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Marc Gerber

Skadden Arps Slate Meagher Flom LLP ________

marc.gerberskadden.com

Re Rite Aid Corporation

Incoming letter dated January 14 2013

Dear Mr Gerber

This is in response to your letter dated January 14 2013 concerning the

shareholder proposal submitted to Rite Aid by John Kornelakis and Angeline Komelakis

on behalf of the John and Angeline Komelakis Family Trust Copies of all of the

correspondence on which this response is based will be made available on our website at

http//www.sec.gov/divisions/corpfin/cf-noactionl 4a-8.shtml For your reference

brief discussion of the Divisions infoimal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Ted Yu

Senior Special Counsel

Enclosure

cc John Komelakis

Angeline Kornelakis
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February 142013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Rite Aid Corporation

Incoming letter dated January 142013

The submission relates to dividends

We note that it is unclear whether the submission is proposal made under

rule 4a-8 or proposal to be presented directly at the annual meeting matter we do not

address To the extent that the submission involves rule 4a-8 issue there appears to be

some basis for your view that Rite Aid may exclude the proposal under rule 14a-8f We

note that the proponent appears to have failed to supply within 14 days of receipt of Rite

Aids request documentary support sufficiently evidencing that it satisfied the minimum

ownership requirement for the one-year period as required by rule 4a-8b

Accordingly we will not recommend enforcement action to the Commission if Rite Aid

omits the proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Erin Martin

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 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

andto determine initially whether or not it may be appropriate in particular matter to

recQmmend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions.staff considers the information furnishedto itby the Company

in support of its intention to exclude the proposals from the Companys proxy materials as weI

as aiIy information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to vhether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and pmxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule l4-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholder.pmposals in its proxy materials AccOrdingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material
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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 Corporation2013 Annual Meeting

Omission of Shareholder Proposal Submitted

by John Kornelakis and Angeline Kornelakis

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 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 Aids view that for the reasons

stated below it may exclude the shareholder proposal the Proposal submitted by

John Komelakis and Angeline Kornelakis as trustees of The John and Angeline

Kornelakis Family Trust the Proponents from the proxy materials to be

distributed by Rite Aid in connection with its 2013 annual meeting of shareholders

the 2013 proxy materials

In accordance with Section of Staff Legal Bulletin No 14D Nov 2008

SLB 4D we are emailing this letter and its attachments to the Staff at

shareholderproposalssec.gov In accordance with Rule 14a-8j we are

simultaneously sending copy of this letter and its attachments to the Proponents as

notice of Rite Aids intent to omit the Proposal from the 2013 proxy materials

Rule 4a-8k and Section of SLB 14D provide that shareholder proponents

are required to send companies copy of any correspondence that the shareholder

proponents elect to submit to the Commission or the Staff Accordingly we are
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taking this opportunity to remind the Proponents that if the Proponents submit

correspondence to the Commission or the Staff with respect to the Proposal copy

of that correspondence should concurrently be furnished to the Company

As disclosed in the Companys 2012 proxy statement shareholders can

submit proposals for inclusion in the Companys proxy materials by complying with

Rule 14a-8 The other method for submitting shareholder proposals that is discussed

in the Companys 2012 proxy statement is set forth in the Companys By-laws and

pertains only to whether the matter can otherwise be properly presented for

consideration at the 2013 annual meeting even though not included in the proxy

materials We note that it is unclear from the Proposal whether the Proponents

intended to submit the Proposal under Rule 14a-8 or pursuant to the provisions set

forth in the Companys By-laws although we note that the Proponents have not

satisfied the requirements to properly present proposal pursuant to the Companys

By-laws The Staff has found that where it is unclear whether proposal was made

under Rule 14a-8 the Staff will consider no-action request regarding the proposal

to the extent it involves Rule 14a-8 See e.g CFS Bancorp Inc Oct 2012

permitting exclusion when it was unclear whether the proposal was made under

Rule 14a-8 or was proposal to be presented directly at the annual meeting

International Business Machines Corp Jan 30 2012 same CNB Corp Feb 16

2011 same and Electromed Inc Oct 2012 permitting exclusion when it was

unclear whether the proposal was made under Rule 4a-8 or was question

regarding the companys nomination procedures Vicon Industries Inc Feb 14

2012 same Thus to the extent that the Proposal was submitted under Rule 14a-8

we hereby respectfully request that the Staff concur that it is excludable under the

bases set forth below

The Proposal

The Proposal is set forth below

The John and Angeline Kornelakis Family Trust propose that the

Dividends be reinstated to the Stockholders

II Bases for Exclusion

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

may exclude the Proposal from the 2013 proxy materials pursuant to

Rule 14a-8b1 and Rule 14a-8f1 because the Proponents failed to

provide proof of the requisite stock ownership after receiving notice of

such deficiency and
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Rule 14a-8b2 and Rule 14a-8f1 because the Proponents failed to

provide statement of intent to hold the requisite shares through the date

of the 2013 annual meeting

III Background

The Company received cover letter including version of the Proposal on

October 30 2012 copy of the cover letter including the original Proposal is

attached hereto as Exhibit After confirming that the Proponents were not

shareholders of record in accordance with Rule 14a-8f on November 2012

the Company sent letter to the Proponents the Deficiency Letter requesting

written statement from the record owner of the Proponents shares and participant

in the Depository Trust Company DTC verifying that the Proponents had

beneficially owned the requisite number of shares of the Companys stock

continuously for at least one year as of the date of submission of the Proposal and

written statement that the Proponents would hold the shares through the date of the

2013 annual meeting The Deficiency Letter also notified the Proponents of the

Companys belief that the submission contained more than one shareholder proposal

in violation of Rule 14a-8c and the Proponents obligation to reduce the submission

to single proposal As suggested in Section G.3 of Staff Legal Bulletin No 14

July 13 2001 SLB 14 relating to eligibility and procedural issues the

Deficiency Letter included copy of Rule 14a-8 copy of the Deficiency Letter is

attached hereto as Exhibit

On November 13 2012 the Company received letter from the Proponents

with revised Proposal and an account workbook statement dated November 2012

from RBC Correspondent Services the Account Statement The Proponents

letter did not include statement confirming their intent to hold the shares through

the date of the annual meeting and as of the date of this letter the Proponents have

not provided such statement Copies of the cover letter the revised Proposal and

the Account Statement are attached hereto as Exhibit

IV The Proposal May be Excluded Pursuant to Rule 14a-8f1 Because the

Proponents Failed to Provide Sufficient Documentary Support to Satisfy

the Ownership Requirement under Rule 14a-8b1

Rule 4a-8b provides that in order to be eligible to submit proposal

shareholder 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 14a-8f

company may exclude shareholder proposal if the proponent fails to provide
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evidence that it meets the eligibility requirements of Rule 14a-8b provided that the

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

correct the deficiency within the required time

The Account Statement does not satisf the requirements of Rule 14a-8b1
because it fails to demonstrate one-year continuous ownership of the Companys

securities In Section .c of SLB 14 the Staff addressed whether periodic

investment statements like the Account Statement could satisfy the continuous

ownership requirements of Rule 4a-8b

Do shareholders monthly quarterly or other periodic

investment statements demonstrate sufficiently continuous

ownership of the securities

No shareholder must submit an affirmative written statement from

the record holder of his or her securities that specifically verifies that

the shareholder owned the securities continuously for period of one

year as of the time of submitting the proposal

Emphasis in original

Consistent with the foregoing the Staff has on numerous occasions permitted

exclusion of proposals on the grounds that the brokerage statement or account

statement submitted in support of proponents ownership was insufficient proof of

such ownership under Rule 14a-8b See e.g E.I du Pont de Nemours and Co

Jan 13 2012 one-page excerpt from proponents monthly brokerage statement

was insufficient proof of ownership Verizon Communications Inc Jan 25 2008

brokers letter which provided current ownership of shares and original date of

purchase was insufficient proof of ownership General Motors Corp Apr 2007

account summary was insufficient verification of continuous ownership Yahoo

Inc Mar 29 2007 account statements trade confirmations email correspondence

webpage printouts and other selected account information was insufficient to

specifically verify continuous ownership General Electric Co Jan 16 2007

brokerage statement was insufficient to prove continuous ownership Sky Financial

Group Dec 20 2004 recon denied Jan 13 2005 monthly brokerage account

statement was insufficient proof of ownership International Business Machines

Corp Jan 11 2005 pages from quarterly 401k plan account statements was

insufficient proof of ownership Bank ofAmerica Corp Feb 25 2004 monthly

brokerage account statement was insufficient proof of ownership and RTI

International Metals Inc Jan 13 2004 monthly account statement was

insufficient proof of ownership
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The Account Statement which verifies ownership of securities as of

November 2012 fails to evidence the Proponents continuous ownership of the

Companys securities for one year prior to submission of the Proposal

If the Proponents fail to follow Rule 14a-8b Rule 14a-8f1 provides that

the Company may exclude the Proposal but only after it has notified the Proponents

in writing of the procedural or eligibility deficiencies as well as of the time frame

for the Proponents response thereto within 14 calendar days of receiving the

Proposal and the Proponents fail adequately to correct it The Company has

satisfied the notice requirement by sending the Deficiency Letter and did not receive

the requisite proof of ownership from the Proponents Any further verification the

Proponents might now submit would be untimely under the Commissions rules

The Proposal May be Excluded Pursuant to Rule 14a-8f1 Because the

Proponents Failed to Provide Written Statement of Intent to Hold the

Requisite Shares through the Date of the 2013 Annual Meeting

Rule 14a-8b2i provides that in order to be eligible to submit proposal

shareholder must submit written statement that the shareholder intends to

continue to hold the securities through the date of the annual meeting Under Rule

14a-8f company may exclude shareholder proposal if the proponent fails to

provide evidence that it meets the eligibility requirements of Rule 14a-8b provided

that the company timely notifies the proponent of the deficiency and the proponent

fails to correct the deficiency within the required time

The Proponents have not provided written statement of intent to continue to

hold the securities through the date of the annual meeting and have therefore failed

to satisfy the requirements of Rule 14a-8b2i In Section C.1.d of SLB 14 the

Staff addressed the written statement requirement as follows

Should shareholder provide the company with written

statement that he or she intends to continue holding the securities

through the date of the shareholder meeting

Yes The shareholder must provide this written statement regardless

of the method the shareholder uses to prove that he or she

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

time the shareholder submits the proposal

The Staff has consistently permitted the exclusion of shareholder proposals

submitted by proponents who as here have failed to provide the requisite written

statement of intent to continue holding the requisite amount of shares through the

date of the shareholders meeting in response to the companys deficiency notice See

e.g The Cheesecake Factory Inc Mar 27 2012 permitting exclusion of proposal
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where the proponent failed to provide written statement of intent to hold its

company stock through the date of the shareholder meeting General Electric Co

Jan 30 2012 same Johnson Johnson Jan 2012 same Energen Corp

Feb 22 2011 same International Business Machines Corp Dec 28 2010

sameRite Aid Corp Mar 26 2009 same Washington Mutual Inc Dec 31

2007 same

As with the foregoing examples the Proponents have failed to provide the

Company with written statement of intent to hold the requisite amount of Rite Aid

shares through the date of the annual meeting as required by Rule 14a-8b despite

the Companys timely Deficiency Letter

VI Conclusion

For the foregoing reasons Rite Aid respectfully requests the concurrence of

the Staff that the Proposal may be excluded from the 2013 proxy materials pursuant

to Rule 14a-8b and Rule 14a-8fl

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

Very truly you

arc Ger er

Attachments

cc Marc Strassler Esq

Rite Aid Corporation

John Kornelakis

Angeline Komelakis
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November 22012

RE Notice of Deficiency

MAIUNO ADDRESS
RO Box 3165

Hanisbuvg PA 17105

GENERAL OFFICE
30 Hunter Lane

Camp Hill PA 17011

MAFC STRASSUR
Executive Vice President

and Gener Cowsi

BY FEDERAL RSS
John and Angelinc Komelakis

Dear Mr and Mrs Kornelakis

am wilting to acknowledge receipt on October 30 2012 of your letter

dated October 26 2012 giving notice of your request to present sharCholder

proposal the Proposal at Rite Aids next annual meeting the Annual Meeting
It is unclear from your letter wbct you wese providing this notice pursuant to Rule

14a-8 under the Securities Exdmge Act of 1934 as mnnded the Exchange Act
or pursuant to the advance notice provisions of Rite Aids By-laws

If you were providing the notice pursuant to Rule 14a-8 please note that the

Proposal contains certain deficiencies described below

Proof of Ownenhlplluteutloa to Hold Shares

Pursuant to Rule 14a4b under the Exchange Act 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 and includrng the date that the proposal as submitted In addition the proponent

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

Meeting and must provide us with written statement that the proponent intends to

doso ForyourreferenceacopyofRulel4a4isattachedtothisletteras

Exhibit

Our records indicate that you are not registered holder of Rite Aid common

stock Please provide written statement from the record bolder of your shares and

participant in the Depository Trust Company DTC verifying that at the time you

submitted the Proposal October26 2012 you had beneficially held the requisite

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

717.975.5833

.717780.7887 Fax
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preceding and including October 26 2012 Please also provide written statement

that you intend to continue to hold the securities through the date of the Annual

Meeting

In order to determine ifthe bank or broker holding your shares is DTC

paxtrclpa you can check the DTCs participant list which is currently available on

the Internet at httpilwww dtcccoan/dowoloada/mernbemhipdirectoncsI

dtc/alpha.pdf If the bank or broker holding your shares is not DTC participant

you will also need to otaan proof of ownership from the DTC participant through

which the securities are held You should be able to find out who this DTC

participant is by king your broker or bank If the DTC participant knows your

broker or banks bolding but does not know your holding you can sa1sfr Rule

14.-S by omIng and submitting two proof of ownership siktemcnts verifying that

at the time the Proposal was submitted the required amount of securities were

continuously held for at least one year one from your broker or bank confirming

your ownership1 and the other from the DTC participant confirming the broker or

banks ownership

Multiple Proposal

Rule 14.4c stes that each harehoIder may submit no more than one

proposal to com1any for particular shareholders meeting We believe that your

Proposal contains more than one Shareholder proposaL As such the Proposal is

required by Rule 144 to be reduced to single proposai

Conclusion

if you were providing notice pursuant to the advance notice provisions of

Rite Aids By-laws and do not intend that your Proposal be included in Rite Aids

proxy materials please that you are requited to comply with Article II Section

of our By-laws copy of our By-laws is avaIlable on our website at

www.riteaid.com company/govcrnanccl

Pursuant to Rule 14a-8fXI under the Exchange Act any response to this

letter must be postmarked or trnmttted electronically to us no later than 14 calendar

days from the date you receive this letter
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Once we receive your response 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 Securities and Exóhange

Commission as appropriate

Very tnily yours

MarCA.S

Executive Vice President

General Counsel and Secretery

Enclosure
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