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January 23, 2015 SHANGHAI 
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TORONTO 

BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
1 00 F Street, N .E. 
Washington, D.C. 20549 

Re: Rite Aid Corporation- 2015 Annual Meeting 
Omission of Shareholder Proposal Submitted by 
Steven Krol 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8G) 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 Steven Krol (the "Proponent") 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-8G), we are 
simultaneously sending a copy of this letter and its attachments to the Proponent as 
notice of Rite Aid's intent to omit the Proposal from the 2015 proxy materials. 

Rule 14a-8(k) and Section E ofSLB 14D provide that shareholder proponents 
are required to send companies a copy of any correspondence that the shareholder 
proponents elect to submit to the Commission or the Staff. Accordingly, we are 
taking this opportunity to remind the Proponent that if the Proponent submits 
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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 resolution contained in the Proposal is set forth below:  

RESOLVED: The shareholders of Rite Aid Corporation request that our 
Board adopt a “proxy access” bylaw with conforming amendments to 
related bylaws, that requires Rite Aid to include in any proxy materials 
where directors are to be elected, the name, Disclosure and Statement (as 
defined herein) of any person nominated to the board by a shareholder or 
group thereof (the “Nominator”) that meets the criteria below.  Rite Aid 
shall allow shareholders to vote on such nominee(s) on it’s own proxy 
card. 

The number of shareholder-nominated candidates appearing in proxy 
materials shall not exceed 25% of the number of directors then serving.  This 
bylaw should provide that a Nominator must: 

 
1. beneficially own 3% or more of the Company’s outstanding common stock 
continuously for at least three years before the nomination is submitted; 
 
2. give the company written notice, within the time period identified in Rite 
Aid’s bylaws, of information required by the bylaws or rules of the SEC 
about (i) the nominee, including consent to being named in the proxy 
materials, to serving as director if elected, and to public disclosure of data 
required by the bylaws; and (ii) the Nominator, including ownership proof of 
the required shares (the “Disclosure”) and 
 
3. certify that (i) it assumes liability arising from the Nominator’s 
communications with shareholders, including the Disclosure and Statement; 
(ii) it will comply with all legal requirements in it’s soliciting material; and 
(iii) that the required shares were acquired in the ordinary course of business 
not to change or influence control of Rite Aid. 
 
The Nominator may submit with the Disclosure a Supporting Statement not 
exceeding the current SEC word limit (the “Statement”).  The Board shall 
define the priority given to multiple nominations exceeding the 25% limit. 
 
The supporting statement contained in the Proposal provides, in relevant part: 
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The SEC fully supports this Proposal and the two largest institutional proxy 
advisory firms, ISS and Glass Lewis, generally support this shareholder 
protection proposal to include shareholder director nominees in Rite Aid’s 
proxy statement and proxy cards, providing an inexpensive means for 
opposing management’s slate. This nearly identical Proposal won majority 
vote last year at another company. 

II. Basis 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 Rule 14a-8(i)(3) 
because the Proposal is materially false and misleading in numerous respects. 

III. Background 

The Company received the Proposal, accompanied by a cover letter from the 
Proponent, and a letter from Charles Schwab, on December 16, 2014.  Copies of the 
Proposal and related correspondence are attached hereto as Exhibit A. 

IV. The Company May Exclude the Proposal Pursuant to Rule 14a-8(i)(3) 

Because the Proposal Is Materially False and Misleading in Violation of 

Rule 14a-9. 

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a 
company’s proxy materials if the proposal or supporting statement is contrary to any 
of the Commission’s proxy rules, including Rule 14a-9, which prohibits materially 
false or misleading statements in a company’s proxy materials.  Specifically, Rule 
14a-9(a) prohibits false or misleading statements “with respect to any material fact, 
or which omit[s] to state any material fact necessary in order to make the statements 
therein not false or misleading.” 

A. The Proposal Contains Factual Statements that Are Materially 

False and Misleading. 

The Staff has recognized that a proposal may be excluded pursuant to Rule 
14a-8(i)(3) if “the company demonstrates objectively that a factual statement is 
materially false or misleading.” Staff Legal Bulletin No. 14B (Sept. 15, 2004) (“SLB 
14B”).  The Staff has consistently permitted exclusion of proposals under Rule 14a-
8(i)(3) where such proposals were false or misleading under Rule 14a-9.  See, e.g., 
Entergy Corp. (Feb. 14, 2007) (permitting exclusion of a proposal requesting that the 
board adopt a policy giving shareholders the opportunity to vote on an advisory 
management resolution to approve the compensation committee report where the 
supporting statement made objectively false statements regarding executive 
compensation at the company, director committee membership and director stock 
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ownership); Jefferies Group, Inc. (Feb. 11, 2008, recon. denied Feb. 25. 2008) 
(permitting exclusion of proposal requesting a shareholder advisory vote at the 
annual meeting where the proposal claimed the advisory vote was to be “supported 
by company management”); AT&T Inc. (Feb. 2, 2009) (permitting exclusion of a 
proposal requesting that the board adopt a bylaw to provide for an independent 
director where the proposal mischaracterized the independence definition set by the 
Council of Institutional Investors); The Bear Stearns Companies, Inc. (Jan. 30, 2007) 
(permitting exclusion of a proposal requesting that the board adopt a policy giving 
shareholders the opportunity to vote on an advisory management resolution to 
approve the compensation committee report where the proposal made false 
statements regarding the effects the proposal would have on shareholders).  Similarly, 
the Proposal here is materially false and misleading in at least two significant 
respects. 

First, the supporting statement states, in no uncertain terms, that “[t]he SEC 
fully supports this Proposal.”  This statement is patently false as neither the 
Commission nor the Staff has reviewed the Proposal or expressed any view in 
relation to the Proposal or would ever express any view on how shareholders should 
vote on the Proposal.  As described in Staff Legal Bulletin No. 14 (July 13, 2001) 
(“SLB 14”), the Staff “ha[s] no interest in the merits of a particular proposal” and 
does not evaluate the substance of a proposal in its application to a company beyond 
whether it is excludable under Rule 14a-8 under a basis asserted by the company.  
Rather, the Staff is only concerned “that shareholders receive full and accurate 
information about all proposals that are, or should be, submitted to them under rule 
14a-8.”  SLB 14.  The assertion that the Commission or Staff fully supports the 
Proposal has absolutely no factual basis, would significantly impact shareholders’ 
views of the Proposal and is materially false and misleading.   

Second, the supporting statement states that “the two largest institutional 
proxy advisory firms, ISS and Glass Lewis, generally support this shareholder 
protection proposal to include shareholder director nominees in Rite Aid’s proxy 
statement and proxy cards.”  However, neither ISS nor Glass Lewis has reviewed the 
Proposal or its application to the Company or has expressed any views on the 
Proposal.  In fact, ISS’s 2015 U.S. Summary Proxy Voting Guidelines specifically 
state that proposals to enact proxy access “vary widely,” and that as a result, ISS 
does not “set[] forth specific parameters” for voting on and will “take a case-by-case 
approach in evaluating these proposals.”  Similarly, under the Proxy Paper 
Guidelines for the 2015 Proxy Season, Glass Lewis explains that it “considers 
several factors when evaluating whether to support proposals for companies to adopt 
proxy access including the specified minimum ownership and holder requirement for 
shareholders to nominate one or more directors, as well as company size, 
performance and responsiveness to shareholders.”   
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Moreover, neither ISS nor Glass Lewis would make a voting 
recommendation on the Proposal prior to the time that Rite Aid files its proxy 
statement.  As explained on ISS’s website:  

recommendations are driven by our voting guidelines, as applied to the fact 
pattern presented by each company at the time we analyze their voting 
proposals, through their publicly filed disclosures and other public 
information available to shareholders. Therefore … we cannot and do not say 
what would be required to obtain a “for” recommendation.…[A]pplication of 
those policies in specific cases requires an analysis, not only of the exact 
details and language of the proposal being voted on, but of the context in 
which that proposal arises; including events such as board decisions, share 
price movements, legal/regulatory developments, and the actions of 
shareholders which may not be apparent until the time the analysis is 
undertaken. We cannot and will not disclose or guarantee any future vote 
recommendation. 

Similarly, Glass Lewis’s website states that its “recommendations are based solely 
on publicly available information; we do not rely upon information not available to 
our clients and other shareholders.”   

As neither ISS nor Glass Lewis has reviewed the Proposal or made any 
voting recommendation under its respective guidelines, the assertion that ISS and 
Glass Lewis support the Proposal lacks any factual support whatsoever, would 
significantly impact shareholders’ views of the Proposal and is materially false and 
misleading.   

As described above, the Proposal contains factual statements that are 
objectively false and that are materially false and misleading.  Accordingly, the 
Proposal violates Rule 14a-9 and should therefore be excluded under Rule 
14a-8(i)(3).   

B. The Proposal Is Impermissibly Vague and Indefinite so as to Be 

Materially False and Misleading. 

The Proposal, if adopted, would require Rite Aid to include in its proxy 
statement (1) the names of the persons nominated for election to the board by a 
shareholder or group of shareholders satisfying the stock ownership criteria; (2) 
disclosure about the nominee and nominator required under the Company’s bylaws 
or relevant SEC rules (the “Disclosure”); and (3) a supporting statement (the 
“Statement”).  The Proposal defines the third element, the Statement, as “a 
Supporting Statement not exceeding the current SEC word limit.”  As one of the 
three elements required to be included in the Company’s proxy statement, 
understanding what is encompassed by the Statement is critical to understanding the 
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Proposal.  However, the Proposal’s reference to “the current SEC word limit” is 
vague and ambiguous.  If the reference is intended to refer to Rule 14a-8(d), many 
shareholders may not be familiar with that rule.  Alternatively, if the reference is 
intended to be some other “SEC word limit,” it is entirely unclear what word limit is 
intended.  By failing to define this critical element of the Proposal or by defining this 
critical element by reference to an external standard, the Proposal is impermissibly 
vague and indefinite under Rule 14a-8(i)(3). 

The Staff has recognized that a proposal may be excluded pursuant to Rule 
14a-8(i)(3) if “the resolution contained in the proposal is so inherently vague or 
indefinite that neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any 
reasonable certainty exactly what actions or measures the proposal requires.”  SLB 
14B.  See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us 
that the proposal, as drafted and submitted to the company, is so vague and indefinite 
as to make it impossible for either the board of directors or the stockholders at large 
to comprehend precisely what the proposal would entail.”). 

The Staff has permitted exclusion of shareholder proposals where the 
proposal failed to define or did not sufficiently explain key terms.  In these 
circumstances, because neither the company nor shareholders would be able to 
determine with any reasonable certainty what actions or measures the proposal 
requires, the Staff has concurred that such proposals are impermissibly vague and 
indefinite and excludable under Rule 14a-8(i)(3).  See, e.g., AT&T Inc. (Feb. 21, 
2014) (permitting exclusion of a proposal requesting that the board review the 
company’s policies and procedures relating to the “directors’ moral, ethical and legal 
fiduciary duties and opportunities” to ensure the protection of privacy rights, where 
the proposal did not describe or define the meaning of “moral, ethical and legal 
fiduciary”); Moody’s Corp. (Feb. 10, 2014) (permitting exclusion of a proposal 
requesting that the board report on its assessment of the feasibility and relevance of 
incorporating ESG risk assessments into all of the company’s credit rating 
methodologies, where the proposal did not define “ESG risk assessments”); General 
Dynamics Corp. (Jan. 10, 2013) (permitting exclusion of a proposal requesting a 
policy that, in the event of a change of control, there would be no acceleration in the 
vesting of future equity pay to senior executives, provided that any unvested award 
may vest on a pro rata basis, where it was unclear how to apply the “pro rata” vesting 
provision); The Boeing Co. (Jan. 28, 2011, recon. granted Mar. 2, 2011) (permitting 
exclusion of a proposal requesting that senior executives relinquish preexisting 
“executive pay rights,” where the proposal did not sufficiently explain the meaning 
of “executive pay rights”); JPMorgan Chase & Co. (Mar. 5, 2010) (permitting 
exclusion of a proposal requesting a report on political contributions and payments 
used for grassroots lobbying communications because the “proposal d[id] not 
sufficiently explain the meaning of ‘grassroots lobbying communications’”). 
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Furthermore, the Staff has consistently permitted exclusion of proposals that 
rely on an external standard for a central element of the proposal where the proposal 
and supporting statement failed to sufficiently describe the substance of the external 
standard.  For example, in Chiquita Brands International, Inc. (Mar. 7, 2012), the 
Staff permitted exclusion of a “proxy access” shareholder proposal requesting that 
the company’s proxy statement include the director nominees of shareholders who 
satisfy the “SEC Rule 14a-8(b) eligibility requirements.”  The Staff agreed that the 
reference to “SEC Rule 14a-8(b) eligibility requirements” did not provide sufficient 
guidance for shareholders to determine what was required under the proposal, and 
the Staff determined that the shareholder eligibility requirements were a central 
aspect of the proposal.  The Staff noted that while “some shareholders voting on the 
proposal may be familiar with the eligibility requirements of Rule 14a-8(b), many 
other shareholders may not be familiar with the requirements and would not be able 
to determine the requirements based on the language of the proposal.”  See also 
MEMC Electronic Materials Inc. (Mar. 7, 2012) (same); Sprint Nextel Corp. (Mar. 7, 
2012) (same); AT&T, Inc. (Feb. 16, 2010) (permitting exclusion of a proposal 
requesting a report disclosing “[p]ayments . . . used for grassroots lobbying 
communications as defined in 26 CFR § 56.4911-2”).  See also Exxon Mobil Corp. 
(Mar. 21, 2011) (permitting exclusion of a proposal requesting a report using 
“guidelines from Global Reporting Initiative” where the proponent failed to explain 
such guidelines); Boeing Co. (Feb. 5, 2010) (permitting exclusion of a proposal 
requesting a board committee be established to “follow the Universal Declaration of 
Human Rights,” were the proposal failed to adequately clarify the substance of the 
standard to be applied); PG&E Corp. (Mar. 7, 2008) (permitting exclusion of a 
proposal requesting that the board appoint an independent lead director under the 
standard of independence “set by the Council of Institutional Investors,” without 
explaining the standard); Johnson & Johnson (Feb. 7, 2003) (permitting exclusion of 
a proposal requesting a report on the company’s progress concerning “the Glass 
Ceiling Commission’s business recommendations” without providing the substantive 
provisions of such recommendations). 

The Proposal suffers from the same defect as the proposals cited above in that 
the Proposal does not provide sufficient guidance for shareholders or the Company 
to understand what the Proposal, if implemented, would require.  The Proposal 
requests that Rite Aid’s board adopt a “proxy access” bylaw requiring Rite Aid to 
include in its proxy materials (1) the names of the nominees, (2) the Disclosure and 
(3) a “Supporting Statement not exceeding the current SEC word limit.”  The 
Proposal is even more ambiguous than the proxy access proposals excluded in 
Chiquita, MEMC and Sprint since it is not entirely clear whether the Proposal is 
referencing Rule 14a-8(d), in which case many shareholders may not be familiar 
with the word limit in that rule, or whether the Proposal is referencing some other 
“current SEC word limit,” in which case there is complete uncertainty as to what that 
word limit may be.  As a result, the length of the supporting statements that 
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shareholders may envision as being required to be included in the Company's proxy 
statement could vary considerably. The length of the Supporting Statement that 
would be required to be included in the Company's proxy statement is a central 
element of the Proposal that is neither explained in, nor understandable from, the text 
of the Proposal. As a result, the Proposal is impermissibly vague and indefinite so as 
to be materially false and misleading and should be excluded under Rule 14a-8(i)(3). 

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)(3). 

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. 

Attachments 

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

Steven Krol 



 

Begin forwarded message: 

From: Steve Krol 
Date: December 16, 2014 at 2:10:47 PM EST 
To: "mstrassler@riteaid.com" <mstrassler@riteaid.com> 
Subject: Fw: 2015 Rite Aid Shareholder Proposal 
Reply-To: Steve Krol 

 

   

Mr Marc. A. Strassler                                                     December 16, 2014 
Secretary 
Rite Aid Corporation 
30 Hunter Lane 
Camp Hill, Pennsylvania 17011 
   
 
 
Dear Mr. Strassler:  As indicated in the previous email submitted to you today, together with 
the attached Charles Schwab brokerage letter qualifying the undersigned to submit this Proposal, 
referenced below is the shareholder Proposal and Supporting Statement to be included in the 
2015 Rite Aid proxy materials for shareholder vote.  An additional 132,750 Rite Aid shares are 
held in other broker accounts.  Please note that bold highlighting is intentional and the 
undersigned requests that the company print this Proposal exactly as indicated.  Additionally, the 
company will fill in the  Proposal # at the end of the Supporting Statement next year, when it is 
in a better position to assign a number for the Proposal.  To ensure you have received the full 
Resolution and Supporting Statement below, the text begins with the word "Resolved" and ends 
with "Proposal # ____". 
  
 I will hold at least $2000. market value of Rite Aid common shares through at least the date of 
the 2015 Annual Meeting, and I will attend such meeting to introduce the below referenced 
Proposal. 
  
Should you have any questions, please do not hesitate to contact the 
undersigned.  Additionally,  please note the new residential address/telephone number as 
indicated below. 
  
Sincerely, 
Steven Krol 
Proponent/Shareholder 
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RESOLVED: The shareholders of Rite Aid Corporation request that our Board adopt a "proxy 
access" bylaw with conforming amendments to related bylaws, that requires Rite Aid  to include 
in any proxy materials where directors are to be elected, the name, Disclosure and Statement (as 
defined herein) of any person nominated to the board by a shareholder or group thereof (the 
"Nominator") that meets the criteria  below.  Rite Aid shall allow shareholders to vote on such 
nominee(s) on it's own proxy card. 
  
The number of shareholder-nominated candidates appearing in proxy materials shall not exceed 
25% of the number of directors then serving.  This bylaw should provide that a Nominator must: 
  
1. beneficially own 3% or more of the Company's outstanding common stock continuously for at 
least three  
    years before the nomination is submitted; 
2. give the company written notice, within the time period identified in Rite Aid's bylaws, of 
information required 
    by the bylaws or rules of the SEC about (i) the nominee, including consent to being named in 
    the proxy materials, to serving as director if elected, and to public disclosure of data required 
by the  
    bylaws; and (ii) the Nominator, including ownership proof of the required shares (the 
"Disclosure") and 
3. certify that (i) it assumes liability arising from the Nominator's 
    communications with shareholders, including the Disclosure and Statement; (ii) it will comply 
with all  
    legal requirements in it's soliciting material: and (iii) that the  
    required shares were acquired in the ordinary course of business not to change or influence 
control of  Rite Aid. 
     
  
The Nominator may submit with the Disclosure a Supporting Statement not exceeding the 
current SEC word limit (the "Statement").  The Board shall define the priority given to multiple 
nominations exceeding the 25% limit. 
  
Supporting Statement 
  
The long-term owners of Rite Aid should have a meaningful voice in electing directors.  This 
Proposal adopts strict 3% and 3 year eligibility thresholds.  The 25% limit on shareholder-
nominated candidates prevents abuse. 
   
Greater senior management accountability and a corporate culture change at Rite Aid is 
compelling.  Our nearly 30% share price drop in one month beginning last September 18th 
and our .25 cent share price early 2009 are just two tragic examples.  Since the year 2000, 
Walgreens stock has nearly tripled and CVS stock has nearly quintupled; Rite Aid stock has been 
cut in half!   
 
Currently, separate shareholder-nominee ballots create shareholder confusion and huge expenses, 
all meant by public companies to discourage the commencement of the proxy contest at all.  This 
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Proposal, would now allow shareholders to see and vote for shareholder-nominated candidates 
on the same Rite Aid proxy card as board-nominated candidates, avoiding confusion and 
unnecessary wasted expense.  
 
The SEC fully supports this Proposal and the two largest institutional proxy advisory firms, ISS 
and Glass Lewis, generally support this shareholder protection proposal to include shareholder 
director nominees in Rite Aid's proxy statement and proxy cards, providing an inexpensive 
means for opposing management's slate.  This nearly identical Proposal won majority vote last 
year at another company. 
 
Protect Your Investment- Please vote "FOR" Proposal #____ 
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