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MarcS.Gerber

Skadden Arps Slate Meagher Flom LLP
Act _______________

1440 New York Avenue N.W Section_____________

WashingtonDC20OO5-211 Received SEC Rule JLt.4-

Public

Re Rite Aid Corporatioi MAR 282011
Availability

Dear Mr Gerber

This is in regard to your letter dated March 28 2011 concerning the shareholder

proposal submitted by the AFL-CIO Reserve Fund for inclusion in Rite Aids proxy

materials for its upcoming annual meeting of security holders Your letter indicates that

Rite Aid will include the proposal in its proxy materials and that Rite Aid therefore

withdraws its February 22011 request for no-action letter from the Division Because

the matter is now moot we will have no further comment

Sincerely

Matt McNair

Attorney-Adviser

cc Brandon Rees

Deputy Director

Office of Investment

American Federation of Labor and Congress of Industrial Organizations

815 Sixteenth Street N.W
Washington DC 20006
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Rite Aid Corporation Withdrawal of No-Action Request

Dated February 22011 Regarding Shareholder Proposal

from AFL-CiO Reserve Fund

Ladies and Gentlemen

We refer to our letter dated February 22011 the No-Action Request pursuant to

which we requested oà behalf of Rite Aid Corporation Rite Aid that the Staff of the

Division of Corporation Finance the Staff of the Securities and Exchange Commissionthe

Commission concur with Rite Aids view that the shareholder proposal and supporting

statement collectively the Proposal submitted by the AFL-CIO Reserve Fund the

Proponent may properly be omitted from the proxy materials to be distributed by Rite Aid in

connection with its 2011 annual meeting of shareholders the 2011 proxy materials copy

of the No-Action Request maybe accessed at the following address

http//sec.gov/divisions/corpfin/cf-noaction/l 4a-8/201 1/aflcioreserve02O2l 1-1 4a8-incoming.pdf

In accordance with our telephone conversation and Paragraph B.15 of Staff Legal

Bulletin 14 on behalf of Rite Aid we are hereby withdrawing the NoAction Request and

confirming that Rite Aid will be including the Proposal in Rite Aids 2011 proxy materials
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If you have any questions with respect to this matter please telephone me at

202 371-7233

Marc Gerber

cc Marc Strassler

Rite Aid Corporation

Daniel Pedrotty

AFL-CIO Reserve Fund
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Rite Aid Corporation 2011 Annual Meeting

Supplement to Letter Dated February 2011

Relating to Shareholder Proposal of the

AFL-CIO Reserve Fund

Ladies and Gentlemen

We refer to our letter dated February 22011 the No-Action Request pursuant to

which we requested on behalf of Rite Aid Corporation Rite Aid that the Staff of the

Division of Corporation Finance the Staff of the Securities and Exchange Commission

concur with Rite Aids view that the shareholder proposal and supporting statement collectively

the Proposal submitted by the AFL-CIO Reserve Fund the Proponent may properly be

omitted from the proxy materials to be distributed by Rite Aid in connection with its 2011 annual

meeting of shareholders

This letter supplements the No-Action Request in order to provide the Staff with

additional relevant correspondence received from the Proponent subsequent to the No-Action

Request and to respond to the letter to the Staff dated February 142011 submitted by the

Proponent the Proponents Letter In accordance with Rule 4a-8j copy of this letter is

also being sent to the Proponent
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Subsequent to the submission of the No-Action Request on February 102011 Rite Aid

received letter via facsimile from AmalgaTrust division of Amalgamated Bank of Chicago

the February 10 AmalgaTrust Letter relating to the Proponents ownership of Rite Aid shares

copy of the February 10 AmalgaTrust Letter is attached as Exhibit

Rite Aid believes that the February 10 AmalgaTrust Letter is an implicit

acknowledgement on behalf ofthe Proponent that the Proponent did not timely furnish sufficient

proof of eligibility in response to Rite Aids notice of deficiency dated January 14 2011 the

Deficiency Letter copy of which is attached as Exhibit to the No-Action Request The

February 10 ArnalgaTrust Letter was not provided to Rite Aid until February 102011 and thus

in non-compliance with Rule 14a-8f1 was not mailed or electronically transmitted to Rite

Aid within 14 days of the Proponents receipt of the Deficiency Letter

In the interest of complete clarity the sequence of the correspondence referred to in the

No-Action Request and in this letter is summarized below

DATE CORRESPONDENCE ____
January 10 2011 The Proponent submits the Proposal with no

documentation establishing that the Proponent

meets the eligibility requirements of Rule 4a-

8b1

January 142011 Rite Aid sends the Proponent by Federal

Express the Deficiency Letter pursuant to Rule

4a-8fl

January 182011 Deficiency Letter delivered to Proponents

place of business Jer Federal Express

confirmation

January 192011 The Proponent faxes to Rite Aid letter from

AmalgaTrust dated January 19 2011 the

January 19 AmalgaTrust Letter which fails

to establish the Proponents continuous

ownership of Rite Aid shares in an amount in

excess of $2000 for at least one year prior to

the date the Proponent submitted the Proposal

January 252011 The Proponent faxes letter to Rite Aid with

the January 19 Arnalgalrust Letter included as

an attachment
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IAI
February 22011 Rite Aid submits the No-Action Request to the

Staff and provides copy to the Proponent

February 102011 Rite Aid receives the February 10

AmalgaTrust Letter

February 142011 Proponents Letter submitted to the Staff with

copy sent to Rite Aid

Proponent concedes that it did not prove ownership within 14 days of the Deficiency

Letter but argues in the Proponents Letter that it should have 14 days from the date of the No-

Action Request to address deficiencies in its response to the Deficiency Letter In effect

Proponent argues that if its response to deficiency notice is also deficient Rite Aid should

provide second deficiency notice to the Proponent

Rule 14a-8 however does not require company to provide multiple deficiency letters to

proponent As described in the No-Action Request and this letter four days after receiving the

Proposal Rite Aid sent the Deficiency Letter to the Proponent indicating that proof of eligibility

was not submitted with the Proposal and was required under Rule 14a-8 Once the Proponent

submitted the January 19 AmalgaTrust Letter in response to the Deficiency Letter Rite Aid was

under no obligation to provide second deficiency letter if the January 19 AmalgaTrust Letter

did not furnish sufficient proof of ownership under Rule 14a-8 No doubt the Proponent would

prefer an iterative process where companies must engage in an endless stream of back-and-forth

letters so that the Proponent has chance to remedy each and every deficiency in its submissions

However that is not the system that Rule l4a-8 contemplates See Rule 14a-8fl explaining

companys obligation to provide singular notice of deficiency see also Staff Legal Bulletin

No 14 CFJuly 13 2001 SLB 14 Section C.6 stating that company may exclude

proposal from its proxy materials due to eligibility or procedural defects if.. the shareholder

timely responds the companys notice of defects but does not cure the eligibility or

procedural defects and also referring to only singular notice of deficiency

Because the January 19 AmalgaTrust Letter failed to establish suflicient proof of

ownership andthe February 10 AmalgaTrust Letter was not mailed or electronically transmitted

to Rite Aid until 23 days after the Proponents receipt of the Deficiency Letter nine days beyond

the 14-day deadline the Proponent has not complied with Rule 14a-8 and Rite Aid may omit the

Proposal

The Staff has consistently held that Rule 14a-8f is to be read strictly and that failure to

provide appropriate documentation within the requisite number of days of receipt of request

from the company justifies omission from the companys proxy materials See Verizon

Communications Inc January 12 2011 Union Pacflc Corporation March 2010 AMR
Corporation February 12 2010 FrOntier Communications Corporation January 26 2010
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Frontier Communications Corporation January 25 2010 General Electric Company

December 17 2009 Wal-Mart Stores Inc March 25 2009 KeyCorp January 2009 and

Anthracite Capital Inc March 112008 The Proponent did not provide appropriate

documentation within 14 days of receipt of the Deficiency Letter

If you have any questions with respect to this matter please telephone me at 202 371-

7233

Very truly yours

Marc Gerber

cc Marc Strassler

Rite Aid Corporation

Daniel Pedrotty

AFL-CIO Reserve Fund



EXHIBIT

10749904-DC Server IA MSW



AinalgBankOfChicago 2/10/2011 2407 PM PAGE 1/001 Fax Server

One Woct Monroe

C1ca minces 60603-5301 MALGiJS1
Fax 32r267-877s AŒthi 44 ..s

February 102011 _____________________

Mr Marc Strassler Executive Vice President

General Counsel and Secretary of Rite Aid

30 Hunter Lane FEB 10 2011

Camp Hill PA 17011

RITE AID
Sent by Fax 717-760-7867 and US Mail LEGA DEPARTME NT

Dear Mr Strassler

AmalgaTrust division of Amalgamated Bank of Cbicao is the record holder of 3900

shares of common stock the Shares of Rite Aid Corporation beneficially owned by the

AFL-CIO Reserve Fund as of January 10 2011 The AFL-CIO Reserve Fund has

continuously held at least $2000 in market value of the Shares for over one year as of January

10 2011 The Shares are held by AmalgaTrust at the Depository Trust Company in our

participant account No 2567

If you have any questions concerning this matter please do not hesitate to contact inc at 312
822-3220

Sincerely

Lawrence Kaplan

Vice President

Daniel Pedrotty

Director AFL-CIO Office of Investment

156O3



American Federation of Labor and Congress of Industrial Organizations

EXECUTIVE COUNCIL

0ET1o
815 Sialeenth Street NW RICHARD TRUMKA EliZABETh SHULER ARLENE HOLT BAKER

Washington D.C 20006 PRESIDENT SECAETARYTREASUF1ER EXECUTIVE VICE PRESIDENT

202 637-5000

allcio.org
Gerald McEnlee Michael Sacco Frank Hurt Patrica Friend

AFL
Mhael Goodwin William Lucy Robert Scardelletti ft Thomas Buttenbarger

Michael Sullivan Harold Schaitberger Edwin Hill Joseph lion

Clyde Rivers Cecil Roberts William Bonus Leo Gerard

James Wuliiarns Vincent Giblin William lute John Gage

tany Cohen Warren George Gregory Junemann Laura Rico

u5TRIN Bobble Sparks Nancy Wohlforth James little Capt John Prater

Rose Ann DeMoro Mark Ayers Richard Hughes Jr Fred Redmond

Matthew Loeb Randi Weingaten Rogelio Roy Aores Fredric Rolando

Dtann Woodard Patrick FInley
Malcolm Futhey Jr Newton Jones

Michael Langlord Robert McEllralh Roberta Reardon DeMaurlce SmIth

Baldemar Velasquez John Wilhelm Ken Howard James Boland

Bnice Smith Bob King General Holielleld Lee Saunders

James Andrews Maria Elena Durazo Terence OSullivan

February 142011

yEecfronic Mail to ShareholderproposaiSCSeC.gOV

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Rite Aid Corporations No Action Request to Exclude Rule

14a-8 Shareholder Proposal Submitted by the AFL-CIO

Reserve Fund

Dear Sir/Madam

This letter is submitted in response to the claim by Rite Aid Corporation

the Company in letter dated February 22011 to the U.S Securities and

Exchange Commissions Division of Corporation Finance the No Action Letter

that it may exclude Rule 14a-8 shareholder proposal submitted by the AFL-CIO

Reserve Fund the Proponent from its proxy materials for the 2011 annual

meeting of shareholders The Companys No Action Letter asserts that it may

exclude the Proponents shareholder proposal pursuant to Rule 14a-8bXl and

Rule 14a-8f1

The Proponent submitted its shareholder proposal to the Company on

January 10 2011 The Company sent notice of deficiency letter to the

Proponent on January 14 2011 requesting that the Proponent provide proof of its

share ownership On January 19 2011 the custodian of the Proponents shares

Amalgalrust sent letter verifying that the Proponent has continuously held at

least $2000 in market value of the Shares for over one year as of January 19

2011 On January 25 2011 the Proponent forwarded copy of AmalgaTrusts

January 19 2011 letter to the Company
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The Companys February 2011 No Action Letter is the first time that the

Company communicated with the Proponent regarding any deficiency contained

in the January 19 2011 AmalgaTrust letter For this reason under Rule 4a-8f

the Proponent should be permitted 14 calendar days from the date of receipt of

the Companys No Action Letter to correct any deficiencies On February 10

2011 AmalgaTwst sent the Company second letter confirming the Proponents

share ownership of the Companys common stock for over one year as of

January 10 2011

The Commission Staff should reject the Companys view that it may

exclude the Proponents shareholder proposal pursuant to Rule 14a-8b1
because the February 10 2011 AmalgaTrust letter should be treated as timely

under Rule 4a-8fXl As demonstrated by the February 102011 AmalgaTrust

letter the Proponent has held the required number of shares for over one year as

of the time that the Proponent submitted its shareholder proposal to the

Company copy of the February 102011 Amalgalrust letter documenting the

Proponents shareholdings is attached

Please call me at 202-637-5152 if you have any questions or need

additional information regarding this matter havesent copies of this letter for

the Commission Staff to shareholderproposalstäsec.ciov and am sending

copy of this letter to the Company and its outside legal counsel

Sincerely

Brandon Rees

Deputy Director

Office of Investment

Attachment

cc Marc Strassler Rite Aid Corporation

Marc Gerber Scadden Arps Slate Meagher Flom LLP

BJR/sdw

opeiu alIcia
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Februaiy 10 2011

Mr Mare Sirassler Executive Vice President

General Counsel and Secretary of Rite Aid

30 hunter Lane

Camp 11ifl PA 17011

Sn 1w Pax E717 760-767 and US idai

Dear Mr Strassler

AuiulgaTrust division of Amalgamated Bank of Chicago is the record holder of

shares of common stock the Shores of Rite Aid Corporation beneficially owned by

AFL-CiO Reserve Fund as of January 10 2011 The AFL-CIO Reserve Fund

continuously held at least $2000 in market value of the Shares for over one year as of Janu

10 2011 The Shares are held by AnialgaTrust at the Depository Trust Company in our

participant account No 2567

If you have any questions concerning this matter please do not hesitate to contact meat 3k
822-3220

Lawrence Kaplan

Vice President

cc Daniel Pedroity

Director AFL-CIO Office of Investment

Sincerely

_.C
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

RE Rite Aid Corporation 2011 Annual Meeting

Omission of Shareholder Proposal of the

AFL-CIO Reserve Fund

Ladies and Gentlemen

Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of 1934 as

amended we are writing on behalf of our client Rite Aid Corporation Delaware corporation

Rite Aid to request that the Staff of the Division of Corporation Finance the Staff of the

Securities and Exchange Commission the Commission concur with Rite Aids view that for

the reasons stated below it may exclude the shareholder proposal and supporting statement the

Proposal submitted by the AFL-CIO Reserve Fund the Proponent for inclusion in the

proxy materials to be distributed by Rite Aid in connection with its 2011 annual meeting of

shareholders the 2011 proxy materials

in accordance with Section of Staff Legal Bulletin No 140 November 2008 this

letter and its attachments are being emailed to the Staff at shareholdcrproposalssec.gov In

accordance with Rule l4a-j copy of this letter and its attachments is being sent

simultaneously to the Proponent as notice of Rite Aids intent to omit the Proposal from the 2011

proxy materials
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The Proposal

The Proposal requests that Rite Aids compensation committee adopt policy that Rite

Aid not make or promise to make any tax gross-up payment to its senior executives not provided

under plan or policy applicable to employees generally

.11 Basis for Exclusion

We hereby respectfully request that the Staff concur in Rite Aids view that it may

exclude the Proposal from the 2011 proxy materials pursuant to Rule l4a-8bl and Rule 14a-

801 because the Proponent has failed to provide proof of the requisite stock ownership after

receiving notice of such deficiency

IlL Background

On January 11 2011 Rite Aid rt.ceived the Proposal accompanied by coer letter

dated January 10 2011 copy of the Proposal with the cover letter is attached hereto as

Exhibit Neither the Proposal nor the cover letter included documentation establishing that the

Proponent had met the eligb1l1t% requirements of Rule 4a-8b Instead the Proponent

stated in the cover letter that documentation of the Proponents ownership of Rite Aid securities

Is being sent under separate cover

After determining that the Proponent was not shareholder of record in accordance with

Rule 14a-8ti on January 14 2011 Rite Aid sent letter to the Proponent via Federal Express

the Deficiency Notice requesting written statcment from the record owner of the

Proponents shares verifying that the Proponent beneficially owned the requisite number of

shares of Rite Aid stock continuously for at least one year prior to the date of submission of the

Proposal The Deficiency Notice also advised the Proponent that such written statement had to

be submitted to Rite Aid within 14 days of the Prop.nents receipt of such letter As suggested

in Section G.3 of Division of Corporation Finance Staff Legal Bulletin No 14 July 13 2001

SI 14 relating to eligibility and procedural issucs the Deficiency Notice included cops of

Rule 14a-8 Rite Aid received confirmation from Federal Express that the Deficiency Notice

was delivered to the Proponents place of business on January 18 2011 copy of the

Deficiency Notice is attached hereto as Exhibit

On January 19 2011 in response to Rite Aids Deficiency Notice the Proponent

submitted letter via facsimile from AmalgaTrust division of Amalgamated Bank of Chicago

the Response Letter copy of the Response Letter is attached hereto as Exhibit The

Response Letter stated that AmalgaTrust division of Ama1gamated Bank of Chicago is the

record holder of 3900 shares of common stock. of Rite Aid Corporation beneficially owned

by the AFL-CIO Reserve Fund as of January 19 2011 The AFL-CIO Reserve Fund has

continuously held at least $2000 in market value of Aid sharesj for over one year as of

January 192011
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On Jantiary 25 2011 the Proponent submitted letter via facsimile to Rite Aid with the

Response Letter included in the thcsimile transmission copy of this facsimile transmissior is

attached hereto as Exhibit

IV The iroposai May be Excluded Pursuant to Rule 14a-8fXI Because the Proponent

Failed to Supply Documentary Support Evidencing Satisfaction of the Continuous

Ownership Requirements of Rule 14a-8bl

Ruk 4a-8b provldLs that in order to bt cligible to submit proposal sharchodcr

must have continuously held at least $2000 in market value or 1% of the companys securities

entitled to be voted on the proposal for at least one year by the date the proposal is submitted and

must continue to hold those securities through the date of the meeting if the proponent is not

registered holder he or she must provide proof of beneficial ownership of the securities Under

Rule 4a-8f company may exclude shareholder proposal if the proponent fails to

provide evidence that it meets the eligibility requirements of Rule 4a8b provided that the

company timely notifies the proponent of the deficiency and the proponent fails to correct the

deficiency within the required time

The Response Lctter fails to satisfy thc requirements of Rule 14a-8b Pursuant to such

Rule the Proponent was required to submit written statement from the record holder of the

Proponents shares verifying the Proponents continuous ownership of at least $2000 of Rite

Aids shares from January 10 2010 one year prior to the date of submission through

January 10 2011 the date of submission The Response Letter does not make any such

statement Instead the Response Letter states Proponents ownership as of January 19 2011

nine days after the date of the submission and that such shares have been held for over one year

as of January 19 2011 These statements do not provide the proper ownership information

required under Rule 4a-8b

in Section C.i.c.3 of SLB 14 the Staff illustrates the requirement for specific

verification of continuous ownership with the following example

II shareholder submits his or her proposal to the company on June

does statement from the record holder verifying that the shareholder

owned the securities continuously for one year as of May 30 of the same year

demonstrate sufficiently continuous ownership of the securities as of the time

he or she submitted the proposal

No shareholder must submit proof from the record holder that the shareholder

continuously owned the securities for period of one year as of the time the

shareholder submits the proposal

The defect in the Response Letter is analogous to tle defect described in the example

above The Response Letter contirms that the Proponent owned the reqUisite number of

Company shares on date January 19 2011 nine days after the date of the Proponents
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submission of the Proposal January 10 2011 and fails to demonstrate continuous ownership of

the shares for period of one year as of the time the Proponent submitted the Proposal

The Staff has consistently taken the position that if proponent does not provide

documentary support sufficiently evidencing that it has satisfied the continuous ownership

requirement for the one-year period specified by Rule 4a-8b the proposal may be excluded

undcr Rule 14a-8U Su cg Vcrizon Communicuxons Inc Dccembcr 23 2009 concurring

with the exclusion of shareholder proposal where the proposi1 was submitted November 20

2009 and the record holders one-year verification was as of November 23 2009 General

Electric Company December 23 2009 concurring with the exclusion of shareholder proposal

where the proposal was submitted October 30 2009 and the record holders one-year verification

was as of November 2Q09 and Nabors industries Ltd March 2005 letter from bank

stating ownership for more than one year priorto January 12 2005 was insufficient to provide

proof of ownership for the year preceding January 2005 the date of proposal submission

Whie Rule 4a-8fl requires company receiving proposal to notify the proponent of

any procedural or eligibility deficiencies it does not require second notification if the response

to the first notification was deficient Any further verification the Proponent might now submit

would be untimely under the Commissions rules Therefore Rite Aid believes that the Proposal

is excludable pursuant to Rule 14a-8f because the Proponent failed to remedy the eligibility

deficiency on timely basis after notification by Rite Aid

Conclusion

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if Rite Aid excludes the Proposal from its 2011 proxy materials Should the

Staff disagree with the conclusions set forth in this letter or should any additional information be

desired in support of Rite Aids position we would appreciate the opportunity to confer with the

Staff concerning these matters prior to the issuance of the Staffs response Please do not

hesitate to contact the undersigned at 202 371-7233

Very truly yours

4/
Marc Gerber

cc Mare Strassler

Rite Aid Corporation

Daniel Pedrotty

AFL-CiO Reserve Fund

11ti3tt3O$.C SrverIA -MSW
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EXECUTIVE COUNCIL
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Washington D.C 20006 PRESIHENT SECRETARY-TREASURER EXECUTIVE VICE PRESIDENT
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Gerald McEntntr Michael Sacco Frank lluil Patricia Friend

AEL CtO
Michael Goodwin William Lucy Robert ScarOellotti Ft Thomas Buenboigor

Michael Sullivan Itaroki Schailberger Edwin Hill Mcph J. MimI

Clyde Rivers Cecil Robect William Burma Leo Gerard

Ron Geseltinger JameS Williams iAncerit Giblin William Hdri

Jobn Gage Larry Cohen Warren George Gregory Juriemnn

006tfiI- Laura Rico Rabble Sparks Nancy Wohltortt James little

Capt John Prater Rose Artn DeMoro Mark Ayers Ann converse

Richard Hughes Jr Fred Redmond Matthew Loob Rnd Weingarten

Rogek Roy Ftores Fredric Rolando Diano Woedard Patrick Finley

Malcolm Futhey Jr Newton Jones Michael Lariglord Robert McEIkatri

Roberta Reaicion Oeldsunce SmJh Balderrw Velasquez John Wilhelm

Ken Howard James Boland Bruce Ft Smith

January 10 2011

Sent by Facsimile and UPS

Mr Marc Strassler Executive Vice President

General Counsel and Secretary JAN 11 2O1
Rite Aid Corporation

30 Hunter Lane RITE AID
Camp Hilt PA 17011

LGALDEPARTME1IJ
Dear Mr Strassler

On behalf of the AFL-CIO Reserve Fund the Fund write to give notice that pursuant

to the 2010 proxy statement of Rite Aid Corporation the Company the Fund intends to

present the attached proposal the Proposal at the 2011 annual meeting of shareholders the

Annual Meeting The Fund requests that the Company include the Proposal in the Companys

proxy statement for the Annual Meeting

The Fund is the beneficial owner of 3900 shares of voting common stock the Shares
of the Company The Fund has held at least $2000 in market value of the Shares for over one

year and the Fund intends to hold at least $2000 in market value of the Shares through the

date of the Annual Meeting letter from the Funds custodian bank documenting the Funds

ownership of the Shares is being sent under separate cover

The Proposal is attached represent that the Fund or its agent intends to appear in

person or by proxy at the Annual Meeting to present the Proposal declare that the Fund has

no material interest other than that believed to be shared by stockholders of the Company

generally Please direct all questions or correspondence regarding the Proposal to Patrick

OMeara at 202-637-3900

Sincerely

21 //4i/
Daniel Pedrotty

Director

Office of Investment

DFPsw

opeiu afl-cio
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RESOLVED The shareholders of Rite Aid Corporation the Company urge the

compensation committee of the Board of Directors to adopt policy that the Company

will not make or promise to make to its senior executives any tax gross-up payment

Gross-up except for Gross-ups provided pursuant to plan policy or arrangement

applicable to employees of the Company generally

For purposes of this proposal Gross-up is defined as any payment to or on behalf

of the senior executive whose amount is calculated by reference to an actual or

estimated tax liability of the senior executive The policy should be implemented in

way that does not violate any existing contractual obligation of the Company or the

terms of any compensation or benefit plan currently in effect

SUPPORTING STATEMENT

As long-term shareholders we support compensation programs that tie pay closely to

performance and that deploy Company resources efficiently In our view tax gross-

ups for senior executivesreimbursing senior executive for tax liability or making

payment to taxing authority on senior executives behalfare not consistent with

these principles We believe that the cost of such tax gross-ups would be better

allocated to performance-based compensation or reinvested in the Company

Certain of our Companys senior executive officers are entitled to tax gross-ups for

excise taxes on their golden parachutes pursuant to Internal Revenue Code Section

4999 Had Company Chairman and former CEO Mary Sammons been terminated

following change in control on February 27 2010 she would have received

$3959000 tax gross-up under her employment agreement Company President and

current CEO John Standley would have received $1859000 tax gross-up

The Company has also paid tax gross-ups for housing and transportation expenses In

2010 Senior Executive VP GAO CFO Frank Vitrano received $47720 and Senior

Executive VP Chief Merchandising Marketing Logistics Officer Kenneth

Martindale received $27886 in tax gross-ups for housing and transportation expenses

reimbursed by the Company Mr Vitrano and Mr Martindale are also entitled to tax

gross-ups for excise taxes on their golden parachutes following change in control

We believe that paying tax gross-ups to senior executives is not fair to Company

shareholders or employees who must pay their own taxes Moreover company may
incur large gross-up obligation in order to enable senior executive to receive

relatively small amount of compensation tax free Lastly tax gross-ups for golden

parachute excise taxes can be very costly Michael Kesner of Deloitte Consulting has

estimated that gross-up payments can reach percent of the total cost of merger

Gretchen Morgenson The CEOs Parachute Cost What N.Y Times Feb 2007

For these reasons we urge stockholders to vote FOR this proposal
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RITE

PHARMACY

MAILING ADDRESS
P.O Box 3165

Harrisburg PA 17105

GENERAL OFFICE

30 Hunter Lane

Camp Hill PA 17011

71 7.975.5833

January 14 2011
.717.760.7867 Fax

e-mail mstrassler@riteaid.com

RE Notice of Deficiency

MARC STRASSLER
Executive Vice President

and General Counsel

BY FEDERAL EXPRESS

Daniel Pedrotty

Director Office of Investment

AFL-CIO Reserve Fund

815 Sixteenth Street N.W
Washington D.C 20006

Dear Mr Pedrotty

am writing to acknowledge receipt on January 11 2011 of your shareholder

proposal the Proposal submitted to Rite Aid pursuant to Rule 4a-8 under the

Securities Exchange Act of 1934 as amended for inclusion in Rite Aids proxy

materials for the 2011 Annual Meeting of Shareholders the Annual Meeting
Under the proxy rules of the Securities and Exchange Commission the SEC in

order to be eligible to submit proposal for the Annual Meeting proponent must

have continuously held at least $2000 in market value of Rite Aids common stock

for at least one year prior to the date that the proposal is submitted In addition the

proponent must continue to hold at least this amount of stock through the date of the

Annual Meeting For your reference copy of Rule l4a-8 is attached to this letter

as Exhibit

Our records indicate that the AFL-CiO Reserve Fund the Proponent is not

registered holder of Rite Aid common stock Please provide written statement

from the record holder of the Proponents shares verifying that at the time the

Proponent submitted the Proposal the Proponent had beneficially held the requisite

number of shares of Rite Aid common stock continuously for at least one year For

additional information regarding the acceptable methods of proving the Proponents

ownership of the minimum number of shares of Rite Aid common stock please see

Rule 4a-8b2 in Exhibit The SEC rules require that the documentation be

postmarked or transmitted electronically to us no later than 14 calendar days from

the date you receive this letter



January 14 2011

Page

Once we receive this documentation we will be in position to determine

whether the Proposal is eligible for inclusion in the proxy materials for the Annual

Meeting Rite Aid reserves the right to seek relief from the SEC as appropriate

Very truly yours

Marc Strassler

Executive Vice President

General Counsel and Secretary

Enclosure
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Rule 14a-8 -- Proposals of Secunty Holders

Rule 14a-8 -- Proposals of Security Holders

This section addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal included on companys proxy card and included along with any supporting

statement in its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting its reasons to the

Commission We structured this section in question-and- answer format so that it is easier to understand The

references to you are to shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the

company and/or its board of directors take action which you intend to present at meeting of the companys

shareholders Your proposal should state as clearly as possible the course of action that you believe the

company should follow If your proposal is placed on the companys proxy card the company must also provide

in the form of proxy means for shareholders to specify by boxes choice between approval or disapproval or

abstention Unless otherwise Indicated the word proposal as used in this section refers both to your proposal

and to your corresponding statement in support of your proposal If any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 in market

value or 1% of the companys securities entitled to be voted on the proposal at the meeting for at least

one year by the date you submit the proposal You must continue to hold those securities through the

date of the meeting

If you are the registered holder of your securities which means that your name appears in the companys

records as shareholder the company can verify your eligibility on its own although you will still have to

provide the company with written statement that you intend to continue to hold the securities through

the date of the meeting of shareholders However if like many shareholders you are not registered

holder the company likely does not know that you are shareholder or how many shares you own In

this case at the time you submit your proposal you must prove your eligibility to the company in one of

two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written

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

shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 13D Schedule 13G

Form Form and/or Form or amendments to those documents or updated forms reflecting

your ownership of the shares as of or before the date on which the one-year eligibility period

begins If you have filed one of these documents with the SEC you may demonstrate your

eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in

your ownership level

Your written statement that you continuously held the required number of shares for the

one-year period as of the date of the statement and



Rule 14a-8 -- Proposals of Security Holders

Your written statement that you intend to continue ownership of the shares through the date

of the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting statement

may not exceed 500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most cases find the

deadline in last years proxy statement However if the company did not hold an annual meeting last

year or has changed the date of its meeting for this year more than 30 days from last years meeting

you can usually find the deadline in one of the companys quarterly reports on Form 1O-Q or in

shareholder reports of investment companies under Rule 270.30d-1 of this chapter of the Investment

Company Act of 1940 In order to avoid controversy shareholders should submit their proposals by

means including electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner If the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the companys principal executive offices not less than

120 calendar days before the date of the companys proxy statement released to shareholders in

connection with the previous years annual meeting However if the company did not hold an annual

meeting the previous year or if the date of this years annual meeting has been changed by more than

30 days from the date of the previous years meeting then the deadline is reasonable time before the

company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled

annual meeting the deadline is reasonable time before the company begins to print and send its proxy

materials

Question What if fail to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section

The company may exclude your proposal but only after it has notified you of the problem and you have

failed adequately to correct it Within 14 calendar days of receiving your proposal the company must

notify you in writing of any procedural or eligibility deficiencies as well as of the time frame for your

response Your response must be postmarked or transmitted electronically no later than 14 days from

the date you received the companys notification company need not provide you such notice of

deficiency if the deficiency cannot be remedied such as if you fail to submit proposal by the companys

properly determined deadline If the company intends to exclude the proposal it will later have to make

submission under Rule 14a-8 and provide you with copy under Question 10 below Rule 14a-8j

If you fail in your promise to hold the required number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy

materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can be excluded

Except as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude

proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on your behalf
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must attend the meeting to present the proposaL Whether you attend the meeting yourself or send

qualified representative to the meeting in your place you should make sure that you or your

representative follow the proper state law procedures for attending the meeting and/or presenting your

proposal

If the company holds it shareholder meeting in whole or in part via electronic media and the company

permits you or your representative to present your proposal via such media then you may appear

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

If you or your qualified representative fail to appear and present the proposal without good cause the

company will be permitted to exclude all of your proposals from its proxy materials for any meetings held

in the following two calendar years

Question If have complied with the procedural requirements on what other bases may company rely to

exclude my proposal

Improper under state law If the proposal Is not proper subject for action by shareholders under the

laws of the jurisdiction of the companys organization

Not to paragraph i1

Depending on the subject matter some proposals are not considered proper under state law if they would

be binding on the company if approved by shareholders In our experience most proposals that are cast

as recommendations or requests that the board of directors take specified action are proper under state

law Accordingly we will assume that proposal drafted as recommendation or suggestion is proper

unless the company demonstrates otherwise

Violation of law If the proposal would if implemented cause the company to violate any state federal

or foreign law to which it is subject

Not to paragraph i2
Note to paragraph i2 We will not apply this basis for exclusion to permit exclusion of proposal on

grounds that it would violate foreign law if compliance with the foreign law could result in violation of

any state or federal law

ViolatIon of proxy rules If the proposal or supporting statement is contrary to any of the Commissions

proxy rules including Rule 14a-9 which prohibits materially false or misleading statements in proxy

soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim or

grievance against the company or any other person or if it is designed to result in benefit to you or to

further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys

total assets at the end of its most recent fiscal year and for less than percent of its net earning sand

gross sales for its most recent fiscal year and is not otherwise significantly related to the companys

business
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Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the companys ordinary business

operations

Relates to election If the proposal relates to nomination or an election for membership on the

companys board of directors or analogous governing body or procedure for such nomination or

election

Conflicts with companys proposal If the proposal directly conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

_.___ ___.__

Note to paragraph i9
Note to paragraph i9 companys submIssion to the Commission under this section should specify

the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the proposal

11 Duplication If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the companys proxy materials for the same

meeting

12 Resubmissions If the proposal deals with substantially the same Subject matter as another proposal or

proposals that has or have been previously included in the companys proxy
materials within the

preceding calendar years company may exclude it from Its proxy materials for any meeting held

within calendar years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously within

the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow if it intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy

with the Commission The company must simultaneously provide you with copy of its submission The

Commission staff may permit the company to make its submission later than 80 days before the company

files its definitive proxy statement and form of proxy if the company demonstrates good cause for

missing the deadline

The company must file six paper copies of the following

The proposal
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ii An explanation of why the company believes that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under

the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with

copy to the company as soon as possible after the company makes its submission This way the Commission

staff will have time to consider fully your submission before it issues its response You should submit six paper

copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what information about

me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hold However instead of providing that information the company

may instead include statement that it will provide the information to shareholders promptly upon

receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it believes shareholders

should not vote In favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders should

vote against your proposal The company is allowed to make arguments reflecting its own point of view

Just as you may express your own point of view in your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti- fraud rule Rule 14a-9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific

factual information demonstrating the inaccuracy of the companys claims Time permitting you may wish

to try to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal beforeit sends its

proxy materials so that you may bring to our attention any materially false or misleading statements

under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to include it in its proxy materials then the

company must provide you with copy of Its opposition statements no later than calendar days

after the company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no later

than 30 calendar days before its files definitive copies of its proxy statement and form of proxy

under Rule 14a-6
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AmalgBankofCh icago 1/19/2011 114806 AM PAGE 1/001 Fax Server

One West Monroe

Ctcago UInos 60603-5301

Fax 3121267-8775

MALGA1RUST
.4ko of Mofoi.d I.oÆ .1

January 192011

Sent by Fax 717 760-7867 and US Mail

Mr Marc Strassier executive Vice President

General Counsel and Secretary

Rite Aid Corporation

30 Hunter Lane

Camp Hill PA 17011

Dear Mr Strassler

JAN 19 ZO1

RITE AID

AmalgaTrust division of Amalgamated Bank of Chicago is the record holder of 3900

shares of common stock the Shares of Rite Aid Corporation beneficially owned by the

AFL-CIO Reserve Fund as of January 19 2011 The AFL-CIO Reserve Fund has

continuously held at least $2000 in market value of the Shares for over one year as of January

19 2011 The Shares arc held by AmalgaTrust at the Depository Trust Company in our

participant account No 2567

If you have any questions concerning this matter please do not hesitate to contact me at 312
822-3220

cc Daniel Pedrotty

Director AFL-CIO Office of Investment

Sincerely

Lawrence Kaplan

Vice President
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American Federation of Labor and Congress of Industrial Organizations

Sent by Facsimile ana U.S Mail

Mr Marc Strasser Executive Vice President

General Counse1 and Secretary

Rite Aid Corporation

30 Hunter Lane

Camp Hill PA 1701

Dear Mr Strassler

January 25 2011

JAN 252011

RITE AID

kALDEPAENT

Please see the attached letter fixxn the AFL-CIO Reserve Funds

custodian bank AmaIgatrust dated January 19 2011 documenting the AFL-CIO

Reserve Funds ownership of Rite Aids Class common stock

DFPIsw

opeiu aftcio

Sincerely

71
Daniel Pedrotty

Director

Office of Investment

81 $ta.nth Streti PtW

Waahgion DC 20005

202 6315o00

www0ocg

EXECUTWE COUNCL

EUZABflI Pt 5140t.ER

SCRETAAf-TREASURER
AU.ENE H04.T BA3CB
EXECU7VE vKE PREStD1T

RtCHARD TWMKA
PRESIOEI41

Qraid McEt$8
G00dw

Ucra4 3uPva.n

CyCe Rivers

James Wan
t-try Coo
RObbe Spaflv

Rose Ann D8Moro

Manh.w beD
Osahn Wxxvo

Mcnau L.novd
Btk.ma VL4sJ
8iuCs $cnltrs

James An.w

Mn Sso
Witam Lucy

4ato14 $chb9e
Cad Y4oecta

VklDCtl Giotn

Wan6n G.ce
Nancy Wo$orts
Maflc

R4 Wangnea
Panck Fin.y

Robn th
Josn Wiitm
Bob ICing

M3ii Ena DurazO

Frank Hd
Acitan $cwd.l1ec

Eiwsn Hl1

W11m %1VS

Gragofl Junamann

JOmma
Aldwo Mugtsa3 it

9oabo Aoy Fioet

Mcoim Puy
Rooaha R..ron

Kt
GancrdJ tioliltald

T.rsnce 0Suivan

PafrCa Fnena

ft Thomas 8inenbazgi

Hu
1.0W Go.vd

J0 Gage
Lausa RQ
Capt Jonfl Pcatsr

tea R.dmDt1

Ffetyc Rolsno

Ptev6on Jona

peMsce Smith

.larnes BotanO

La Surid.tt

Attachment



k-M PAQE 1/001 Fax sbrcr

0e Wt MpnroG

Cmcaga IInL OO3-5301 LIST
FaA G2/2878775
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January 19 2011

SenT by Fax 760-7867 and US Mail

Mr Marc Strss1e Executive Vice Prciclcu

Oeneral Counsel and Secretary

Rite Aid Coiporation

30 Hunter Lane

Camp i-till PA 17011

Dear Mr Saas1er

AmalgaTrust division of Amalgamated Bank of Cbicao is record hold 3O0
shares of common stock the Shares of Rite Aid Corporation beneficially by 1ie

AFL-CtO Reserve Fund as of January 19 2011 The AE-CJO Reserve und has

continuously held at least $20O0 in market value of the Shares for over one year as January

19 201 The Shares are held by AmalgaTrust at the Depository Trust Company in pur

participant account No 2567

If you have any questions concerning this matter please do not hesitate to contact me at

822-3220

Sincerely

Lawrence Kaplan

Vice President

cc Daniel Pedrotty

Director AI-CIO Office of Investment



January 10 2011

FacsimileTransmittal

To

Fax

Marc Strassler Rite Aid Corporation

717-760-7867

From Daniel Pedrotty Office of Investment AFL-CIO

Pages _.including cover page

AFL-CIO Office of Investment

815 i6th Street NW
Washington DC 20006

Phone 202 637-3900

Fax 202 5o86992
invest@aflcio.org

Date

JAN
ZOI

RTTE AID


