated above and in the No-Action Request, Rite Aid
respectfully requests the concurrence of the Staff that the Proposal may be excluded
from the 2015 proxy materials pursuant to Rule 14a-8(i)(7), Rule 14a-8(i)(3), Rule
14a-8(i)(5) and Rule 14a-8(i)(10). If we can be of any further assistance,or if the
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Staff should have any questions, please do not hesitate to contact me at the telephone
number or email address appearing on the first page of this letter.

Very truly yo

Marc S.Gerber

cc: Marc A. Strassler, Esq.
Rite Aid Corporation

Tom McCaney, Associate Director, Corporate Responsibility
The Sisters of St. Francis of Philadelphia

SusanVickers, RSM, Vice President Corporate Responsibility
Dignity Health



PAUL M. NEUHAUSER
Attorney at Law (Admitted New York and Iowa)

1253 North Basin Lane

Siesta Key
Sarasota, FL 34242

Tel and Fax: (941) 349-6164 Email: pmneuhauser@aol.com

February 20, 2015

Securities & Exchange Commission
100 F Street,NE
Washington, D.C. 20549

Att: Matt McNair, Esq.
Special Counsel
Division of Corporation Finance

Via email to shareholderproposals@sec.gov

Re: Shareholder Proposal submitted to Rite Aid Corporation

Dear Sir/Madam:

I have been asked by the Sisters of St. Francis of Philadelphia and Dignity
Health (hereinafter referred to jointly as the "Proponents"), each of which is a
beneficial owner of shares of common stock of Rite Aid Corporation (hereinafter

referred to either as "Rite Aid" or the "Company"), and who have jointly submitted
a shareholder proposal to Rite Aid, to respond to the letter dated January 26, 2015,
sent to the Securities & Exchange Commission by Skadden, Arps, Slate, Meagher
& Flom LLP on behalf of the Company, in which Rite Aid contends that the
Proponents' shareholder proposal may be excluded from the Company's year 2015
proxy statement by virtue of Rules 14a-8(i)(7), 14a-8(i)(5) and 14a-8(i)(10).

I have reviewed the Proponents' shareholder proposal, as well as the
aforesaid letter sent by the Company, and based upon the foregoing, as well as

upon a review of Rule 14a-8, it is my opinion that the Proponents' shareholder

1



proposal must be included in Rite Aid's year 2015 proxy statement and that it is
not excludable by virtue of any of the cited rules.

The Proponents' shareholder proposal requests the Company's Board to
provide oversight of policies and standards pertaining to products (i) that

"especially endanger[] public health"; (ii) that have "substantial potential to
impair" the Company's reputation; or (iii) that "many" "would reasonably"
consider to be contrary to "the values integral to the Company's" brand.

RULE 14a-8(i)(7)

The basic flaw in the Company's argument is that it is based entirely on the

assertion that the Proponents' shareholder proposal concerns the sale of a particular
product. Thus, in the final paragraph on page four of its letter the Company refers
to Staff positions "consistently" taken relating to "particular products or service"
(first sentence) and exclusions concerning "the sale of specific products" (second
sentence). Yet the Proponents' shareholder proposal is not thus limited. Indeed,
this is shown conclusively by Rite Aid's own discussion of the Wal-Mart Stores,

Inc. (March 20,2014) Staff no-action letter (top of page 5). In that instance a

shareholder proposal that was identically worded in all material respects to the
Proponents' proposal was deemed to apply to a specific product, but in that

instance the product was said to be guns. We submit that it is logically impossible
for the wording of a proposal to apply to many diverse products and yet also be
excludable as applying to "a particular product or service' or the "sale of specific
products".

The Proponents' shareholder proposal is not concerned with a specific
product. On the contrary, its wording is board and covers not only guns and
tobacco, but also many other products that Rite Aid might sell. For example, the
New York Times of February 3, 2015, carried an article entitled "New York
Attorney General Targets Supplements at Major Retailers", whose opening
sentence was that the Attorney General had "accused four major retailers on
Monday of selling fraudulent and potentially dangerous herbal supplements". The

Attorney General issued cease and desist orders against the four retailers, including
competitors of Rite Aid such as Walgreens. The article focused on four products,
St. John's wort, Ginkgo biloba, ginseng pills and valerian root. Each of those

2



supplements are also sold by Rite Aid, including, in some cases, house brands.
(Search of Rite Aid web site on February 19,2015.) The selling of such products
could reasonably result in (i) endangering public health; (ii) impairing the
Company's reputation; or (iii) being deemed to be contrary to the values integral to

the Company's brand, especially since more than two-thirds of Rite Aid's sales are
from pharmaceuticals, a class of goods intended to aid health, not destroy it.

The generic nature of the Proponents' shareholder proposal is further
supported by the subsequent history of the Wal-Mart letter referred to above.
Following the grant of the aforesaid no-action letter to Wal-Mart, the proponent,
Trinity Wall Street (the historic Trinity Church), sued Wal-Mart in the United
States District Court for the District of Delaware. Judge Stark, Chief Judge of the

District, granted Trinity Church both declaratory and injunctive relief, requiring
Wal-Mart to include the proposal in its proxy statement. (Trinity Wall Street v.

Wal-Mart Stores, Inc. Lexis 165431, November 26, 2014; an appeal is pending in
the Third Circuit Court of Appeals.)

The fact that the Proponents' shareholder proposal would apply to the sale
by Rite Aid not only of tobacco products, but also of numerous other products such
as herbal supplements and guns, illustrates that the proposal is not one that applies

merely to a decision whether or not to sell a specific product. Rather it is a policy
proposal addressed to the Board, asking the Board to oversee the formulation of
"policies and standards" applicable to all of the products that Rite Aid sells. In the
words of the District Court in Delaware:

At its core, Trinity's Proposal seeks to have Wal-Mart's Board oversee the development
and effectuation of a Wal-Mart policy. While such a policy, if formulated and
implemented, could (and almost certainly would) shape what products are sold by Wal-
Mart, the Proposal does not itself have this consequence. As Trinity acknowledges, the
outcome of the Board's deliberations regarding dangerous products is beyond the scope
of the Proposal. Any direct impact of adoption of Trinity's Proposal would be felt at the
Board level; it would then be for the Board to determine what, if any, policy should be
formulated and implemented.

The guidance provided by the SEC in its 1998 Release strongly supports the Court's
conclusions. Trinity's Proposal does not undermine the "policy underlying the ordinary
business exclusion." 1998 Release, 63 Fed. Reg. at 29108. The Proposal does not, for
instance, take a "task[] ...so fundamental to management's ability to run a company on a
day-to-day basis" and, impractically, subject it to "direct shareholder oversight." Id. That
might be the case if the Proposal attempted, through a shareholder vote, to dictate to
management specific products that Wal-Mart could or could not sell. (The 1998 Release
gives as examples of tasks so fundamental to management's ability to run a company

3



"decisions on production quality and quantity, and the retention of suppliers," none of
which are tasks that are the subject of the Proposal.) It is not the case here, however,
where the "task" is the formulation and implementation of policy, which are tasks the
Board's Committee, "subject to direct shareholder oversight," can and already does
perform. Trinity's Proposal leaves development of policy to the Board Committee, which
in turn is free to delegate responsibility for the day-to-day aspects of implementation of
any such policy to the Company's officers and employees.

. .. .Additionally, again consistent with the 1998 Release, the Proposal is not excludable
because it doesnot seek to "micro-manage" Wal-Mart or "prob[e] too deeply into matters
of a complex nature upon which shareholders, as a group, would not be in a position to
make an informed judgment." (Id.) The Proposal does not involve "intricate detail" or
seek to "impose specific time-frames" or dictate a "method[] for implementing complex
policies." (Id.)

Trinity has carefully drafted its Proposal. It does not dictate what products should be sold
or how the policies regarding sales of certain types of products should be formulated or
implemented. Instead, as Trinity has explained in this litigation, "The Proposal
intentionally ensures that any day-to-day decision-making concerning the matters raised
in the Proposal is reserved to the management of Wal-Mart pursuant to policies created
by management with Board oversight." (D.I. 38 at 14) For this reason, the no-action
letters cited by Wal-Mart are distinguishable, as they involve circumstances Trinity has
avoided by limiting its Proposal to the Board's decision-making process, as opposed to
proposals that attempted to direct day-to-day operations. Wal-Mart cites many SEC no-

action letters which, in Wal-Mart's view, "repeatedly concurred in the exclusion of
shareholder proposals that relate to decisions by retailers concerning the sales of
products." (D.I. 48 at 8) None of the letters cited by Wal-Mart involved proposals
comparable to Trinity's. . . .

The Court's reasoning is buttressed by the fact that the Proponents'
shareholder proposal is essentially a "risk management" proposal, concerning the

governance of the corporation. As such it raises a significant policy issue for Rite
Aid's Board and is therefore not excludable by virtue of Rule 14a-8(i)(7).

Risk management proposals were extensively discussed in Staff Legal
Bulletin No. 14E. (October 27, 2009) After noting that in the case of many
proposals the Staff would not look at the fact that the proposal was phrased in
terms of risk, but would look at the subject matter that gives rise to the risk, the
Bulletin went on to say (final paragraph of Section B.):

In addition, we note that there is widespread recognition that the board's role
in the oversight of a company's management of risk is a significant policy
matter regarding the governance of the corporation. In light of this
recognition, a proposal that focuses on the board's role in the oversight of a

4



company's management of risk may transcend the day-to-day business
matters of a company and raise policy issues so significant that it would be
appropriate for a shareholder vote. (Emphasis supplied.)

The Proponents' shareholder proposal is clearly one of those "in addition"
cases where the proposal addresses matters regarding the governance of the
corporation. It calls for the Board to oversee the reputational risk that can ensue
from the selling of dangerous products, not for evaluating the risk of any given

product. Trinity Wall Street v. Wal-Mart Stores, Inc., supra. Cf. PepsiCo, Inc.
(February 16,2012). Nor does the fact that the Proponents' Supporting Statement
focuses primarily on tobacco sales make the proposal any less a general risk
proposal, as is clear from the wording of the only operative clause, the "Resolve
Clause". The fact that a shareholder proposal uses one specific example does not
detract from the generality of the proposal. For example, in Chevron Corporation

(March 28, 2008) the Staff denied no-action relief(based on 14a-8(i)(7)) with
respect to a proposal that the Staff characterized as a request to "develop guidelines
for country selection", which was the "ask" in the "Resolve Clause", even though
the "Whereas Clause" focused almost exclusively on Burma. See also BJ Services

Company (December 10,2003). In short, it is the operative portion of the
shareholder proposal that determines its scope for purposes of applying the "risk
assessment" standard quoted above, not the illustrations in the whereas clauses or
supporting statements.

For the foregoing reasons, Rite Aid has failed to carry its burden of proving
the applicability of Rule 14a-8(i)(7) to the Proponents' shareholder proposal.

RULE 14a-8(i)(5)

Since the Proponents' shareholder proposal is not limited to tobacco
products, but is a far more general "risk" proposal, the Company has failed to

establish the applicability of Rule 14a-8(i)(5) to the proposal.

RULE 14a-8(i)(10)

Since the Proponents' shareholder proposal requests the institution of Board
oversight of the Company's risk policies, nothing in Exhibit B is relevant to the
proposal since no portion of Exhibit B pertains to Board oversight.

5



Even if that were not true, the two sentences cited by the Company from the
seventeen page Exhibit B do not address the request of the Proponents, even aside
from the question of Board oversight. The best that the Company can come up

with (see first full paragraph on page 8 of its letter) out of those seventeen pages is
a citation to page 8 of Exhibit B that it is "essential" that Rite Aid sell "safe

products and services" and that the Company will fulfill its "responsibilities" to the
public and "retain the confidence of our customers". Nor does the citation, in the
Code of Business Ethics & Conduct, of the statement that "the company's good
name and reputation" are necessary add anything at all of substance. We submit
that these brief platitudes do not constitute an oversight policy. Similarly, the Audit
Committee's oversight of these platitudes adds nothing of substance.

For the foregoing reasons, the Company has failed to carry its burden of

proving the applicability of Rule 14a-8(i)(10) to the Proponents' shareholder
proposal.

In conclusion, we request that the Staff inform the Company that the SEC
Proxy Rules require denial of the Company's no-action letter request. We would

appreciate your telephoning the undersigned at 941-349-6164 with respect to any
questions in connection with this matter or if the Staff wishes any further
information. Faxes can be received at the same number and mail and email

addresses appear on the letterhead.

Very truly yours,

Paul M. Neuhauser

ec: Mark S. Gruber

Tom McCaney
Sister Susan Vickers

Fr. Michael Crosby
Laura Berry
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U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100F Street, N.E.
Washington, D.C.20549

Re: Rite Aid Corporation - 2015 Annual Meeting
Omission of Shareholder Proposal Submitted by
The Sisters of St.Francis of Philadelphia and
Dignity Health, as co-filers

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, as amended, we are writing on behalf of our client, Rite Aid Corporation, a
Delaware corporation ("Rite Aid" or the "Company"), to request that the Staff of the
Division of Corporation Finance (the "Staff") of the Securities and Exchange
Commission (the "Commission")concur with Rite Aid's view that, for the reasons
stated below, it may exclude the shareholder proposal and supporting statement (the
"Proposal")submitted by the Sisters of St.Francis of Philadelphia and Dignity
Health, as co-filers (the "Proponents"), from the proxy materials to be distributed by
Rite Aid in connection with its 2015 annual meeting of shareholders (the "2015
proxy materials").

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7,2008)
("SLB 14D"), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are
simultaneously sending a copy of this letter and its attachments to the Proponents as
notice of Rite Aid's intent to omit the Proposal from the 2015 proxy materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents
are required to sendcompanies a copy of any correspondence that the shareholder
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proponents elect to submit to the Commission or the Staff. Accordingly, we are
taking this opportunity to remind the Proponents that if any of them submits
correspondence to the Commission or the Staff with respect to the Proposal, a copy
of that correspondence should concurrently be furnished to the Company.

I. The Proposal

The Proposal is entitled "Tobacco Sales in Pharmacies." The resolution
contained in the Proposal is set forth below:

RESOLVED: Shareholders request that the Board add a new section to
its Nominating and Governance Committee Charter (or otherwise adopt)
as follows:

Provide oversight concerning the formulation, implementation and
public reporting of policies and standards that determine whether or
not the Company should sell a product that:

1.) Especially endangers public health and well being
2.) Has substantial potential to impair the reputation of the

Company and/or
3.) Would reasonably be considered by many to be offensive

to the values integral to the Company's promotion of its
brand.

In addition, the Proposal's supporting statement states, in relevant part:

Cigarette smoking has been determined to be the nation's number one
avoidable cause of heart disease,cancer, stroke, and emphysema in the

United States (the four leading causes of death);

Cigarette smoking is the principal cause of chronic bronchitis, a leading
cause of lost workdays and decreasedproductivity;

We believe that the board should provide oversight to ensure that Rite Aid's
progress as a health company is not jeopardized by its sale of products,
whether cigarettes or any other product, that when used as intended are lethal
and which therefore may result in reputational harm.
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II. Bases for Exclusion

We hereby respectfully request that the Staff concur in Rite Aid's view that it
may exclude the Proposal from the 2015 proxy materials pursuant to: (i) Rule
14a-8(i)(7) because the Proposal involves matters that relate to the ordinary business
operations of the Company; (ii) Rule 14a-8(i)(5) because the Proposal relates to
operations of the Company which account for less than 5% of the Company's assets,
earnings and sales and is not otherwise significantly related to the Company's
business; and (iii) Rule 14a-8(i)(10) because the Company has substantially
implemented the Proposal.

III. Background

The Company received the Proposal, accompanied by a cover letter from the
Sisters of St. Francis of Philadelphia, and a letter from The Northern Trust Company,
on December 22, 2014. The Company received the Proposal from Dignity Health,
which letter refers to Dignity Health's collaboration with the Sisters of St. Francis of
Philadelphia, on December 29, 2014, and a letter from State Street Global Securities,
on January 14,2015. Copies of the Proposal and related correspondence are attached
hereto as Exhibit A.

IV. Analysis

A. The Company May Exclude the Proposal Pursuant to Rule
14a-8(i)(7) Because the Proposal Involves Matters that Relate to
the Ordinary Business Operations of the Company.

Rule 14a-8(i)(7) provides that a company may omit a shareholder proposal
from its proxy materials "[i]f the proposal deals with a matter relating to the
company's ordinary business operations." The policy underlying Rule 14a-8(i)(7) is
"to confine the resolution of ordinary business problems to management and the
board of directors, since it is impracticable for shareholders to decide how to solve
such problems at an annual shareholders meeting." Exchange Act Release No. 34-
40018 (May 21, 1998) (the "1998 Release").

In the 1998 Release, the Commission described the two "central
considerations" for the ordinary business exclusion. The first was that certain tasks
were "so fundamental to management's ability to run a company on a day-to-day
basis" that they could not be subject to direct shareholder oversight. The second
related to the "degree to which the proposal seeks to 'micro-manage' the company
by probing too deeply into matters of a complex nature upon which shareholders, as
a group, would not be in a position to make an informed judgment."
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The Commission also has stated that a proposal requesting the dissemination
of a report or formation of a committee may be excludable under Rule 14a-8(i)(7) if
the substance thereof is within the ordinary business of the issuer. See Exchange Act
ReleaseNo. 34-20091 (Aug. 16, 1983) (the "1983 Release"). Here, the Proposal's
title and supporting statement make it abundantly clear that the substance of the
oversight requested is whether or not the Company should sell tobacco products,
which falls squarely within the ordinary business exclusion under Rule 14a-8(i)(7)
becausethe Proposal relates to the sale of particular products offered for sale by the
Company.

The Company is one of the nation's leading drugstore chains with more than
4,500 stores in 31 states and the District of Columbia. The Company sells
prescription drugs and a wide assortment of other merchandise or "front-end"
products. In fiscal 2014, prescription drug sales accounted for 67.9% of the
Company's total sales while front-end products accounted for 32.1% of the

Company's total sales. The Company carries a full assortment of front-end products,
which include over-the-counter medications, health and beauty aids, personal care
items, cosmetics, household items, food and beverages, greeting cards, seasonal
merchandise and numerous other everyday and convenience products, as well as
photo processing.

The selection of front-end products to be sold in the Company's stores is an
integral part of the Company's business. These decisions are fundamental to
management's ability (already subject to board oversight) to control the operations of
the Company. As described above, despite the seemingly product-neutral language
in the resolution, the title and supporting statement clearly focus the Proposal on the
sale of tobacco products. Decisions regarding product selection involve operational
and business issuesthat require the judgment of the Company's management, which
has the necessary skills, knowledge and resources to make informed decisions on
such matters. Particularly for a retailer such as the Company, decisions as to which
products the Company sells are part and parcel of the Company's ordinary business
and are matters that are properly within the purview of management.

The Staff has consistently taken the position that shareholder proposals
relating to the sale or distribution of particular products or service involve the
ordinary business operations of a company. As a result, the Staff has permitted
companies to exclude proposals seeking to regulate or otherwise report on the sale of
specific products becausethey addressedmatters related to the company's ordinary
business operations under Rule 14a-8(i)(7). For example, in Wells Fargo & Co. (Jan.
28, 2013, recon. denied Mar. 4, 2013), the Staff permitted the company to exclude a
proposal requesting a report discussing the adequacy of the company's policies in
addressing the social and financial impacts of the company's direct deposit advance
lending service because the proposal related to "products and services offered for
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sale by the company." Similarly, in Wal-Mart Stores, Inc.' (Mar. 20, 2014), the
Staff permitted exclusion of a proposal with a resolution substantially similar to the
resolution in the Proposal, requesting board oversight relating to the formulation of
policies that determine whether or not the company should sell a product that
"especially endangers public safety and well-being, has the substantial potential to
impair the reputation of the company and/or would reasonably be considered by
many offensive to the family and community values integral to the company's
promotion of its brand," where the proposal identified guns with high capacity
magazines as its principal concern. See also Pepco Holdings, Inc. (Feb. 18,2011)
(permitting exclusion of a proposal requesting that the company "study, implement,
and pursue the solar market" to increase earnings and profits as relating to the
products and services offered for sale by the company); Wal-Mart Stores, Inc. (Mar.
30, 2010) (permitting exclusion of a proposal requiring that all company stores stock
certain amounts of locally produced packaged foods as concerning the sale of
particular products); Wal-Mart Stores, Inc. (Mar. 26, 2010) (permitting exclusion of
a proposal requesting the company to adopt a policy requiring that all products and
services offered for sale in the United States Wal-Mart and Sam's Club stores be

manufactured or produced in the United States as relating to the products and
services offered for sale by the company); Home Depot, Inc. (Jan. 24, 2008)
(permitting exclusion of a proposal requesting the company to "end the sale of glue

traps" as relating to the sale of a particular product).

In the case of tobacco products, the Staff has had a long-standing and
consistent position permitting retailers to exclude proposals seeking to regulate the
sale of tobacco and tobacco-related products because the proposals related to the
company's "ordinary business operations (i.e., the sale of a particular product)."
CVS Caremark Corp. (Feb. 25, 2010); Rite Aid Corp. (Mar. 26. 2009); Albertson's,
Inc. (Mar. 23, 2001); Wal-Mart Stores, Inc. (Mar. 20, 2001); Walgreen Co. (Sept. 29,
1997); see also Albertson's Inc. (Mar. 18, 1999)(permitting exclusion of a proposal
requesting that the board take the steps necessary to ensure that the company no
longer sells, advertises or promotes tobacco products, as relating to the company's
ordinary business operations - "the sale of a particular product"); CVS Corp. (Mar. 2,
1998) (permitting exclusion of a proposal requesting that management terminate
tobacco salesunless it can demonstrate that the company is able to fully implement
FDA regulations restricting youth access to tobacco, as relating to the company's
ordinary business operations - "the sale of a particular product"); Rite Aid Corp.
(Mar. 5, 1997) (same); Wal-Mart Stores, Inc. (Mar. 3, 1997) (same).

I In Trinity Wall Street v. Wal-Mart Stores, Inc., No. 14-405-LPS (D. Del. Nov. 26, 2014), the U.S.
District Court for the District of Delaware denied Wal-Mart's right to exclude the proposal. Wal-

Mart has appealed the decision to the U.S. Court of Appeals for the Third Circuit.
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The 1998 Release provides that shareholder proposals may not be excluded
pursuant to Rule 14a-8(i)(7) if they raise "significant policy issues" that "transcend
the day-to-day business matters" of the company. With respect to proposals dealing
with tobacco, the Staff consistently has drawn a distinction between manufacturers
and vendors, taking the position that proposals regarding the selection of products for
sale relate to a company's ordinary business operations and thus are excludable
pursuant to Rule 14a-8(i)(7). Compare Rite Aid Corp. (Mar. 26. 2009) (permitting
exclusion of a proposal requesting that the Company prepare a report to shareholders

on how the Company is responding to rising regulatory, competitive and public
pressures to halt sales of tobacco products) with R.J. Reynolds Tobacco Holdings,
Inc. (Mar. 7, 2002) (not permitting exclusion of a proposal requesting the company
to provide additional information in the packaging of its tobacco products") and
Philip Morris Cos. Inc. (Feb. 22, 1990) (not permitting exclusion of a proposal
requesting a "Review Committee" to analyze the impact of the company's tobacco
advertising on minors because of the "growing significance of the social and public
policy issues attendant to operations involving the manufacture and distribution of
tobacco related products"); see also Albertson's Inc. (Mar. 18, 1999)(permitting
exclusion of a proposal requesting that the retailer stop selling tobacco products, as
relating to the company's ordinary business operations - "sale of a particular
product"); Walgreen Co. (Sept. 29, 1997) (same).

The Company is not involved in the manufacture of tobacco products and
therefore, consistent with the foregoing precedent, the Proposal is excludable under
Rule 14a-8(i)(7) because it relates to the Company's ordinary business operations,
the sale of tobacco products.

B. The Company May Exclude the Proposal Pursuant to Rule
14a-8(i)(S) Because It Relates to Operations that Account for Less
than 5% of the Company's Assets, Earnings and Sales, and Is Not
Otherwise Significantly Related to the Company's Business.

Rule 14a-8(i)(5) provides that a company may omit a shareholder proposal
from its proxy materials "[i]f the proposal relates to operations which account for
less than 5 percent of the company's total assets at the end of its most recent fiscal
year, and for less than 5 percent of its net earnings and gross sales for its most recent
fiscal year, and is not otherwise significantly related to the company's business."

Here, the title of the Proposal, "Tobacco Sales in Pharmacies," and the

supporting statement, which focuses on cigarettes, indicate that the Proposal targets
only tobacco/cigarettes as the product sought to be avoided under the policies and
standards requested. As discussed above, the Company sells prescription drugs and
a wide assortment of "front-end" products. Tobacco products constitute only a
handful of the thousands of front-end products that the Company carries. At the end
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of the Company's fiscal year ended March 1,2014, the Company estimates that
tobacco products accounted for less than 2% of the Company's total assets and that
tobacco-related sales accounted for less than 2% of the Company's total sales.
Accordingly, it is clear that tobacco-related sales constitute an insignificant portion
of the Company's overall business.

Even if a proposal meets the financial criteria of Rule 14a-8(i)(5), a company
may nevertheless be unable to rely on Rule 14a-8(i)(5) to exclude a proposal if the
proposal is "otherwise significantly related to the Company's business." As the
Commission stated in Exchange Act ReleaseNo. 34-19135 (Oct. 14, 1982):

Historically, the Commission staff has taken the position that certain
proposals, while relating to only a small portion of the issuer's
operations, raise policy issues of significance to the issuer's
business. ... For example, the proponent could provide information
that indicates that while a particular corporate policy which involves
an arguably economically insignificant portion of an issuer's business,
the policy may have a significant impact on other segments of the
issuer's business or subject the issuer to significant contingent
liabilities.

As discussed above, this Proposal relates to the sale of tobacco products by
Rite Aid, which doesnot have a significant impact on the Company's drugstore
business. Even where a proposal raises a policy issue, the policy must be more than
ethically or socially "significant in the abstract" and must have a "meaningful
relationship to the business" of the company in question. See Lovenheim v. Iroquois
Brands, Ltd., 618 F. Supp. 554, 561 n.16 (D.C. 1985).

The Staff has in many instances recognized that, although a proposal may
have issues that are of social significance, those issues are not necessarily of concern
to a company's shareholders because of the minimal impact those issueshave on the
company's business. For example, in Hewlett-Packard Co. (Jan. 7, 2003), the
company received a proposal requesting that the company relocate or close its
offices in Israel, divest itself of land owned in Israel and distribute a letter regarding
Israel's violation of numerous U.N. resolutions and international human rights
standards. The Staff permitted the company to exclude the proposal pursuant to Rule
14a-8(i)(5) and noted that "the amount of revenue, earnings, and assets attributable
to [the company's] operations in Israel is less than five percent and the proposal is
not otherwise significantly related to [the company's] business." In addition, in
Tribune Co. (Jan.27, 1994), the Staff permitted the company to exclude a proposal
requesting that the company develop ethical and moral criteria relating to cigarette
advertising in the company's publications because "the amount associated with the
[c]ompany's revenues from cigarette advertising falls below the five percent tests
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under rule 14a-8(c)(5) and the proposal is not otherwise significantly related to the
[c]ompany's business." See also American Stores Co. (Mar. 25, 1994) (sale of
tobacco products by one of the nation's leading food and drug retailers was "not
otherwise significantly related to" its business and proposal was excludable pursuant
to Rule 14a-8(i)(5)); Kmart Corp. (Mar. 11, 1994) (sale of firearms in Kmart stores
was "not otherwise significantly related to" its business due to diversity of the
company's product mix and proposal was excludable pursuant to Rule 14a-8(i)(5)).
Because the Proposal is not significantly related to the Company's drugstore
business, the Proposal is excludable under Rule 14a-8(i)(5).

C. The Company May Exclude the Proposal Pursuant to Rule
14a-8(i)(10) Because the Company Has Substantially
Implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the
company has already substantially implemented the proposal. The Commission
adopted the "substantially implemented" standard in 1983 after determining that the

"previous formalistic application" of the rule defeated its purpose, which is to "avoid
the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management." See the 1983 Release and Exchange Act
Release No. 12598 (July 7, 1976). Accordingly, the actions requested by a proposal
need not be "fully effected" provided that they have been "substantially
implemented" by the company. See 1983 Release.

Applying this standard, the Staff has consistently permitted the exclusion of a
proposal when it has determined that the company's policies, practices and
procedures or public disclosures compare favorably with the guidelines of the
proposal. See Wal-Mart Stores, Inc. (Mar. 27, 2014) (permitting exclusion of a
proposal requesting the compensation, nominating and governance committee to
include at least one "employee engagement" metric when determining executives'
incentive compensation where the company's management incentive plan already
included a metric relating to employee engagement); Deere & Co. (Nov. 13,2012)
(permitting exclusion of a proposal requesting that the board review and amend the
company's code of business conduct to include human rights as a guide for its
international and U.S.operations where the code of business conduct already
addressed the company's commitment to human rights); ConAgra Foods, Inc. (July 3,
2006) (permitting exclusion of a proposal requesting that the board issue a
sustainability report where the company had issued a corporate responsibility report
addressing social, environmental and workplace policies and practices). See also
Peabody Energy Corp. (Feb. 25, 2014); The Goldman Sachs Group, Inc. (Feb. 12,
2014); Hewlett-Packard Co. (Dec. 18,2013); Duke Energy Corp. (Feb. 21, 2012);
Nordstrom, Inc. (Feb.8, 1995); Texaco, Inc. (Mar.6, 1991, recon. granted Mar. 28,
1991).
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In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where

a company already addressed the underlying concerns and satisfied the essential
objectives of the proposal, even if the proposal had not been implemented exactly as
proposed by the proponent. See, e.g.,Masco Corp. (Mar. 29, 1999) (permitting
exclusion on substantial implementation grounds where the company adopted a
version of the proposal with slight modifications and clarification as to one of its
terms); see also MGMResorts International (Feb. 28, 2012) (permitting exclusion on
substantial implementation grounds of a proposal requesting a report on the
company's sustainability policies and performance, including multiple, objective
statistical indicators, where the company published an annual sustainability report);
Exelon Corp. (Feb. 26, 2010) (permitting exclusion on substantial implementation
grounds of a proposal requesting a report disclosing policies and procedures for
political contributions and monetary and non-monetary political contributions where
the company had adopted corporate political contributions guidelines); Johnson &
Johnson (Feb. 17,2006) (permitting exclusion on substantial implementation
grounds of a proposal directing management to verify employment legitimacy of U.S.
employees and to terminate employees not in compliance where the company
confirmed it complied with existing federal law to verify employment eligibility and
terminate unauthorized employees); The Gap Inc. (Mar. 16, 2001) (permitting
exclusion on substantial implementation grounds of a proposal requesting a report on
child labor practices of the company's suppliers where the company had established
a code of vendor conduct, monitored compliance with the code, published
information on its website about the code and monitoring programs and discussed
child labor issues with shareholders).

Rite Aid believes that it has substantially implemented the Proposal, the

essential objective of which is for Rite Aid, under board oversight, to adopt policies
and standards that require the Company to consider whether it should sell a product
based on its effects on public health and the Company's reputation. Rite Aid is
committed to selling safe products that maintain the Company's competitive position.
This commitment is expressly set forth in Rite Aid's Code of Business Ethics &
Conduct, a copy of which is attached hereto as Exhibit B and is publicly available on
the Company's website at http://content.riteaid.com/www.riteaid.com/w-
content/images/company/governance/20120320_COEBook.pdf?_ga=1.56942378.14
10617328.1422305105. The Code of Business Ethics & Conduct includes a section

titled "Product & Service Safety," which provides that "[i]t is essential that [Rite Aid]
provide customers with safe products and services." It further provides that ensuring
the safety of the Company's products and services "will fulfill [Rite Aid's]
responsibilities to the public, maintain a competitive position in the marketplace, and
retain the confidence of our customers" (page 8). Accordingly, Rite Aid has a clear
policy on maintaining product safety and the Company's competitive position
through the products it sells. In addition, the Code of Business Ethics & Conduct
states that "especially in the drug store business, a company's good name and
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reputation" are essential elements for future stability and growth (page 1). Moreover,
the Audit Committee Charter, a copy of which is attached hereto as Exhibit C and is
publicly available on the Company's website at
http://content.riteaid.com/governance/20140401_Audit Committee_Charter.pdf?_ga
=1.53678186.379731444.1421870322, provides that the audit committee shall advise
the board with respect to policies andprocedures regarding compliance with the
Code of Business Ethics & Conduct (pages 5-6).

The Proposal requests that Rite Aid's Nominating and Governance
Committee oversee the Company's formulation and implementation of policies and
standards to determine whether the company should sell products based on their
health effects andpotential to harm the reputation of the Company. Rite Aid's Code
of Business Ethics & Conduct already includes a policy specifically addressing the
impact of the products the Company sells on public safety, the Company's
competitive position in the marketplace and customer confidence, and the board's
audit committee provides oversight concerning the Code of Business Ethics &
Conduct. Accordingly, the Company believes that its existing policies embedded in
the Code of Business Ethics & Conduct and Audit Committee Charter compare
favorably with the Proposal. Where a company has already acted favorably on an
issue addressed in a shareholder proposal, Rule 14a-8(i)(10) does not require the
company and its shareholders to reconsider the issue. Accordingly, Rite Aid
believes that its policies and practices substantially implement the Proposal and that
the Proposal is excludable under Rule 14a-8(i)(10).

V. Conclusion

For the foregoing reasons, Rite Aid respectfully requests the concurrence of
the Staff that the Proposal may be excluded from the 2015 proxy materials pursuant
to Rule 14a-8(i)(7), Rule 14a-8(i)(5) and Rule 14a-8(i)(10).
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If we can be of any further assistance,or if the Staff should have any
questions, please do not hesitate to contact me at the telephone number or email
address appearing on the first page of this letter.

Marc S.Gerber

Attachments

cc: Marc A. Strassler, Esq.
Rite Aid Corporation

Tom McCaney, Associate Director, Corporate Responsibility
The Sisters of St.Francis of Philadelphia

SusanVickers, RSM, Vice President Corporate Responsibility
Dignity Health



EXHIBIT A

(see attached)
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December18,2014

DEC222014
Marc A.Strassler
Corporate Secretary RITE AID
Rite Aid Corporation LEGAL DEPARTMENT
30Hunter Lane

CampHill, PA 17011

Dear Mr.Strassler:

Peaceand all good! The Sisters of St.Francis of Philadelphia have been shareholders in
Rite Aid for many years. As responsible shareholders, we seekto achieve social as well
as financial returns on our portfolio. Our company's sale of cigarettes and other tobacco
products is antithetical to your stated mission "to improve the health and wellness of our
communities..."and leaves Rite Aid exposed to financial and reputational risk.

The Sisters of St.Francis of Philadelphia are therefore submitting the enclosed
shareholder proposal regarding the sale of tobacco products in Rite Aid facilities with
pharmacies. I submit it for inclusion in the proxy statement for consideration and action
by the stockholders at the 2015 annual meeting in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934. A
representative of the shareholders will attend the annual meeting to move the resolution
as required by SECrules. Please note that the contact person for this resolution/proposal
will be: Tom MóCaney,Associate Director, Corporate Social Responsibility.Contact
information: 610-716-2766 or tmccaney(àlosfobila.org.

As verification that we are beneficial owners of common stock in Rite Aid Corporation, I
enclose a letter from Northem Trust Company,our portfolio custodian/Record holder,
attesting to the fact. It is our intention to keep these shares continuously in our portfolio
at least until after the annual meeting.

ResMy Yours,

Tom MaC
Àâdate Dife io Coreor sociaíRaiponyi iÊt

Enclosures

o te of Corporate serial Respongbility
609 sooth Convent Road,Anton,PA 190iel207

410-558-7764 Fax: 610-558-5855 E-main tmecanev®osrphila.orawww.osfhua.org



Rite Aid Corporation
Tobacco Sales in Pharmacies

2015

RESOLVEDeShareholders requestthat the Board add a new section to its Nominating
andGovemanceCommittee Charter{or otherwise adopt) as follows:

Provide oversight conceming the formulation, implementation andpublic
reporting of policiesandstandardsthat determine whether or not the Company
should sell a product that:

) Especially endangerspublie health andwell being
2 Has substantial potential to impair the reputation of the Company and/or
3 ) Would reasonably be considered by many to be offensive to the values

integmtto the Company'spromotion of its brand.

SUPPORTINGSTATEMENT

Our Company'smottot

"At Rite Aid we provide you with the support, products,pharmacy servicesand wellness
rewards you needto keep your whole family healthy"

It is inconsistent with this to sell products that when usedas intended kill people.

In the 2014 letter to shareholders,our CEOstressed"ExpandedHealth CareOfferings"
andthat Rite Aid is "Strengthening our Unique Brand of Health,Wellness and Value"
andnoted that ova 25°/o of its storeswere now branded as "Wellnessstores" which

outperform other company stores,and that Rite Aid is alsopositioning "to deliver an
additional layer of care through retail clinics".

It is inconsistentwith Wellnessandclinics to sell products that when used as intended
causecancer andheart attacks.

Prescription drugs constitute almost 70%of sales andover the counter medications and
personalcare an additional 10%.We believe that the need for a Board policy on the sale

of dangerousproducts is illustrated by the company's continuing salesof cigarettes, a
practice that competitors, such asCVS,have halted.



Cigarette smoking hasbeen determined to be the nation's number one avoidable cause of
heart disease,cancer;stroke, and emphysemain the United States (the four leading
causesof death);

Cigarette smoking is the principal causeof chronic bronchitis,a leading causeof lost
workdays and decreasedproductivity;

A 2011 study conducted by the Centersfor Disease Control and Prevention "found that

pharmaties and drug storeswere significantly more likely to be nonadherent (to the
Family SmokingPrevention and Tobacco Control Act) than any other retailer type.
Tobacco products account for only 1.8%of total pharmacy sales,and 3.2%of all tobacco
salesoccur at pharmacies Our fmding that pharmaciesare more likely to be nonadherent
to point-qf-sale prošisionsmayprovide anothör argument hi favor ora ban on tobacco

salesinpharmaâiea"ittp://wwwede.gov/ped/issues/2013/12 018411tm

Rite Aid has madesolid attempts to enhanceand strengthen its image as a health care

provider through the establishment of immunization services, medication therapy

management,clinias ändhealth screenings- It has also expandedthe number of Wellness
storeswith enhancedfocus on healthy living.We believe that the board should provide
oversight to ensurethat Rite Aid'sprogress as a health company is not jeopardized by its
salesofproducts, whether cigarettes or any other product, that when usedas intended are -
lethal andwhich therefore may result in reputation harm.



TheNorthemhustCompany
50 South La Salle street
Chicago,Illinois 6O6Ö3
(312) 6304000

Northern Trust

December 18,2014

To Whom It May Concern:

This letter will confirm that the Sisters of St.Francis of Philadelphia hold 900 shares of
Rite Aid Corporation.These shareshave been held for more than oneyear and will be
held at the time of your next annual meeting.

The Northem Trust Company serves as custodian/record holder for the Sisters of St.
Francis of Philadelphia.Theabove mentioned sharesare registered in the nominee name
of theNorthem TrustCompany.

This letter will further verify that Sister Nora M. Nash and/or Thomas McCaney are
representatives of the Sisters of St.Francis of Philadelphia and are authorized to act on
their behalf.

Sincerely,

SanjayK.Singhal
Vice President

NTAC:3NS-20



aillilillelillilfef#ifflatalA'JiinN

at Sistans og $ ÎRANCÏ5
E PHILADELPHIA

æ swa.cone:nt Ro4Anon, PA I90set207 7010 0780 0002 0857 2243

MarcA.Strassler

Corporate Secretary
Rite Aid Corporation
30 Hunter Lane
CampHill, PA 17011

VISIT US ON THE WEB: www.osfphila,org
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Dignity Health. Esasts;*,3oo
dirra 415.438.5500

fiar 415.438.5724
dignityheahh.org

December 26 2014

Mare As Strassler

CR CSo n
30Hunter Lane

CampHill, PA 17011 DEC29 20%
RITE AID

Dear Mr.Strassler: LEGAL DEPARTMENT

Dignity Health is a shareholder of Rite Aid Corporation. We integrate
environmental, social and govemance criteria into our investment decision-
making, and regularly engage with companies we hold to encourage the
implementation of best practices in these areas.

Dignity Health, in collaboration with Sisters of St.Francis of Philadelphia,hereby
submits the enclosedproposal"Rite Aid Corporation Tobacco Salesin Pharmacies
2015" for inclusion in the proxy statement for consideration and action by the 2015
shareholders meeting in accordance with Rule 14(a)(8) of the General Rules and
Regulations of the Securities and Exchange Act of 1934.Sisters of St.Francis of
Philadelphia is authorized to act on our behalf in the event that the proposal is
withdrawn.

Dignity Health hasheld the requisite amount of Rite Aid Corporation stock for
more than one year and will continue to hold the requisite number of shares to
submit a proposal through the date of Rite Aid Corporation's annual meeting at
which the proposal will be considered.Proof of ownership will be provided upon
request.A representative of the filers will attend the stockholders meeting to move
the resolution as required by the rules of the Securities and Exchange Commission
(SEC).

Sincerelyyours,

SusanVickers, RSM
Vice President Corporate Responsibility

Enclosure



esi TomMòCaney,Corporate SocialResponsibuity



Rite Aid Corporation
Tobacco Salesin Pharmacies

2015

RESOLVED: Shareholdersrequest that the Board adda new section to its Nominating
and Govemance Committee Charter (or otherwise adopt) as follows:

Provide oversight concerning the formulation, implementation andpublic

reporting of policies and standardsthat determine whether or not the Company
should sell a product that:

1.)Especiallyendangerspublic healthandwell being
2.) Hassubstantial potential to impair the reputation of the Company and/or
3.)Would reasonably be consideredby many to be offensive to thevalues

integral to the Company'spromotion of its brand.

SUPPORTINGSTATEMENT

Our Company'smottot

"At Rite Aid we provide you with the support,products,pharmacyservicesandwellness
rewards you needto keep your whole family healthy"

It is inconsistentwith this to sell products that when usedas intendedkill people.

In the 20141etterto shareholders,ourCEO stressed "ExpandedHealth Care Offerings"
andthat Rite Aid is ''Strengtheningour Unique Brand of Health, Wellnessand Value"
and noted that over 25% of its stores werenow brandedas"Wellness stores",which

outperform other company stores, and that Rite Aid is also positioning "to deliver an
additional layer of care through retail clinics".

It is inconsistent with Wellnessand clinics to sell products that when usedas intended
causecancer andheart attacks.

Prescription drugs constitute almost 70% of salesandover the counter medications and
personalcarean additional 10%.We believe that the needfor a Board policy on the sale
of dangerousproducts is illustrated by the company'scontinuing sales of cigarettes, a
practicethat competitors, such asCVS,have halted.



Cigarette smoking has been determined to be the nation's number one avoidable cause of
heart disease,cancer,stroke,andemphysema in the United States (the four leading
causesof death);

Cigarette smokingis the principal causeof chronic bronchitis, aleading cause of lost
workdays and decreasedproductivity;

A 2011 study conducted by the Centers for Disease Control and Prevention "found that
pharmacies and drug stores were significantly morelikely to be nonadherent (to the
Family SmokingPrevention and Tobacco Control Act) than any other retailer type.
Tobaccoproductsaccountfor only 1.8%of totalpharmacysales,and3.2%of all tobacco
sales occurat pharmacies.Our finding that pharmacies are more likely to be nonadherent
to point-of-sale provisions may provide another argument in favor of a ban on tobacco
sales in pharmacies."http://www.cdc.gov/pedlissues/2013/12 0184.htm

Rite Aid has madesolid attempts to enhance and strengthen its imageasa health care
provider through the establishment of immunization services,medication therapy
management,clinics andhealth screenings.It has alsoexpandedthe numberof Wellness
stores with enhanced focus on healthy living.We believe that the boardshouldprovide
oversight to ensure that Rite Aid's progress as ahealth company is not jeopardized by its
salesof products,whethercigarettes or anyother product,that when used as intended are
lethal and which therefore may result in reputation harm.



San Sma ''''''''''''''"'''''''
Erin Rodriguez

GLOBALSERVICES. NA"a
Boston,MA 02200

Telephone 916-3194142
Facsimna 617-786-2235

eprodriguez@statestreetcom

danuary 8 201$

Sr.SusanVickers
VP Community Health
Dignity Health
185 Berry Street,Suite 300
San Francisco,CA 94107
Fax #415-591-2404

Re: StockVerification Letter

Dear Susan:

Please accept this letter as confirmation that Dignity Health has owned at least 200
sharesor $2,000.00of the following security from December 26,2013 - December
26,2014. The December 26,2014 share position is listed below:

Security CUSIP Shares
Rite Aid 767754104 | 105,390 |

Pleaselet me know½youhave anyquestions.

R gards,



EXHIBIT B

(see attached)
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| A MESSAGEFROM" OUR PRESIDENT& CEO

AID JOHN STANDLEY

inbusiness, and especially in the drug store business,a seek guidance from others on the appropriate course of

company's good name and reputation are just as important conduct. If you have questions about this information,

as revenue and profit in laying the groundwork for future please refer to existing policies and procedures or speak

stability and growth. You contribute to our good name and to your supervisor, a member of senior management, Rite

reputation each day through your honesty, dedication and Aid's Executive Vice President of Human Resources, or Rite

hardwork. To guide you in making the right decisions, we Aid's General Counsel.

have developed the Rite Aid Code of Ethics and Business

Conduct, which has been approved by our Board of in keeping to the company's core value of demonstrating

Directors. Integrity in All We Do, our Ethics Committee has

also launched a campaign called "HERB"to support

The principles outlined in this Code are not new-they and acknowledge ethical behavior. HERBstands for

haveguided the way we do business for a long time. They Highlighting Ethically Responsible Behavior. Associates

embody the highest level of ethics, honor and respect for can email herb@riteaid.com to ask a question or recognize

others. We expect, and our shareholders a fellow associate.

and regulatory agencies demand, that

all associates conduct themselves in Your cooperation and compliance with the Rite Aid Code

accordance with these policies. We of Ethicsand BusinessConduct will help us to provide the

also hold the companies that do business most competitive products and the highest level of service

with us to these same standards. to our customers. Our success depends on each and every

associate continuing to conduct our business in an ethical

The RiteAid Code of Ethics and Business Conduct does manner.Thankyou for doing your part to ensure that Rite

not address all situations or answer all possible questions. Aid continues to realize its potential, in both the business

For that we must ultimately rely on each associate's sense thatwe do and theway that we do business.

of what is right and wrong, including a sense of when to

1



RITE OURCOREVALUES

PASSIONFOR ENCOURAGEMENT WINNING THROUGH COMMITMENT TO
OURCUSTOMERS FOROURASSOCIATES TEAMWORK DIVERSITYAND RESPECT

We create unmotched levels of We provide an environment that We work for the good of the FOR THE INDIVIDUAL
loyalty through our associates by inspires and motivotes the best people company,not just an Individual We display behaviors that clearly
being possionately committed to to choose to work here...wherethey con business or function, by freely offering show respect for others and with all
our customersand all we serve. reachtheir fullestpotentici.We support helpand assistance to others and their diversity. We invest the time

personal growth and achievements. seek it when needed We provide to be exposed to different people,
We dedicate ourselves to creating on praise andencourogement to feHow places and points of view and respect
experience for all of our associates that associates.Celebratesuccess...both the dignity and potential of each
is easy,exciting and engaging. individualand team, individual.

INTEGRITYIN ACCOUNTABIUTYFOROUR VALUEFOROUR CARING
ALLWE DO ACTIONSAND RESULTS SHAREHOLDERS NEIGHBORS
We demonstrate high integrity We consistently guide and lead We are fiscolly responsible and We are caring neighbors,involved
and develop organizations with teams to extraordinary results. We committed to consistently deliver in community activities ín meaningful
unquestioned levels of integrity - never are accountable to the standards volve for our shareholderse ways and committed to refleding the
compromising on the pressuresof the we set. diversity of eachcommunity we serve.
day.We openly consult with others
whenever in doubt about ony decision
or oction being the right one.

2
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DO THE

RITE
THING

CULTURE& RECOGNITION
At Rite Aid,we strive to create a work environmentthatis mutuallyrespectful Culture Change Champions,or
associate advocates, are in every district region, distribution center,and corporate office to ensusethat this is
ochieved.Their purpose is to continuallywork to support efforts that make your work experiente betterENCOURAGEMENT
Understanding andpracticing our culture is critical to the Company's continued success.Our goal is to create

FOROURASSOCIATES and keep highlysatisfied associates and customers.We value a culture of recognition, appreciation, and praise
and want to celebrate your successes.

We provide an environment that
Associates are recognized for their contributions through our Associate Recognition process. Recognition

inspires and motivates the best is given peer to peer, management to associates, andassoeletes to management Everyone is recogniend,
people to choose to work here... appreciated,andpraised for acting with a spirit of mutualrespect for fellowassociates and hovinga passion

where they can reach their fullest for customers.one of the highesthonors you can receive isa formalcomphment and praise froma customer,

potential, We support personal Associates who receive customer compliments are recognized by their region/group leadar,

growth and achievements We

dedicate ourselves to aeating on A$$ CIATEPREYACT
experience for all of our associates We respect yourprivacy and will acquire and retain onlythe personal information that isnecessary for the

Company'seffective operatian or as required by law.Access to such information is limited to onlythose who
that iseasy,excitingand engaging. have an oppropriate need to knowand will complywith all applicable less.

However,you shogid have no expectatlán of privacy with respect to your workstotlan, includingyour computer,
deskphone,cell phone/PDA,and any other equipment providedto you by the Company There fray be times
when your workstation must be accessed for the safetyof others or when otherwise deemed appropriate.

EQUALEMPLOYMENTOPPORTUNITY& NØNDISCRIMINATION
RiteAid is an equoiopportunity employer and iscommittedto a diverse work environment whereindividual
differences are appreciated and respected.it is our policy to recruit,hire,train, and promote associates

O regardless of race,color, religion,gender,sexual orientollon,gender identity,marital status,national origin,
disobility,age,genetic information (including genetic testa,counseling, or education and family history of

a e diseasesor disorders),military status,veteran status pregnancy/childbirthor relatedmedicalconditions or any
e other basaprotected by state or fedeFal idW.



a

p EQUAL EMPLOYMENTOPPORTUNITY& NONDISCRIMINATION imNt)

a in addition we will not tolerate discrimination against associates based on any of these characteristics and
ill makea reasonableaccomenodallortfor a knowredisabililyofa qualifiedapplicani or associale so long

as ihn necommodation Anas not imposa an padua harrahir

For further information regarding the Company's policy on equal employment opportunity and
nondiscrimination, please refer to Policies D and 1.2.

E
HARASSMENT

Harassment based on such factors as race, color, religionggender, sexual orientationagender identity, marital
lilly status; nationatorigin disability, age. genetic informatiorr(including genetic tests. counseling or education

and fom'Iy history of diseases or disordersk military status,veteron's status, pregnancy/childbirth or related
medicalconditions; or any other basis protected by state or federalaw is unacceptableandwill nothe
tolerated. Harassment indudes verbo physical,and visual conduct that creates an intimidatingeoffensive, or
hostile work envionment or that interteres with work pettormance.

For further information regarding the Company's policy onharassment, please referto Pohcy 41

WAGE & HOUR

Associates mustbepaid fairly, timely, and in accordance with applicable federal and stole laws. To de so,
we must molntain occurate recordsof workhours for non-exemptassociates.If you areclassified asnon-

COMMITMENTTO exempt, you are required,orecord your entire time worked and must ensure,botoli of your time worked has

DIVERSITYAND RESPECT 6***'***'d*d°CC"'**lŷ di"'t*** 'im***'k*d<°a°aly 6*modearmo*******'d with
your knowledge and content. Foleification of a time record is considered a policy violation and is subject to

FORTHEINDMDUAL disciplieriaalan

in addition,ossociatet are notpermitted to work"off theclock We will never requite,encourage; or suggest
e capay bekv.wie,thet lys ow that a non-exempt associate perfoémwork without properly recordingit.

osnoet for others emel wit, all he
We all benefit from periodic scheduled breaks throughout our work time it is important that you follow

diveisily. We invesi Ee litre lo as exouwd youtslote% meal and breakguidelines Supervisorsaliculd keep ni inind Ihul Ihe meul und bleuk
io different oeople. pkices anc painfs o spirfahans may be dif arant iär minor as,soëlaingtban ihn.<aavar the age of 1R

vlow and respec- tac c gnity anel octcnta| Sluiesby-slale gioidelines aie vuulloble on shestore portat
of each ridividuo ,



WORKPLACESAFETY& VIOLENCE

You have the right to work in an environment that is safe and free from threats and acts of violence.
Accordingly, you are responsible for maintaining clean and orderly work facilities that are free from
recognized hazards. You must also obey all safety statutes and regulations as well as our safety policies,
procedures, rules, and guidelines.

All iniuries (no matter how minor) and violations of health and safety policies, laws, or regulations must
be reported immediately lo your supervisor. In addition, healib and safety informalion musi be accurately

"EquipmentmuSt be rec°rded

operated in a Safe You movnot carry weapons or exPasives in cornpany facilaies- similady we will nonelerate any leves, .g a y violence in the workplace or in any work-related setting. Violations of this policy must be reported to your
mQDDer (WIITI Gil SQreff supervisor immediately,

devices in p/Oce)and For further information regarding the Company's policy on workplace safety and violence, please refer lo

OSSOCioteS muStWear Policies 2.1 and 2:2 and the Retail Safety Handbook,

personGI protective DROGS& ALCOHOL
equipment wfiere Rite Aid is commilled to maintaining high standards of safely, productivity, and reliability and to promoting good

reggjred" health for its associates and customers. To this end, we may require drug tests as permitted by law and have a
zero tolerance policy that prohibits the use of illegal drugs and alcohol at work. Thesemeasures promote a safe
and productive work environment and prevent accidents, injuries, and property damage that may result from the
useof illegal drugs and/or alcohoL

If you are taking medication (prescribed or over-the-counter), it is your responsibility to determine if the
medication could impair your safe job performance. If a medication may affect your ability to safely perform
your job duties, you must report it to your supervisor or Human Resources Manager before beginning work.

Ifyou believe you are dependent on illegal drugs and/or alcohol, you can seek help through our Employee

Assistance Program (EAP)(1-800-833-0453 or www.rleashelp.com). It is your responsibility to pursue
treatment before the substance abuse concern results in unsatisfactory performance, attendance problems,
safety risks, and/or a violation of any policy, $ubstance abuse will not excuse you from discipline related to

poor performance or violations of policy, so you are encouraged to seek assistance promptly, before your
performance is affected.

Ifyou suspect that another associate is impaired and incapable of performing his/her duties, please
immediately report it to your supervisor or human resources manager.

For further information regarding the Company's policy on drugs and alcohol, please refer to Policy 4.7.

EMPLOYEEASSISTANCEPROGRAM (EAP)
It is important that we provide our associates with an employee assistance program, which we have done so
through a partnership with RIEAS.RIEASis a confidential resource that can provide assistance for a variety of
personal concerns. Consultants are available 24 hours a day,7 days a week to address immediate concerns as
well as work with you on an ongoing basis as needed.

To request assistance or to review the services offered by RIEAS,please call 6800-833-0453 or visit their
website of www.rieashelp.com.
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ASSOGATE COMPleAINTRESØlUTloN
- a me ,.- - - Io facilitale good working relationships,iisues and coricerns need 16be addressed quickly and properly

The following should be reported to your supervisor or Human Resources Manager:

If you need assistance resolvingeconflict.

If you helieve that you have been subjected to a policy vintation.
li you know ui ai susputiu violulieu uf upplicalsle luwsuilliegululluna, lhe Cude,ei uny ulhei pulit.y.

or additional guidance on the type of violations that should be reported please refer to Policy 4.1/.

Ifyou aeenot aamfortobiereporting a conflictor violation to your supervisor or Human ResourcesMandger,
you may call the Rite Call hotline (1 888-RITECALI./1-888-748-3225) 24 hours a day; 7 days a week, 365
days a year. The hotline is staffed by an outside, independent third party and can be an anonymous way to
report c conflict or violation. Pleasekeepin mind that it may be difficult for us lo föllow p on your complaint
if you do not leave any identi ing information. Ifyou wish to follow up on the statu:s of your call, thehotline
representative will give you a pin number. Associates who make a good faith report of a suspected violation will
not be subject to retaliotion.

Reported violations will be promptly investigated and kept confidential to the extent possible. It is imperative
that you do not conduct a preliminary investigation on your own Investigations of alleged violation may
involve compledegal issues.If you oct on your own; you triö compromise the integrity of an investigation and
adversely affect both yourself and the Company, Ifyou are part of aninternal company investigation, you are

expected to fully cooperate and share the information you have knowledge of on a need-to-know basis only.

We intend to useevery reasonable effort to prevent the occurrence of conduct that is not in compliance with this
Code,cornpany policies, and applicoble laws We will also half any such conduct that may occur as soon as
reasonably possible after its discovery.

WINNING THROUGH if yo, iole;,,h,,codeendre,a y oghe,companypol,cy,d,,ecio,e,,,oye,n,,,c,,on,0,he,,snowledgeof
TEAMWORK them and do notrevorithem, you mar be subiect to disciplinary neuen,up to and includios discharse

. Foi furiner liilmmalian reguiding ihe Curiipuny's unoeiule compluitii iesolutioitpiotess, please isfei 10 Policy
We wtyk foi Ihe gone o lhe 49.
LUI'll'UI leUi Uhl VI iridinlUdl

basiress or nction. byfreelrcifering ASSOGATERESPONSIBIUTY
brilp and asuslarco lo olhos ane We have an obligation to comply with the lotter and spirit of the Gede and all other policies, to report violations
seer i waen needed. Vve orovide of improper conduct,andto knowwhen to ask for guidance,Your actionsshouldseflectour values; demonstrate

ethicalicodership,and promoto a work environment that upholdsour reputotion for integrity, ethical conducti
p-aisc ard encouragemcri ic ellow and trust.
nasociolos. Coolraic sur:coss.shal t

irdivio..la one leert If you wilness or suspecI a viololion lo this Code,our policies,orany applicable lows and regulalions, you
hava n duty to raport ihnt information Yan mn report itusing nur Aisneinta Complaine Ras,nlution procedura, by
coniecting any of ihe positions lisled ittihe Code or our policies, or by conloeling our Geneiol Counsel.Follure
to report may result iri disciplinary oction.

Ultimate responsibility to erisure thatwe comply with the laws and ethical standards affectirig our business

rests with all of us. However, you do not need to go it alone. We encourage you to seek guidance from your

supervisor, fivman ResourcesManagel or our GeneralCounsel if you are uncerlain of what Ihe oppropriole
ronriunt IA in situntions ynir may announter

?



DO THE o

RITE ""
THING

SUCCESSIN THEMARKETPLACE
To achieve succes we must depend on the Company% reputation for quality service, and integrity. The way
you deal with customers, competitors, and suppliers molds the Company's reputation builds long-term trust,
and determines our success.We are committed to a policy of vigorous and lawful competition that is based

PASSIONFOR °" the merit'°i°"'P'°a" ''°"a''''''''· Y '''''''° -°intain the '''"°F° ' "°-*'' °me**i'°'
and suppliers by always conducting businessín a fair and ethical manner.

OUR CUSTOMERS
We create unmotched levels of PRODUCT & SERVICESAFETY
loyalty through our associates by It is essential that we provide customers with safe products and services. This will fulfill our responsibilities to

being passionately commiited to the public; maintain a competitive position in the marketplace, and retain the confidence of our customers.

our customers and all we serve.
TRUTH IN ADVERTISlNG

You may not make misstatements of fact or give misleading iropressions in any advertisement, literature, or
oíber public statements. All statements made in support of our products and services must be true. Questions
reganding whether an advertisement or other material meets the requirements of the Code should be directed
to the General Counsel.

TRUTHIN PRESCRIPTIONBILLING
We are commilted lo accuracy in billing for our services to government health programs and private third party
payers. Associates who provide pharmacy services or prepare and submit claims for pharmocy services are
expected to comply with all federal health care program requirements, including the preparation and submission

of accurate billings consistent with the requirements of federal healthcare programs and the Company's
policies and procedures regarding those programs and private payers.

If you fail to comply with federal health care program requirements or with company policies and procedures,
you face the possibility of disciplinary aclion up to and including discharge. You and ihe Company also face
the possibility of civil and criminal fines and other punishment (including imprisonment for individuals) for health
care fraud.Anyone convicted of health care fraud also faces the possibility of being placed on the federal
exclusion list, which will make them ineligible to participate in federally-funded health care programs.

8



TRUTHIN PRESCRfPTIONBILLING(CONIJ

You are required to report any suspected violations of federal health care program requirements or of
companypolleies and procedures regarding those programsor billing to any third party payers. Suspected
Violations should be reportedio your supervisor, Human Rosourcer,Manager, or the Rito CalEbotlino

Ilm a (1-OS8-7484225/1-888-RITE-CAtlj. All reports will be maintained in confidence to the extent appropriate

and no associate will be retaliated against for making a good faith report if you fail to report a violation,

you lace the possibility of disciplinary action, up to and intfuding discharge.

In addition to the federal laws designed to prevent and report fraudeaste, and abuse in billing, many

states have several statutes for the sámepurpose but offeringadditional protections and penalties.Pleiose
refer to tlie store portal for siete+pedfie postingt

Foi further infortnution reguiding prerventing, identifying,andseportingfraud, waste, andabuse,please
refer to the Associate Atlas, store portal, and the Freud,Waste,and Abuse CBTcourse.

PATIENTPRIVACY

The federal HIPAA Privacy Regulation provides standards for protecting the medical information of potients,

INTEGRITY includios our associates it is our polier to conform to those stonderds.

IN ALLWEDO Through the course of roer employment, you may handic Proicerca "colthInformation (PHil PHiis
information that can identify an individual and his/her past, present, or future physical and/or mental

Wo cor,onstrato high in-ogity condition(s).YoucannotprovidePHI, information regarding pottent or associatepurchases,or personal
orio dove egy cre.yiriirolierli wih information (addresses, phonc numbers, etc.)to anyone other than thc patient or casociate unless a written

urqi.iestiorec levels of htegiftv - power of attorney is presented or otherwise as permitted by law. Such informatIon la absolutely private and
wehave on obilgetton to protectthat privacy,

novel cuirpionlisirig uti lhe p·cMuus

of he day. We 0001y onsA with As stipulated by HiPAA regulations, you will be provided with training in accordance with your access to
chers w'tenever in cloubt abcet any PI II.Cumpletion of Ilie liuining will esiublish Ihut you undelslund youl iespuusibilities. Violulious of privut.y

doelsion or cctior behg the ight regulations or policies will result in disciplinary action,

000 For further information on HIPAA privacy requirements, please refer to the Associate Atlas, the store portaL

and HIPAA-related training modules.



e

ENVIRONMENTALPOUCES
We are committed to coriserving energy, avoiding the unnecessary generation of waste, and carrying out

campanyantivitias in ways that prasarva and premata a clean, safa, and haalthy anvironment

Tite company hus implemanied plugiuins to help us inuintuin ibis commiimeni, including u higli

performance retrofit lighting pirogramsa high efficiency HVAC unit replacement program, weiste

rhanagement programs and an energy manageenent system that reducea our overall eleclricity
tonsumplion. We also huve triule stialgyeIIicival slure design specificuliulig t.unalruelieu, uperutioll

practices, and use more energy efficient equipment.

It is important that we follow all applicable polidies and laws and that we make every effort to prevent and

report viblations to the Risk Management department.

CARlNG NEIGHBORS
One of our core values is to be a caring neighbor. This means being a neighborhood drugstore that offers

programs and services that help peoplelive healthier, happier liver

To help our customers live healthier happier lives; we offer them many health-related programs and cost-

ARtNG saving, apport,,ni,sa<withina,

NHGHBORS 12se usanunusities .s th en,n-sar,aciese,wooiinouggennuelove.ie soileen

campaigns nationwide. Since 199 we have raised more than $50 million. All of the money raised goes

Vo o-o coing nelgaoors. involved directly to lodal Children's Mitadle Network hospitals inour communities.
<:ortra.nily cel vilios in rroo ingfl

wcys und corviritted to ref|edng The Rite Aid Foundation was founded in 2001 and is our noi-for-profidoundation Since its
inceptinn iba Founclation ha dancitarl more than $17 5 million einllar to non-profit

oc diversity of each communly wo organizations across the nation Grants are awarded for programs focusing on improving the

health of at-risk individuals irr the commtmities that we se ve. Funding isgiven

anm,ally in ihana organi-rations to suppnet thair programs
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MEETING SHAREDRESPONSIBiUTtES

We are all responsible for following the Code, which is released to associates annually and can be foundon
the Company's website, the corporate intranetrand the store portaL in addition, designated executives must
complete an execuiive ocknowledgemenrand the CEO and financial officers must review and acknowledge

VALUEFOROUR the CEO & Financial Officer Code of Ethics;
The Executive Vice President,Human Resources,reporting directly to the President & Chief Execuiive Officer,

SHAREHOLDERS has been designated with the responsibility to oversee and moristorcompliance with theCode. The Chief
Compliance Officer, will periodically report the establishment, implementation, andenforcement of the Code

We are fiscally responsible and and other program elements to the Board of Directors.

commitied to consisteolly deliver Éales agents consulIants, representatives, and suppÏiersare regnired to observe the same standards of
value for our investors. conduci when conducting business wilh or foribe Company; if suppliers and consultants have questions, tIiey

should contact the:General CounseL

CONFUCTSOF INTEREST

All work conducted on behalf of Rite Aid n ust be completed in the besiinterest enheCompany and without
any conflicis of interest or the oppearance of a conflict of interest.Aconflict of interest ariseswhen a person

or situation does or could compromise an associate's iudgment or ability to conduct business in the best
interest of the Company. A conflict of interest may arise whether or not suchon action occurred if it creates
the appearance of a conflict.

For further information regarding the Company% policy on confilets of interest, please refer to Policy 4.5.

CONFIDENTIALINFORMATION

You may learn information about the Company's businessoperations, plans; and/or
"secrets of success" that are not known to the general public or to competitors.
You may also obtain information concerning possible transactions
with other companies or receive confidential information
concerning other companies that we are under
an obligation to maintain as corifidential

11



CONFIDENTIAL INFORMATION (CONT.)

If you possessor have access to confidential information, you:

• Are not permitted to use the information for your benefit or the benefit of persons outside the Company.
• Must guard against the disclosure of that information to other associates unless they need it to carry out

business responsibilities and to people outside the Company, including family members and business and/
or social acquaintances.

• Must mark information as "confidential," "proprietary," or with a similar notation.
USÝOmerÍÎSfS,†Íle • Must maintain it under password protection or in a secure place; it must be under your direct supervision

termS Offeredor prices when in use.

CE)QrgedfO CUSÝOmerS Confidentiality agreements are required when we must disclose confidential information to suppliers,

d l. consultants, or joint venture participants. Theseagreements notify the person receiving the information thatOn SUpp lers, Onu he/she must maintain the secrecy of such information or face legal consequences, If you need to disclose

MQrI(efing of StoffegÎC confidential information to someone outside the Company, you must contact the Legal department to discuss

I using a confidentiality agreement.p OnS are examples
The obligation to treat information as confidential does not end when associates leave the Company. Former

of ConfidenfiQl associates must return all company documents and other materials containing confidential information upon
information." their separation from the Company and must not disclose this information to a new employer.

For further information regarding the Company's policy on confidential information, please refer to Policy 4.4.

COMPANY ASSETS& RESOURCES

We have a duty to safeguard company assets and resources and use them for business purposes only.
Without the proper authorization, you may not take, loan, sell, damage, or otherwise dispose of company

property You must also take the appropriate measures to ensure against the theft, damage, and misuse of
company property. It is also important that you secure your computer systems, computer, and voicemail with
passwords.

When using company resources to send email or voicemail or to access the internet, you are acting as a
representative of the Company. You may not use company resources in a way that is unlawful, disruptive, or
offensive to others and must ensure that messages do not include comments, language, images, or files that
you would be embarrassed to have read by persons not intended to receive the message. In addition, you

may not use these resources in a wasteful manner. Inappropriate use of company resources may damage the
Company's reputation and expose both you and the Company to legal liability.

All email, voicemail, and personal files stored on company computers are the property of the Company.
Therefore, you should have no expectation of personal privacy in connection with these resources. In
addition, the Company may review messages sent or received using company computers and communication
resources, at its sole discretion.

For further information regarding the Company's policy on computer and communication resources, please
refer to the policies contained in Chapter 5 of the Human Resources Policies & Procedures Manual.



COMPANY RECORDS& RETENTION

Company records and documents must be completed accurately truthfully, promptly and, when applicable,
properly authorized. Financial activities musi be recorded in compliance wIth all applicoble laws and
accounting practices. The making of false or misleading entries, records;or documentation is strictly
prohibited. You may never create a false or misleading report under the Company:s name.In oddition, all
payments and established accounts must be used foribe áurpose described by itesupporting documents

Pieper record eetention and destéuction helps us compilywith applicable jciws and eenipany policies aihile
helping us to manage the cost of storing arid mairitaining data Utilizing thuse proceiries properly helpns
manage the cost of sioring and maintaining records and ensures our compliar ce with applicable laws and
policies

For further information regarding theCompany's policy on record retention and destruction, please refer to
Polioy5,1.1 and Rite AidaRecord Monogeraent Policy and Procedures,

TRADEMARKCOPYRIGHTCOMPUANCE

The Company's name and logo are trademarks, which you must use properly. In addition, you must advise
senior management or the Legal department of the inappropriate use of these trademorks.

Similarly, if you use the name, trademark, logo, or printed materials of another company, you must ensure that

Ihe use of those malerials is done properly and wilh permission kom lhe Legaldepariment.

Books, articles, drawings, tornputer software, and ather materials may be cóvered under copyright laws,
regardless if they contain a copyright naties It is a violation of tliese laws to make unauthorized copies of or
plagiarize copyrighted materials. If you do so, both you and the Company may be subiect to substantial civil
and criminal penalties.

INSIDERTRADING

You are prohibited fíom insider trading (buying or selling company securities when you are in possession
of material, nonpublic information) and tipping (passing such information on to someone who may buy or
sell securities). This applies to the Company's iecurities and those of other companies if you learn material,
nonpublic information about them in the course of completing your [obduties,

Information is considered material if; a) there is a substantial líkelihood that a reasonable investor would find
the information important in determining whether to trade in osecurityror b) the information, if made public,
would likely affect the market price of a company's securities. Examples of material information include
unannounced dividends, earnings, financial resulis, new or losi coniracIs or produels, sales resulla, imporlani
personnel changes, business plans, possible morgerse acquisitions, divestitures or ioint venturcasand important
regulatory, [edicial, and legislative actions.
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INSIDERTRADING (cONT.)

Information is considered nonpublic unless it has been adequately disclosed. to the public, which means that
the information must be publicly disclosed and adequate time musthave passed for the securities markets to
digest the information. Adequate disclosure includes public filings with securities regulatory authorities and the
issuance of press releases, which may include meetings with members of the press and the public.A delay of
two (2)business days is generally considered a sufficient period for routine information to be absorbed by the
market. A longer period of delay may be considered appropriate for more complex transactions.

You may not disclose inside information to anyone, including coworkers, unless the person receiving
the information has a legitimate, business-related need to know.Former associates must maintain the
confidentiality of that information until it has been adequately disclosed to the public. If there is any question
as to whether information regarding the Company or any other companies we have dealings with is material
or has been adequately disclosed to the public, you must contact the Legal department.

ANTITRUSTLAWS

Our activities are subject to antitrust and trade regulations, which govern how we interact with competitors,

customers, and suppliers. It is important for us to know and understand these laws and regulations and
to make sure that we are in full compliance with them.Some of the most serious antitrust offenses involve
agreements between competitors to fix prices, to limit product and service availability, and to allocate

The way that customers, territories, and markets. Any such agreement, whether formal or informal, may be unlawful and is

we do businessis prohibited.

JUSfOS itTlpol'tCD† You must avoid unnecessarily involving yourself in situations from which unlawful agreements may be inferred.. For that reason, contact with competitors should be kept to a minimum. You must notify the Legal department
QS me DUs/DeSS before participating in a meeting or event that brings competitors together. All contact with competitors should

that we do." be conducted as if they were in the Public view.

Failure to comply with antitrust laws could subject both you and the Company to criminal fines and jail
terms. In addition, the Company may be subject to large civil penalties and treble damages. Questions and
concerns must be directed to the Legal department.

GATHERING COMPETITIVEINFORMATION
You may gather information about the marketplace, including information about our competitors and their
products and services. However, there are limits to the ways that this information can be acquired and used.
When gathering competitive information, you must abide by the following guidelines:

• Gather information about competitors from sources such as published articles, advertisements, brochures,
other non-proprietary materials, surveys by consultants, and conversations with clients (as long as those
conversations do not suggest that we are attempting to conspire with our competitors by using the customer

as a messenger, by gathering information in breach of a client's nondisclosure agreement with a
competitor, or through other wrongful means),
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GATHERING COMPETITIVEINFORMATION (CONT4

• Never misrepresent the Company's identity when attempting to collect competitive information.
• Never ettempt to acquire o competitor's frede secrets or other proprietary informofion through unlawful

means suchas theft, spying, disclosures made by a competitor's past or present employee,or the breach of
a competitor'snondisclosure agreernent by a clientor otherperson.

• Refuse to accept information if there is any indication that the information was not lawfully received by the
party in possession. If you receive information that is anonymous or is marked confidential, you must

contact the Legaldepartment immediately.

The improper gathering or use of competitive information could subject you and the Company to criminal and
civil liability. When irt doubt asto whethera souteeof information is proper, contact the Legardepartment.

PROHIBITIONOF GIFTSTO GOVERNMENTOFFICALS& EMPLOYEES
The various branches and leveb of the govemment have laws that restrict the giving of gifts, including meah,
entertainment, transportation and lodgirig, togovemment official0and employees. You mustobtain pre-
approval from the legal department befoieproviding any gift, meal, or anything of value to a govemment

official or emplåyee.

POUTICALCONTRIBUTIONS& ACTMTIES

Laws of ceriain furisdictions prohibit the use of companyfunds;assets, services, or facilities on behalf of a
political party or candidate. Payment of company funds to any political party, candidaiecor campaign may
bemode only if permitted under applicable laws and approved in advance by the Legal department.

You will not be paid for any time spent running for public office,serving as an electedofficial, or
campaigning for a polaical candidate. Nar will you be compensated or reimburied for a pohfical contnbution
that you intend to make or have modo.

LOBBY1NGACTMTIES

Laws of certain furisdictions require registration and reporting by anyone who engages in a lobbying
activity. Lobbying includes: chcommunicating with any member or employee of the legislatine branch of the

e 9evemment for the purposeof influencinglegistation b)communicating with certain government officials
e for the purpose of infliiericing government actioitof t) engaging iri research orother activities to support or

4 prepare such communicañon.

6 So thafwe comply *ith lobbying lawseyou mustnotify theLegal department before engdging in any activity
on behalf of the Company that may be considered tabbyirícy



DO THE

R RITE
THING

BUSNESSCOURTESIES

onsfortheCompany,youmust do so using consisteni

ACCOUNTABIUTY and unbiased standards Associaies interacting with any persorewho has business dealings with the

FOROUR ACTIONS Company (including suppliers, customeisicompelilors, contractors, and consulianis) mustconduct such
activities in the best interest of the CompanyAND RESULTS
You and members of your immediate family muynot request or accept gifts in donnection with company

We consistentlyguide and lead business beyond that of a nominal or token value (lessthan $25)acept as set forth below. This includes

teams to extraordinary results. We gifte,paymentar consulting fees,loans, or other benefits of value received directly orindirectly from any

are accoudiable to lhe standards existing or potential customer,supplier, or competitor. You may accept an occasional meal or outing
with suppliers or customers if there is a valid business purpose involved, if you are asked to attend an

we sei. overnight event with a vendor, you must obtain prior approval from your department's Executive/Senior
Vice President For any gift received over an estimated value of $25, you mustcomplete and abide by the
procedures outlined on the Associate Get1.og.

Any gift that could create or oppear to create an obligation to the donor or influence the business
relationship with the donor may not be accepted.

You may not furnish or offer to furnish any gifts, entertainment, meals, compensation, credits, or anything
of value to a person who hasbusiness dealings with the Company (suppliersi purchasers, and cornpetitors),

except when áuthorized by your department's Vice President. If aufhorized, the item must be reasonable

and proper under generally accepted business practices and ethics.
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VENDOR RELATIONSHil>S

We value relationships with suppliers and vendors, knowing that our success is heavily based on mutually

successful partnerships. in valpin íbase relationships we expect our partners to operate and conduct
business in the same fair, ethical monner detailed in our Code ePEthics.

Our business partners must ensure compliartee with all laws, follow voluntary, diverse, and fair labor
practicescand provide workers a safe environment Vendors, trading companies, and manufacturers that

do businesswith us mustolio eriture their workers are not imprisoned, forced, enslovedeexploited for
prostiturian, or other slavery practiceenor do they use fore:edchild labor Our partners must use clean
and environmentally friendly standards, redognizíng the importance of earth-friendly enhancements in
facilities bolh domestic and infernalional,

As a business partner, vendors and suppliera are expected to maintain confidentiality standards set forth

by Rite Aid) including all proprietary information shared by the Company. Confidential and proprietary
information should be discussed on a business need to know basis only.

Any questions or observed violations of our Codeof Ethicsshould be reported to the company either by calling
1-888-RITECALUT-688-7484225, or by contacting our General Counsel.
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EXHIBIT C

(see attached)



CHARTER OFTHE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF RITE AID CORPORATION

L Pornose.Thepurposeof theAudit Committee of theBoard of Directorsof Rite
Aid Corporation(the"Corporation") is to:

a. Provide assistanceto the Board of Directors in fniniling its legal and
fiduciäryobligationswith respectto:

i. Integrity of the Corporation's Enannini statements,including
matters involving the accounting,auditing, financial reporting,
intemai control over financial reporting and disclosure control
functionsof the Corporationandits subsidiaries,

ii. The performance of the Carporation's intemal audit department
("internalauditors")andindependentauditors,and

iii. Compliance by the Corporation with legal and regulatory
requirements;and

b. Bedireetly responsiblefor the appointment,compensation,retention and
oversight of the Corporation'sregisteredindependentpublic accounting
firm ("independent auditors"), inclnáing the independent auditor's
qualificati4näandindependente

2. Coxnne:Res.The Audit Committee shall be compiised of three or more
independentdireetorsasdetenninedfrom time to time by resolution of the Board
of Directorsbasedupon the recommendationoftheNominating andGovernance
Committee. Each memberof the Audit Committee shallbe qualified to serve on
the Audit Cornmittee pursuant to the requirements of the Securities and
Exchange Commissinn (the "SEC"),the New York Stock Exchange (the
"NYSE") and any additional requirements that the Board deems appropriate.
The Chairman of the Audit Committeeshall be designated by the Board of
Directors, provided that if the Board of Directors does not so designate a
Chairman, the members of the Audit Committee, by majority vote, may
designate a Chairman. Each member of the Audit Committee shall have a
working knowledgeof financial and accounting practices and be qualified to
serve on the AuditCommittee pursuant to the requirements of the NYSE, and at
least one Audit Committee member shall meet the definition of an "audit
committee Enancini expert",as defmed under the applicable SEC rules, as
determinedby theBoard of Directors.

3.Meetines.TheAudit Committeeshallmeetor conferwith suchfrequency andat
such intervals as it shall determineis necessary to carry out its duties and
responsibilities. The Audit Committee,in its discretion,may ask membersof
management or others to attend its meetings and conferences (or portions
thereof) and to provide pertinent information as necessary. The Audit
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Committeeshallmaintainminutes of its meetings and conferences and records
relatingto thosemeetingsandconferencesandprovide copiesof suchminutesto
theBoardof Diréctors.

4 Duties and Resnonsibilities.In carrying out its duties and responsibilities,the
Audit Connnittee'spoliöiesandproceduresshouldrunnin flexible, so that it may
be in aposition to best reactor respondio changingcircumstancesor conditions.
While there isno "blueprint" to befollowed by the Audit Committeein aarrying
out its dutiesandresponsibilities,the followingshouldbe consideredwithin the
authority ofthe Audit Commitice:

Oversight ofthe Corporation's Relationshipwith the Independent Anditors
(a) In its sole discretion, appoint, determine funding for and

oversee the independent auditors to audit the financial

statements of the Corporation and its subsidiaries for each
fiscalyear.

(b) Instruct the independent auditors that they are ultimately
accountableto the Audit Committee and that the Audit
Committee is direcdy responsible for the selection,
appointment, compenention, evaluation, oversight and
terminatinn of the independentauditors.

(c) Review, discussand approve the annual audit plan of the
independentauditors,including the scopeof audit activities,
andmonitorsuchplan'sprogressandresultsduring the year.

(d) Review and approve the independent auditors' annual
engagementletter, including the proposed fees contained

(e) Review and discussthe iesults of the annualaudit with the
independentauditorsincluding their opinion on the financial
statements,a scheduleof unadjusteddifferences,any audit
problems or difficulties encountered with management's
response,any restrictions on the scope of the independent
auditor's activities or restrictions on access to requested
information, and any significant disagreements with
management.

(f) Review and discuss the results of the annual audit with the
independent auditors including their opinion of the
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effectivenessof intemal control over financial reporting,
material weaknessesandsignificant deficiencies.

(g) Review and discussthe quarterly and annualresultswith the
independentauditors.

(h) Obtain from the independentauditors any information with
respectto illegal acts that would havea direct and material
effect on the determination of financial statement amounts
pursuant to Section 10A of the Securities Exchange Act of
1934.

(i) Review material written communications from the
independent anditors to management.

(j) Review,discussandpre-approveaudit and other permissible
non-enditservicesprovidedby the independent auditors.

(k) Oversee the independence of the independent auditors by,
amongotherthings:
1) Requiring the independent auditors to deliver to the Audit

Committeeon an annualbasis a formal written statront

detinenting all relationships between the independent
auditorsandtheCorporation;

2) Actively engaging in a dialogue with the independent
auditors with respect to any disclosed relationshipsor
services that may impact the objectivity and independence
of the independentauditors and recommendingthat the
Board of Directors take appropriale action to satisfy itself
of the auditors'independence;and

3) Pre-approving the hiring of professionals who were
membersof the audit engagementteamof the independent
auditors and will be employed by the Corporation in any
financialmanagement role.

(1) Obtain from the independentauditors and review a formal
written statement describing their internal quality control
procedures andany material issues raised by such procedures
or raisedby any inquiry or investigation by governmental or
professional authorities, within the preceding five years,
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rotating to one ormore independentauditscarried out by the
firm andany other stepstaken to dealwith any suchissues.

(m) Reviewthe performance of theindependent auditors and,in its
solediscretion,make decisions regarding the replacement or
terminationof the independentauditors when circumstances
warrant.

Oversight of the Corporation's Internal Auditors
(n) Review, discussand approve the annual audit plan of the

intemalauditorsand monitorsuchplan'sprogressandresults
duringthe year.

(o) Review and discussthe internal auditors' departmentbudget
andsinfHng

(p) Review and discuss the intemal auditors' reports and
management'aresponseas well as the related follow-up to
openmatters.

Internal Control Over Financial Reporting Matters
(q) Review and discussmanagement's current fiscal year risk

assessment and risk management smnmary which is
coordinated by the internal auditors. The smnmary serves as
the basis for prioritizing and allocating resources for the
Corporation's plans and also serves as a reference for
developingaudit plans.

(r) Review and discuss with managenamt intemal auditors and
independent auditors the annual plan to assess the
effectiveness of the Corporation's internal control over
financial reporting and disclosure control policies and
proceduresand monitor such plan's progress and results
during the year.

(s) Review and discuss as frequently as necessary with
management, intemal auditors and independent auditors all
significant changesin staff, processesor systems related to
intemal control over financial reportingalongwith the related
disclosuresin the Armual Report on Form 10-K and interim
reports on Form 10-Q.
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(t) Review and discuss as frequently as necessary with
management intemal auditors and independent auditors all
notedmaterial weaknessesandsignificant deficienciesrelated
to internal control over anancint reporting along with the
relateddisclosuresin the Annual Report on Form 10-K and
interim reports on Form10-Q

(u) Establishproceduresfor the receipt,retentionandtreatment of
comp1 ime regardingaccounting, internal controls over
ßnancial reporting or auditing matters and the annadentiate
anonymoussubmissionby employeesor non-employeesof
concems regarding questionable accosmting or auditing
mattes and review and discussintemal auditors'monitoring
of suchprocedures.Review incidents of confliets of interest,
ethics mattes, andlossprevention cases.

(v) Review and discuss as frequently as necessary with
management intemal auditors and independent auditors any
fraud or noncompliance with regulatory requirements
involving management or other employees who have a
significant role in the Corporation's intemal control over
Anancint reporting including any changesto intemal control
overfnancial reportingprompted by such fraud.

(w) Review and discuss with management, internal auditors and
inM auditors conflicts or violations of the
Corporation's Code of Ethics for the CEO and Senior
Financial Officers and conflicts or violations of the
Corporation'sCodeof Ethics andBneinene Conductthat relate
to intemal control over financini reporting.Also review and
discuss with the intemal auditors the annual process for
obtaining signed receiptand acknowledgmentforms for both
codesfrom the appropriate employees.

(x) Review the appropriatenessof the Corporation'spolicies and
procedureswith respect to ofBeers' expense reimbursement
and perquisites,including use of corporateassets.Discuss
with the intemal auditors the effectivenessand compliance
with thesepoliciesandprocedures.

(y) Advise the Board with respect to the Corporation's policies
andproceduresregardingcompliancewith applicablelawsand
regulations and with the Corporation'sCode of Ethics and
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BusinessConduct and Codeof Ethics for the CEO andSenior
FinancialOfBcers.

Financial Reporting and DisclosureMatters
(z) Review and discusswith management and the independent

auditors the quarterly and annual results of operations,
imancial position, cash flows and disclosures including
unusual,significantornon-operatingitems.

(en) Review and discuss eth management and the independent
auditorsmaterialtransactions,including alternativetreatments
within generallyaccepted accounting principles,ramifications
of the use of suchaltematives and the treatment preferred by
the independentauditors.

(bb) Review and discusswith management and the independent
auditorsthe actual critical accounting principles and policies
and changes in accònting principles and policies, including
all attemative treatments of financini information within
generally accepted accounting principles,ramifications of the
use of such alternative disclosures and treatments, and the

treatment preferred by theindependentauditors.

(cc) Review and discuss with management and the independent
auditorssignificant new or proposedaccountingprinciplesor
financial reporting developments that are applicable to the
Corporation.

(dd) Review anddiscuss with managementandthe generalcounsel,
and outside counsel when appropriate, contingencies andlegal
matters,including the accounting anddisclosure treatments.

{ee) Review and discuss with management the general counsel,
intemal auditors and the independent auditors any
correspondencewith regulatorsor govemmentalagencies and
anypublishedreportswhich raisematerialissuesregardingthe
Corgon's financial reporting.

(ff) Review with mannemment and the Corporation's independent
auditorsmajor areasrequiringuseof estimates andjudgment.
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(gg) Review and discusswith managenent and the independent
anditors significant related party transactions and the
disclosuretreatment;

(hh) Review and discusa with managet the Corporation's
earnings press releases,including the use of non-GAAP
financial measuresandrelatedaconciliations.

iii) Review and discuss with management the Corporation's
earnings guidance and other finnneint projections provided to
the pálic, bankerspiny bankersandratingagencies.

Gj) Meet to review and discuss with management and the
independent auditors the annual audited financial etatementer

including the specific disclosures made, content of
management's discussionand analysis,officers' certificates
and other disclosuresin the Annual Report on Form 10-K
priorto filing the Form 10-K andrecommenato the Board that
the audited Runncial statements should be included in the

Bling

(kk) Meet to review and discuss with management and the
independent auditor the unaalited quarterly financial
statements,including the specificdisclosmesmade,content of
management's discussionand analysis,officers' certificates
and other disclosures in the Form 10-Qprior to filing with the
SEC.

(11) Prior to any filing with the SECrequiring the issuanceof the
independent auditors' consent, review and discuss with
management andthe independentauditors: i) material written
communicationsbetween management and the independent
auditors, ii) changes in critical accounting principles and
policies, and iii) material transactions and altemative
accountingtreatments.

Other Matters
(mm) Establishandmaintainfree andopen means of communication

between and among the Board of Directors, the Audit
Committee, the Corporation's independent auditors, the
Corporation'sintemal auditing department and management,
including providing such parties with appropriate
opportunities to meet privately with the Audit Committee;
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(nn) Cause the Audit Committee'sselection of the independent
auditortohe submittedto the stockholdersof the Corporation
for ratification at eachannualmeetingof stockholders. If a
majority of stockholdersvoting on the matter do not ratify the
Audit Committee's selection, the Audit Committee will
reconsider its choice of independent auditor taking into
considerationthe viewsof the stockholdersand may,but will
mothe requiredto, appointa different independentauditor.

(oo) Review and reassess annually, or more frequently as
circumstances dictate,the adequacyof the Audit Committee's
purpose,duties, responsibilities and charter and evaluate
annuallythe performanceofthe Audit Committee.

(pp) Prepare, review and discuss the Audit Committee report
required by the rules of the SEC to be included in the
Corporation'samiual proxystatement.

(qq) Secure independentexpert advice as the Audit Committee
deems necessary,including retaining independent counsel,
accountants,consultantsor others, the cost of such expert
advisorsto be borne by the Corporation,to assist the Audit

tingitsdutiesandresponsibilities.

(rr) Report regularly to the Board of Directors on its activities,as
appropriate.

(ss) Perform such additional activities, and consider such other
matters,within the scope of its responsibilities,as the Audit
Committee or the Board of Directors deemsnecessary or
appropriate.

5. Limitation of Audit Committee Role. While the Audit Committee has the
duties and responsibilitiesset forth in this charter,the Audit Committee is not
responsiblefor planninf or conducting the audit or for determining whether the
Corporation's financint statements are complete and accurate and are in
accordancewith generallyaccepted accounting principles.Similarly, it is not the
responsibilityof the Audit Committeeto ensure that the Corporation complies
with all lawsandregulations.
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