April 23, 2018

Marc S. Gerber
Skadden, Arps, Slate, Meagher & Flom LLP
marc.gerber@skadden.com
Re:

Rite Aid Corporation
Incoming letter dated February 8, 2018

Dear Mr. Gerber:
This letter is in response to your correspondence dated February 8, 2018 and
March 14, 2018 concerning the shareholder proposal (the “Proposal”) submitted to Rite
Aid Corporation (the “Company”) by the Sisters of St. Francis of Philadelphia and
Trinity Health (the “Proponents”) for inclusion in the Company’s proxy materials for its
upcoming annual meeting of security holders. We also have received correspondence on
the Proponents’ behalf dated March 8, 2018. 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-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Paul M. Neuhauser
pmneuhauser@aol.com

April 23, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Rite Aid Corporation
Incoming letter dated February 8, 2018

The Proposal requests that the Company prepare a sustainability report describing
the Company’s environmental, social and governance (ESG) risks and opportunities,
including customer and worker safety, privacy and security, environmental management,
including energy and waste minimization, and supply-chain risks.
We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(7). Accordingly, we do not believe that the Company may omit the
Proposal from its proxy materials in reliance on rule 14a-8(i)(7).
We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(10). Based on the information you have presented, it does not appear
that the Company’s public disclosures compare favorably with the guidelines of the
Proposal. Accordingly, we do not believe that the Company may omit the Proposal from
its proxy materials in reliance on rule 14a-8(i)(10).
Sincerely,
William Mastrianna
Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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BY EMAIL (shareholderproposals@sec.gov)
March 14, 2018

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

Ladies and Gentlemen:

Rite Aid Corporation – 2018 Annual Meeting
Supplement to Letter dated February 8, 2018
Relating to Shareholder Proposal of the Sisters of
St. Francis of Philadelphia and Trinity Health

We refer to our letter dated February 8, 2018 (the “No-Action Request”),
pursuant to which we requested that the Staff of the Division of Corporation Finance
(the “Staff”) of the Securities and Exchange Commission (the “Commission”)
concur with the view that Rite Aid Corporation, a Delaware corporation (“Rite
Aid”), may exclude the shareholder proposal and supporting statement (the
“Proposal”) submitted by the Sisters of St. Francis of Philadelphia and co-filed by
Trinity Health from the proxy materials to be distributed by Rite Aid in connection
with its 2018 annual meeting of stockholders (the “2018 proxy materials”). The
Sisters of St. Francis of Philadelphia and Trinity Health are sometimes referred to
collectively as the “Proponents.”
This letter is in response to the letter to the Staff, dated March 8, 2018,
submitted on behalf of the Proponents (the “Proponents’ Letter”), and supplements
the No-Action Request. In accordance with Rule 14a-8(j), a copy of this letter is also
being sent to the Proponents.
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I.

The Proposal Deals with Matters Relating to Rite Aid’s Ordinary
Business Operations.

The Proponents’ Letter mischaracterizes the Staff’s prior no-action decisions
by suggesting that no shareholder proposal seeking a sustainability report or a report
on a company’s environmental, social and governance (ESG) performance can be
excluded under Rule 14a-8(i)(7). The Staff’s analysis under Rule 14a-8(i)(7),
however, is more involved than the Proponents’ Letter suggests. In particular, when
assessing proposals under Rule 14a-8(i)(7), the Staff considers the terms of the
resolution and its supporting statement as a whole. See Staff Legal Bulletin No. 14C,
part D.2 (June 28, 2005) (“In determining whether the focus of these proposals is a
significant social policy issue, we consider both the proposal and the supporting
statement as a whole.”). As described in the No-Action Request, the Staff has
declined to concur in the exclusion of proposals that ask the company to produce an
ESG or sustainability report only when the proposal’s focus is on a significant policy
issue such as climate change, rather than on the company’s ordinary business
operations.
Indeed, as described in the No-Action Request, the Staff has consistently
permitted exclusion of shareholder proposals under Rule 14a-8(i)(7) where the
proposal focused on matters relating to a company’s ordinary business operations,
even though the proposal also related to a potential significant policy issue. See, e.g.,
Exxon Mobil Corp. (Mar. 6, 2012) (permitting exclusion under Rule 14a-8(i)(7) of a
proposal requesting a report on risks to the company posed by the “environmental,
social and economic challenges associated with the oil sands” on the basis that the
proposal asked the company to report on “economic challenges”); PetSmart, Inc.
(Mar. 24, 2011) (permitting exclusion under Rule 14a-8(i)(7) of a proposal
requesting that the board require its suppliers to certify that they had not violated
certain acts or laws relating to animal cruelty on the basis that “[a]lthough the
humane treatment of animals is a significant policy issue . . . the scope of the laws
covered by the proposal is ‘fairly broad in nature from serious violations such as
animal abuse to violations of administrative matters such as record keeping’”); JP
Morgan Chase & Co. (Mar. 12, 2010) (permitting exclusion under Rule 14a-8(i)(7)
of a proposal requesting the adoption of a policy barring future financing of
companies engaged in mountain top removal coal mining, a practice that impacted
the environment, on the basis that the proposal addressed “matters beyond the
environmental impact of JPMorgan Chase’s project finance decisions”). Similarly,
in this instance, any possibility that the Proposal touches on a potential significant
policy issue does not preclude exclusion under Rule 14a-8(i)(7) because, as
demonstrated in the No-Action Request, the Proposal focuses on Rite Aid’s ordinary
business matters (i.e., Rite Aid’s customer safety, workplace safety, customer
privacy and information security, energy expenses and supplier relationships).
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Accordingly, the Proposal is excludable under Rule 14a-8(i)(7) as relating to Rite
Aid’s ordinary business operations.
II.

Rite Aid Has Satisfied the Proposal’s Essential Objective.

The Proponents’ Letter also takes issue with the Rite Aid disclosures cited in
the No-Action Request. However, as described in the No-Action Request, and
recently re-affirmed by the Staff in Pfizer Inc. (Mar. 1, 2018), the Staff has permitted
exclusion under Rule 14a-8(i)(10) where a company has addressed the underlying
concerns and satisfied the essential objectives of the proposal, even if the proposal
has not been implemented exactly as proposed by the proponent. In Pfizer, the
proponent requested a report on risks that the company faced as a result of rising
pressure to contain prescription drug prices and asked that the report address certain
specified risks. In its no-action request, the company cited its public disclosures that
related to the set of risk areas identified in the proposal. Despite the fact that the
proponent characterized the company’s disclosure as “incomplete” and “generic,”
the Staff granted the company relief to exclude the proposal under Rule 14a-8(i)(10)
based on the company’s public disclosures relating to the set of risk areas identified
in the proposal.
In this instance, Rite Aid’s public disclosures address the principal aspects of
its environmental, social and governance performance, as requested by the Proposal.
Specifically, as described in the No-Action Request, Rite Aid provides details
regarding its approach to customer and worker safety, privacy and security,
environmental management, including energy and waste minimization, and supplychain management. In addition, contrary to the assertion in the Proponents’ Letter,
Rite Aid provides metrics regarding its investments in energy efficiency and waste
reduction initiatives on the “Sustainability” page of its website (page 20 of Exhibit B
to the No-Action Request). Thus, while Rite Aid’s public disclosure may not be as
detailed as the Proponents’ Letter’s characterization of the Proposal, Rite Aid’s
public disclosures nevertheless adequately address the underlying concern of the
Proposal. Accordingly, Rite Aid believes that it has satisfied the Proposal’s essential
objective and that its public disclosures compare favorably with the Proposal.
Therefore, as described in the No-Action Request, the Proposal is excludable under
Rule 14a-8(i)(10).
III.

Conclusion

For the reasons stated above and in the No-Action Request, we respectfully
request that the Staff concur that it will take no action if Rite Aid excludes the
Proposal from its 2018 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 Aid’s position, we would appreciate the opportunity to confer with

PAUL M. NEUHAUSER
Attorney at Law (Admitted New York and Iowa)
1253 North Basin Lane
Siesta Key
Sarasota, FL 34242

Tel and Fax: (941) 349-6164

Email: pmneuhauser@aol.com
March 8, 2018

Securities & Exchange Commission
100 F Street, NE
Washington, D.C. 20549
Att: Matt McNair, Esq.
Special Counsel
Division of Corporation Finance
Via email to shareholderproposals@sec.gov
Re: Shareholder Proposal submitted to Rite Aid Corporation
Dear Sir/Madam:
I have been asked by the Sisters of St. Francis of Philadelphia and Trinity
Health (hereinafter referred to jointly as the “Proponents”), each of which is the
beneficial owner of shares of common stock of Rite Aid Corporation (hereinafter
referred to either as “Rite Aid” or the “Company”), and who have jointly submitted
a shareholder proposal to Rite Aid, to respond to the letter dated February 8, 2018,
sent to the Securities & Exchange Commission by Skadden, Arps, Slate, Meagher
& Flom on behalf of the Company, in which Rite Aid contends that the
Proponents’ shareholder proposal may be excluded from the Company's year 2018
proxy statement by virtue of Rules 14a-8(i)(7) and 14a-8(i)(10).
I have reviewed the Proponents’ shareholder proposal, as well as the
aforesaid letter sent by the Company, and based upon the foregoing, as well as
upon a review of Rule 14a-8, it is my opinion that the Proponents’ shareholder
1

proposal must be included in Rite Aid’s year 2018 proxy statement and that it is
not excludable by virtue of either of the cited rules.
________________________
The Proponents’ shareholder proposal requests the Company to prepare a
sustainability report, including its ESG risks, opportunities and metrics
_________________________
RULE 14a-8(i)(7)
The Company does not argue that a shareholder proposal asking for a report
on its ESG (environmental, social and governance) performance can be excluded
by virtue of Rule 14a-8(i)(7). This is not surprising since the Staff has long opined
that such a proposal raises a significant policy issue for the registrant, thereby
precluding the applicability of (i)(7). See, e.g., NYSE Euronext (February 12,
2013); Chesapeake Energy Corporation (April 2, 2010).
Instead, Rite Aid focuses not on the overall request, but rather on some
examples the Proponents have given of what an ESG, or sustainability, report
might contain. (Absent such explanation of the meaning of ESG, a registrant might
attempt to attack the proposal as being too vague, as was done by the registrant in
the Chesapeake letter.) Although there is some variability in the details of what an
ESG or sustainability report might contain, nevertheless each of the Proponent’s
examples would be expected to be included in any such report. For example, the
London Stock Exchange has an online publication entitled “Your Guide to ESG
Reporting” (www.lseg.com/esg). In that publication is a section entitled “ESG
Reporting Guidance” that on pages 16-17 contains a circular pictorial listing of
ESG topics that could expected to be reported on. The listing in the Proponents’
shareholder proposal fits neatly into several of these categories. For example, the
Proponents list “supply chain”, as does the LSE; the LSE lists “Health and Safety”,
and the Proponents list “customer and worker safely”; one third of the LSE
pictorial is called (not surprisingly) “Environmental”, with various sub-categories,
which corresponds to the Proponents’ “environmental management, including
energy and waste minimization”; finally the Proponents’ privacy and security
correspond to the LSE’s “customer responsibility”.
Similar results can be obtained by examining other compilations of ESG
factors. For example, Market Business News has a definition of ESG.
2

(www.marketbusinessnews.com/financial-glossary/esg-definition) listing about
fifteen categories, including “Waste & Pollution” and “Resource Depletion”
(corresponding to the Proponents’ “environmental management, including energy
and water minimization”), “Health and Safety” (corresponding to the Proponents’
”customer and worker safety”); “Working Conditions”, (encompassing the
Proponents’ “supply chain”).
In summary, the Proponents’ shareholder proposal focuses on overall
sustainability principles. Thus, the final sentence of the Supporting Statement
summarizes the Proponents’ request as follows: “a company-wide review of
policies, practices and metrics related to ESG performance”. In contrast, the
Company improperly pulls out various components of the overarching topic and
claims that these various components are each ordinary business matters. But
doing so does not enable it to carry its burden of proving the applicability of Rule
14a-8(i)(7) to the Proponents’ shareholder proposal. If it does, no request for a
sustainability report could pass muster since every sustainability report will have at
least some topics that might be considered ordinary business.

RULE 14a-8(i)(10)
Rite Aid asserts that its 20-page puff-piece (its Exhibit B), containing no
metrics whatsoever, is the equivalent of the sustainability report requested.
However, Exhibit B (i) contains almost no hard information about the present state
of the Company and furthermore (ii) does not address “risks and opportunities” as
requested by the shareholder proposal.
For example, the first paragraph of the Company’s letter that actually
attempts to address the application of the mootness doctrine to the Proponents’
request (second full paragraph, page 9), quotes Rite Aid’s CEO as saying, in
essence, that we are terrific and always have been. In a like vein, in the following
paragraph, Rite Aid contends that “with respect to worker safety”, it has mooted
the Proponents’ request by virtue of the Company’s “dedication” to “creating an
experience for all of [its] associates that is easy, exciting and engaging”. Clearly, a
non-sequitur.
In contrast to the Company’s quoting of an occasional phrase from its
Exhibit B, other corporations have prepared substantive ESG reports. For example,
a 2013 article in The Guardian stated that worldwide “[o]ver 11,000 companies
now use the GRI framework as the basis of their reporting”.
3

(www.thegurdian.com/sustainable-business/global-reporting-initiative-updates.)
Similarly, the London Stock Exchange reports that 726 English companies and 308
Italian companies reported their ESG performance in 2015.
(www.lseg.com/sites/default/files/content/images/GreenFinance/ESG/2018/February/LSEG-ESG-report-January-2018, page 17.) Although
the various sustainability reporting frameworks have some variation amongst them,
they all attempt to provide a comprehensive ESG report, rather than the few
random statements that Rite Aid has pointed to in its Exhibit B. An example of the
type of ESG report contemplated by the Proponents’ shareholder proposal is the
recent report from Bank of America. (www.about.bankofamerica.com/en-us/whatguides-us/reporting.) Even a cursory glance at that report proves conclusively that
the occasional phrases cited from Exhibit B cannot possibly moot the Proponents’
request for an ESG report, including risks and opportunities.
Finally, as noted in the Supporting Statement, the Proponent have requested
that the report contain metrics. None appear in Exhibit B.
For the foregoing reasons, the Company has failed to carry its burden of
proving that the Proponents’ shareholder proposal is excludable by virtue of Rule
14a-8(i)(10).
______________________
In conclusion, we request that the Staff inform the Company that the SEC
Proxy Rules require denial of the Company’s no-action letter request. We would
appreciate your telephoning the undersigned at 941-349-6164 with respect to any
questions in connection with this matter or if the Staff wishes any further
information. Faxes can be received at the same number and mail and email
addresses appear on the letterhead.
Very truly yours,
Paul M. Neuhauser

cc: Marc S. Gerber
Tom McCaney
Cathy Rowan
Josh Zinner
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BY EMAIL (shareholderproposals@sec.gov)
February 8, 2018

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

Rite Aid Corporation – 2018 Annual Meeting
Omission of Shareholder Proposal of The Sisters of
St. Francis of Philadelphia and Trinity Health

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, as amended, we are writing on behalf of our client, Rite Aid Corporation, a
Delaware corporation (“Rite Aid”), to request that the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) concur with Rite Aid’s view that, for the reasons stated below, it
may exclude the shareholder proposal and supporting statement (the “Proposal”)
submitted by the Sisters of St. Francis of Philadelphia and co-filed by Trinity Health
from the proxy materials to be distributed by Rite Aid in connection with its 2018
annual meeting of stockholders (the “2018 proxy materials”). The Sisters of St.
Francis of Philadelphia and Trinity Health are sometimes referred to collectively as
the “Proponents.”
In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are
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simultaneously sending a copy of this letter and its attachments to the Proponents as
notice of Rite Aid’s intent to omit the Proposal from the 2018 proxy materials.
Rule 14a-8(k) and Section E of SLB 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 Proponents that if the Proponents submit
correspondence to the Commission or the Staff with respect to the Proposal, a copy
of that correspondence should concurrently be furnished to Rite Aid.
I.

The Proposal
The resolution contained in the Proposal is set forth below:
Resolved: Shareholders request that Rite Aid Corporation prepare a
sustainability report describing the company’s environmental, social and
governance (ESG) risks and opportunities, including customer and worker
safety, privacy and security, environmental management, including energy
and waste minimization, and supply-chain risks. The report, prepared at
reasonable cost and omitting proprietary information, should be published
within one year of the 2018 annual shareholders meeting.

II.

Bases for Exclusion

We hereby respectfully request that the Staff concur in Rite Aid’s view that it
may exclude the Proposal from the 2018 proxy materials pursuant to:

III.



Rule 14a-8(i)(7) because the Proposal deals with matters relating to
Rite Aid’s ordinary business operations; and



Rule 14a-8(i)(10) because Rite Aid has substantially implemented the
Proposal.

Background

On December 13, 2017, Rite Aid received the Proposal, accompanied by a
cover letter from the Sisters of St. Francis of Philadelphia dated December 12, 2017,
and a letter from Northern Trust Company dated December 12, 2017, verifying the
Sisters of St. Francis of Philadelphia’s stock ownership as of such date (the “Broker
Letter”). On January 22, 2018, Rite Aid received a copy of the Proposal,
accompanied by a cover letter from Trinity Health dated January 18, 2018, indicating
that it was co-filing the Proposal with the Sisters of St. Francis of Philadelphia, and a
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letter from Northern Trust Company dated January 18, 2018, verifying Trinity
Health’s stock ownership as of such date (the “Second Broker Letter”). Copies of
the Proposal, cover letters, Broker Letter and Second Broker Letter are attached
hereto as Exhibit A.
IV.

Rite Aid May Exclude the Proposal Pursuant to Rule 14a-8(i)(7) Because
the Proposal Deals with Matters Relating to Rite Aid’s Ordinary
Business Operations.

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a
company’s proxy materials if the proposal “deals with matters relating to the
company’s ordinary business operations.” In Exchange Act Release No. 34-40018
(May 21, 1998) (the “1998 Release”), the Commission stated that the policy
underlying the ordinary business exclusion rests on two central considerations. The
first recognizes that certain tasks are so fundamental to management’s ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject
to direct shareholder oversight. The second consideration relates to the degree to
which the proposal seeks to “micro-manage” the company by probing too deeply
into matters of a complex nature upon which shareholders, as a group, would not be
in a position to make an informed judgment.
The Commission also has stated that a proposal requesting the dissemination
of a report is excludable under Rule 14a-8(i)(7) if the substance of the proposal is
within the ordinary business of the company. See Exchange Act Release No.
34-20091 (Aug. 16, 1983) (the “1983 Release”); see also Netflix, Inc. (Mar. 14,
2016) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested a
report “describing how company management identifies, analyzes and oversees
reputational risks related to offensive and inaccurate portrayals of Native Americans,
American Indians and other indigenous peoples, how it mitigates these risks and how
the company incorporates these risk assessment results into company policies and
decision-making,” noting that the proposal related to the ordinary business matter of
the “nature, presentation and content of programming and film production”).
The Proposal seeks a wide-ranging report that would address multiple aspects
of Rite Aid’s ordinary business operations, including customer safety, worker safety,
privacy and security, energy and waste minimization and supply chain matters.
Accordingly, the Proposal is excludable under Rule 14a-8(i)(7).
In accordance with the policy considerations underlying the ordinary business
exclusion, the Staff has permitted exclusion of proposals under Rule 14a-8(i)(7) that
relate to customer safety. In PPG Industries, Inc. (Feb. 26, 2015), for example, the
proposal requested a report on “options for policies and practices PPG can adopt to
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reduce occupational and community health hazards by eliminating the use of lead in
paint and coatings . . . .” In granting relief to exclude the proposal, the Staff noted
that the proposal “relat[ed] to PPG’s ordinary business operations.” See also, e.g.,
Wal-Mart Stores, Inc. (Feb. 27, 2008) (permitting exclusion under Rule 14a-8(i)(7)
of a proposal that requested “a report on the company’s policies on product safety”);
The Home Depot, Inc. (Jan. 25, 2008) (same); Family Dollar Stores, Inc. (Nov. 6,
2007) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested a
report “evaluating [c]ompany policies and procedures for systematically minimizing
customers’ exposure to toxic substances and hazardous components in its marketed
products”). In this instance, where customer safety would mostly relate to the
physical safety of customers while shopping in Rite Aid stores, the ordinary business
nature of the request is even more clear and, in some ways, is more akin to
workplace safety (described below).
The Staff also has consistently permitted the exclusion of proposals under
Rule 14a-8(i)(7) that relate to workplace safety. In Pilgrim’s Pride Corp. (Feb. 25,
2016), for example, the proposal sought a report on the company’s “policies,
practices, performance, and improvement targets related to [occupational health and
safety].” In granting relief to exclude the proposal, the Staff noted that “the proposal
relates to workplace safety.” See also, e.g., The Chemours Company (Jan. 17, 2017)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested a report on
“the steps Chemours has taken to reduce the risk of accidents,” noting that “the
proposal relates to workplace safety”); CNF Transportation Inc. (Jan. 26, 1998)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested that the
company adopt a policy of disclosing safety data and claims history in its annual
report to shareholders, noting that “the proposal is directed at matters relating to the
[c]ompany’s ordinary business operations (i.e., disclosing safety data and claims
history)”); Chevron Corp. (Feb. 22, 1988) (permitting exclusion under Rule
14a-8(c)(7), the predecessor to Rule 14a-8(i)(7), of a proposal requesting, in part,
that the company reassign U.S. nationals employed by the company in the People’s
Republic of Angola to other posts outside of the People’s Republic of Angola, noting
that the proposal deals with “the protection of the safety of [c]ompany employees”).
In addition, the Staff has consistently permitted the exclusion of proposals
under Rule 14a-8(i)(7) relating to a company’s procedures for protecting customer
privacy and information security. In Verizon Communications Inc. (Feb. 16, 2017),
for example, the proposal asked the company to review and report on its “progress
toward implementing its various commitments pertaining to privacy, free expression
and data security.” In granting relief to exclude the proposal, the Staff noted that
“the proposal relates to procedures for protecting customer information.” See also,
e.g., AT&T Inc. (Feb. 5, 2016) (permitting exclusion under Rule 14a-8(i)(7) of a

Office of Chief Counsel
February 8, 2018
Page 5

proposal that requested a report that would, among other things, “clarify[] the
[c]ompany’s policies regarding providing information to law enforcement and
intelligence agencies . . . above and beyond what is legally required,” noting that
“the proposal relates to procedures for protecting customer information”); Bank of
America Corp. (Feb. 21, 2006) (permitting exclusion under Rule 14a-8(i)(7) of a
proposal that requested a report on “the company’s policies and procedures for
ensuring that all personal and private information pertaining to all Bank of America
customers will remain confidential in all business operations,” noting that “the
proposal relates to procedures for protecting customer information”).
Further, the Staff has consistently permitted exclusion of proposals under
Rule 14a-8(i)(7) requesting that a company increase its energy efficiency where the
proposal and the supporting statement, when read together, focus primarily on a
company’s management of its energy expenses. In FLIR Systems, Inc. (Feb. 6,
2013), for example, the proposal sought a report “describing the company’s shortand long-term strategies on energy use management.” In granting relief to exclude
the proposal under Rule 14a-8(i)(7), the Staff concluded that “the proposal and
supporting statement, when read together, focus primarily on FLIR’s strategies for
managing its energy expenses.” See also, e.g., The TJX Companies, Inc. (Mar. 8,
2016) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested that
the company set “quantitative targets . . . to increase renewable energy sourcing
and/or production”); CVS Health Corp. (Mar. 8, 2016) (same); Apple Inc. (Dec. 5,
2014) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested an
estimate of “the total investment in . . . renewable sources of electricity . . . and the
projected costs over the life of the renewable sources,” noting that “the proposal
relates to the manner in which the company manages its expenses”); TXU Corp.
(Apr. 2, 2007) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that
requested, among other things, an analysis of potential energy savings that could be
generated by energy efficiency actions and an analysis of costs to the company of
implementing energy efficiency actions).
The Staff also has permitted the exclusion under Rule 14a-8(i)(7) of
proposals concerning decisions relating to a company’s supplier relationships. For
example, in Foot Locker, Inc. (Mar. 3, 2017), the shareholder proposal requested a
report outlining “the steps that the company is taking, or can take, to monitor the use
of subcontractors by the company’s overseas apparel suppliers.” In granting relief to
exclude the proposal under Rule 14a-8(i)(7), the Staff determined that “the proposal
relates broadly to the manner in which the company monitors the conduct of its
suppliers and their subcontractors.” See also, e.g., Kraft Foods Inc. (Feb. 23, 2012)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal that requested a report
detailing the ways the company would assess water risk to its agricultural supply
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chain and mitigate the impact of such risk, noting that the proposal concerned
“decisions relating to supplier relationships . . . [which] are generally excludable
under rule 14a-8(i)(7)”); Alaska Air Group, Inc. (Mar. 8, 2010) (permitting exclusion
under Rule 14a-8(i)(7) of a proposal that requested a report discussing the
maintenance and security standards used by the company’s aircraft contract repair
stations and the company’s procedures for overseeing maintenance performed by the
contract repair stations, as the proposal concerned “decisions relating to vendor
relationships [which] are generally excludable under rule 14a-8(i)(7)”); Dean Foods
Co. (Mar. 9, 2007) (permitting exclusion under Rule 14a-8(i)(7) of a proposal that
requested an independent committee review of the company’s standards for organic
dairy product suppliers, noting that the proposal related to the company’s “decisions
relating to supplier relationships”); Seaboard Corp. (Mar. 3, 2003) (permitting
exclusion under Rule 14a-8(i)(7) of a proposal that requested a report discussing its
suppliers’ use of antibiotics in hog production facilities).
As noted above, the Proposal’s request asks Rite Aid to produce a report that
would cover myriad matters of ordinary business, including “customer and worker
safety,” “privacy and security,” “energy . . . minimization” and “supply-chain risks.”
In addition, the supporting statement proposes “energy reduction” as a “cost saving
measure[],” and lists “product marketing” and “quality of staff-work life” as areas of
concern. Indeed, the supporting statement asks that the report “include a companywide review of policies, practices and metrics related to ESG performance[.]” Such
a review, coupled with a report on the topics requested by the Proposal and the
concerns expressed in the supporting statement, reflect an attempt to involve
shareholders in Rite Aid’s decisions with respect to numerous and varied aspects of
Rite Aid’s ordinary business, and is precisely the type of effort that Rule 14a-8(i)(7)
is intended to prevent. Decisions as to how Rite Aid manages customer safety,
workplace safety, customer privacy and information security, energy expenses and
supplier relationships are fundamental to Rite Aid’s day-to-day operations and
cannot, as a practical matter, be subject to shareholder oversight. Thus, consistent
with the precedent described above, the Proposal is excludable under
Rule 14a-8(i)(7).
Rite Aid is aware that, under limited circumstances, the Staff has declined to
permit exclusion of proposals asking the company to produce a sustainability report.
See, e.g., SunTrust Banks, Inc. (Jan. 13, 2010) (declining to permit exclusion under
Rule 14a-8(i)(7) of a proposal requesting that the company produce “a sustainability
report describing strategies to address the environmental and social impacts of
SunTrust’s business”). In those instances, however, the proposal focused on a
significant policy issue. We note that the fact a proposal touches upon potential
public policy considerations does not preclude exclusion under Rule
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14a-8(i)(7). Instead, the question is whether the proposal focuses primarily on a
matter of broad public policy versus matters related to the company’s ordinary
business operations. See 1998 Release and Staff Legal Bulletin No. 14E (Oct 27,
2009). The Staff has consistently permitted exclusion of shareholder proposals
where the proposal focused on ordinary business matters, even though it also related
to a potential significant policy issue. For example, in PetSmart, Inc. (Mar. 24,
2011), the proposal requested that the board require suppliers to certify that they had
not violated certain laws regulating the treatment of animals. Those laws affected a
wide array of matters dealing with the company’s ordinary business operations
beyond the humane treatment of animals. In granting relief to exclude the proposal,
therefore, the Staff noted the company’s view “that the scope of the laws covered by
the proposal is ‘fairly broad in nature from serious violations such as animal abuse to
violations of administrative matters such as record keeping.’” Similarly, in this
instance, the numerous and varied topics included in the scope of the Proposal’s
request for information, including “customer and worker safety,” “privacy and
security,” “energy . . . minimization” and “supply-chain risks,” make evident that the
focus of the Proposal is not on a significant policy issue.
Accordingly, Rite Aid believes that the Proposal may be excluded from its
2018 proxy materials pursuant to Rule 14a-8(i)(7) as relating to its ordinary business
operations.
V.

The Proposal May be Excluded Under Rule 14a-8(i)(10) Because Rite
Aid Has Substantially Implemented the Proposal.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the
company has already substantially implemented the proposal. The Commission
adopted the “substantially implemented” standard in 1983 after determining that the
“previous formalistic application” of the rule defeated its purpose, which is to “avoid
the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management.” See 1983 Release and Exchange Act
Release No. 34-12598 (July 7, 1976). Accordingly, the actions requested by a
proposal need not be “fully effected” provided that they have been “substantially
implemented” by the company. See 1983 Release.
Applying this standard, the Staff has consistently permitted the exclusion of a
proposal when it has determined that the company’s policies, practices and
procedures or public disclosures compare favorably with the guidelines of the
proposal. See, e.g., Kewaunee Scientific Corp. (May 31, 2017); Wal-Mart Stores,
Inc. (Mar. 16, 2017); Dominion Resources, Inc. (Feb. 9, 2016); Ryder Sys., Inc. (Feb.
11, 2015); Wal-Mart Stores, Inc. (Mar. 27, 2014); Peabody Energy Corp. (Feb. 25,
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2014); The Goldman Sachs Group, Inc. (Feb. 12, 2014); Hewlett-Packard Co. (Dec.
18, 2013); Deere & Co. (Nov. 13, 2012); Duke Energy Corp. (Feb. 21, 2012); Exelon
Corp. (Feb. 26, 2010); ConAgra Foods, Inc. (July 3, 2006); The Gap, Inc. (Mar. 16,
2001); Nordstrom, Inc. (Feb. 8, 1995); Texaco, Inc. (Mar. 6, 1991, recon. granted
Mar. 28, 1991).
In addition, the Staff has permitted exclusion under Rule 14a-8(i)(10) where
a company already addressed the underlying concerns and satisfied the essential
objectives of the proposal, even if the proposal had not been implemented exactly as
proposed by the proponent. In Wal-Mart Stores, Inc. (Mar. 30, 2010), for example,
the proposal requested that the company adopt six principles for national and
international action to stop global warming. The company argued that its Global
Sustainability Report, available on the company’s website, substantially
implemented the proposal. Although the report referred to by the company set forth
only four principles that covered most, but not all, of the issues raised by the
proposal, the Staff concluded that the company had substantially implemented the
proposal. See also, e.g., Oshkosh Corp. (Nov. 4, 2016) (permitting exclusion under
Rule 14a-8(i)(10) of a proposal requesting six changes to the company’s proxy
access bylaw, where the company amended its proxy access bylaw to implement
three of six requested changes); MGM Resorts Int’l (Feb. 28, 2012) (permitting
exclusion under Rule 14a-8(i)(10) of a proposal requesting a report on the
company’s sustainability policies and performance and recommending the use of the
Governance Reporting Initiative Sustainability Guidelines, where the company
published an annual sustainability report that did not use the Governance Reporting
Initiative Sustainability Guidelines or include all of the topics covered therein);
Alcoa Inc. (Feb. 3, 2009) (permitting exclusion under Rule 14a-8(i)(10) of a proposal
requesting a report that describes how the company’s actions to reduce its impact on
global climate change may have altered the current and future global climate, where
the company published general reports on climate change, sustainability and
emissions data on its website); ConAgra Foods, Inc. (July 3, 2006) (permitting
exclusion under Rule 14a-8(i)(10) of a proposal requesting that the company issue a
sustainability report that includes “the company’s definition of sustainability, as well
as a company-wide review of company policies and practices related to long-term
social and environmental sustainability,” where the company published a Corporate
Responsibility Report on its website that covered the meaning of “sustainability” in
three broads areas: social, environment and workplace matters).
Rite Aid has substantially implemented the Proposal, the essential objective
of which is to obtain public disclosure of its environmental, social and governance
considerations, including customer and worker safety, privacy and security,
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environmental management, including energy and waste minimization, and supplychain risks.
Rite Aid satisfies the Proposal’s essential objective through Rite Aid’s
existing policies and disclosures made publicly available on its website. From the
homepage of Rite Aid’s website, under the “Corporate Info” heading, users can click
the “Governance” page link to be taken to the Governance main page. Under the
“Governance” heading, users can click the “Codes of Ethics” link to view Rite Aid’s
Codes of Ethics page, which offers a link to Rite Aid’s Code of Business Ethics and
Conduct (the “Code”). From the Governance main page, users can also select the
“Sustainability” page link to be taken to additional information regarding Rite Aid’s
investments in energy efficiency and waste reduction initiatives.1
President and CEO John Standley’s introduction to the Code notes that “the
principles outlined in [the] Code . . . have guided the way [Rite Aid] do[es] business
for a long time.” Further, the introduction states that Rite Aid “expect[s] . . . that all
associates conduct themselves in accordance [the Code],” and also “hold[s] the
companies that do business with [Rite Aid] to these same standards.”
Included in the Code are standards relating to customer and worker safety.
The Code explains that “[i]t is essential that we provide customers with safe products
and services” and that “[t]his will fulfill our responsibilities to the public, maintain a
competitive position in the marketplace, and retain the confidence of our customers.”
The Code also conveys Rite Aid’s commitment to truth in advertising as an aspect of
its service to its customers. With respect to worker safety, Rite Aid dedicates itself
to “creating an experience for all of [its] associates that is easy, exciting and
engaging.” In addition to addressing safety and violence in the workplace, the Code
covers aspects of Rite Aid’s culture, nondiscrimination policy, harassment policy
and wage and hour recording practices. The Code conveys that associates “have the
right to work in an environment that is safe and free from threats and acts of
violence” and outlines processes for reporting complaints.
In addition, the Code details Rite Aid’s practices with respect to privacy and
security. With respect to associates, Rite Aid “acquire[s] and retain[s] only the
personal information that is necessary for [its] effective operation or as required by
law. Access to such information is limited to only those who have an appropriate
1

The materials are available at https://content.riteaid.com/www.riteaid.com/wcontent/images/company/governance/20120320_COEBook.pdf and
https://www.riteaid.com/corporate/sustainability, and are attached hereto as Exhibit B.
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need to know and will comply with all applicable laws.” More broadly, the Code
conveys that it is Rite Aid’s policy to comply with federal HIPAA privacy
regulations, including by providing training to associates that have access to
protected health information.
With respect to environmental management, the Code states that Rite Aid is
“committed to conserving energy, avoiding the unnecessary generation of waste, and
carrying out company activities in ways that preserve and promote a clean, safe, and
healthy environment.” The Sustainability page of Rite Aid’s website details specific
measures that it has taken in recent years, including “upgrading the lighting in over
2,500 stores, 5 distribution centers, and 5 corporate office buildings to more efficient
lamps,” “[r]eplacing old, less efficient rooftop HVAC units with higher-efficiency
models,” recycling cardboard and fluorescent lamps, “[tightening] control of primary
energy-consuming electrical and mechanical equipment at retail stores” and
installing “[o]ver 1.3 million square feet of white ‘cool roof’” in its facilities. The
Sustainability page also notes that Rite Aid is working with architectural and
engineering design firms to develop designs for new stores that “meet or exceed the
national building code standards for energy efficiency.”
Finally, Rite Aid has disclosed that it expects its suppliers and vendors “to
operate and conduct business in the same fair, ethical manner detailed in [the Code].”
In particular, the Code notes that suppliers and vendors must “provide workers a safe
environment,” “use clean and environmentally friendly standards,” and are expected
to “maintain confidentiality standards set forth by Rite Aid.”
As described above, a proposal is substantially implemented when a company
addresses the underlying concerns and satisfies the essential objectives of the
proposal, even if the proposal has not been implemented exactly as proposed by the
proponent. Here, Rite Aid’s existing public policies and disclosures concerning its
environmental, social and governance considerations satisfies the Proposal’s
underlying concern and essential objective of obtaining public disclosure of Rite
Aid’s environmental, social and governance considerations, including customer and
worker safety, privacy and security, environmental management, including energy
and waste minimization, and supply-chain risks. Therefore, as in the precedent
described above, Rite Aid has substantially implemented the Proposal.
Accordingly, consistent with the precedent described above, Rite Aid
believes that the Proposal may be excluded from its 2018 proxy materials pursuant to
Rule 14a-8(i)(10) as substantially implemented.

EXHIBIT A
(see attached)

EXHIBIT B
(see attached)

1>23!>4!0DB7=3BB!
3C671B!! !1>=2D1C

GC<7J<#I<=<I#KF#<O@JK@E>#GFC@9@<J#7E;#GIF9<;LI<J#FI#JG<7B#
KF#PFLI#JLG<IM@JFI$#7#D<D8<I#F=#J<E@FI#D7E7><D<EK$#2@K<#
'@;SJ#+O<9LK@M<#4@9<#1I<J@;<EK#F=#.LD7E#2<JFLI9<J$#FI#2@K<#
'@;SJ#-<E<I7C#)FLEJ<C%

7J# I<M<EL<# 7E;# GIF"K# @E# C7P@E># K?<# >IFLE;NFIB# =FI# =LKLI<#
JK78@C@KP#7E;#>IFNK?%#6FL#9FEKI@8LK<#KF#FLI#>FF;#E7D<#7E;#
I<GLK7K@FE#<79?#;7P#K?IFL>?#PFLI#?FE<JKP$#;<;@97K@FE#7E;#
?7I;#NFIB%#3F#>L@;<#PFL#@E#D7B@E>#K?<#I@>?K#;<9@J@FEJ$#N<#

97E#<D7@C#?<I8&I@K<7@;%9FD#KF#7JB#7#HL<JK@FE#FI#I<9F>E@Q<#

<D8F;P#K?<#?@>?<JK#C<M<C#F=#<K?@9J$#?FEFI#7E;#I<JG<9K#=FI#

K?7K#N<#;F#7E;#K?<#N7P#K?7K#N<#;F#8LJ@E<JJ%
,FI#K?7K#N<#DLJK#LCK@D7K<CP#I<CP#FE#<79?#7JJF9@7K<SJ#J<EJ<#

"

'@;#9FEK@EL<J#KF#I<7C@Q<#@KJ#GFK<EK@7C$#@E#8FK?#K?<#8LJ@E<JJ#
EFK#7;;I<JJ#7CC#J@KL7K@FEJ#FI#7EJN<I#7CC#GFJJ@8C<#HL<JK@FEJ%#
F=#N?7K#@J#I@>?K#7E;#NIFE>$#@E9CL;@E>#7#J<EJ<#F=#N?<E#KF#

D7EE<I%#3?7EB#PFL#=FI#;F@E>#PFLI#G7IK#KF#<EJLI<#K?7K#2@K<#

7JJF9@7K<#9FEK@EL@E>#KF#9FE;L9K#FLI#8LJ@E<JJ#@E#7E#<K?@97C#

KF#FLI#9LJKFD<IJ%#0LI#JL99<JJ#;<G<E;J#FE#<79?#7E;#<M<IP#

DFJK#9FDG<K@K@M<#GIF;L9KJ#7E;#K?<#?@>?<JK#C<M<C#F=#J<IM@9<#

F=#+K?@9J#7E;#(LJ@E<JJ#)FE;L9K#N@CC#?<CG#LJ#KF#GIFM@;<#K?<#

6FLI#9FFG<I7K@FE#7E;#9FDGC@7E9<#N@K?#K?<#2@K<#'@;#)F;<#

3?<# 2@K<# '@;# )F;<# F=# +K?@9J# 7E;# (LJ@E<JJ# )FE;L9K# ;F<J#

N@K?#LJ#KF#K?<J<#J7D<#JK7E;7I;J%

7CJF# ?FC;# K?<# 9FDG7E@<J# K?7K# ;F# 8LJ@E<JJ#

799FI;7E9<# N@K?# K?<J<# GFC@9@<J%# 5<#

7CC# 7JJF9@7K<J# 9FE;L9K# K?<DJ<CM<J# @E#

7E;# I<>LC7KFIP# 7><E9@<J# ;<D7E;$# K?7K#

7#=<CCFN#7JJF9@7K<%

.@>?C@>?K@E># +K?@97CCP# 2<JGFEJ@8C<# (<?7M@FI%# 'JJF9@7K<J#

?7M<#>L@;<;#K?<#N7P#N<#;F#8LJ@E<JJ#=FI#7#CFE>#K@D<%#3?<P#
FK?<IJ%# 5<# <OG<9K$# 7E;# FLI# J?7I<?FC;<IJ#

7E;# 79BEFNC<;><# <K?@97C# 8<?7M@FI%# .+2(# JK7E;J# =FI#

7CJF# C7LE9?<;# 7# 97DG7@>E# 97CC<;# T.+2(U# KF# JLGGFIK#

/EK<>I@KP# @E# 'CC# 5<# *F$# FLI# +K?@9J# )FDD@KK<<# ?7J#

3?<# GI@E9@GC<J# FLKC@E<;# @E# K?@J# )F;<# 7I<# EFK# E<NWK?<P#

*@I<9KFIJ%#

)FE;L9K$# N?@9?# ?7J# 8<<E# 7GGIFM<;# 8P# FLI# (F7I;# F=#

/E#B<<G@E>#KF#K?<#9FDG7EPSJ#9FI<#M7CL<#F=#;<DFEJKI7K@E>#

9FE;L9K%# /=# PFL# ?7M<# HL<JK@FEJ# 78FLK# K?@J# @E=FID7K@FE$#

9FDG7EPSJ#>FF;#E7D<#7E;#I<GLK7K@FE#7I<#ALJK#7J#@DGFIK7EK#

?7M<#;<M<CFG<;#K?<#2@K<#'@;#)F;<#F=#+K?@9J#7E;#(LJ@E<JJ#

J<<B#>L@;7E9<#=IFD#FK?<IJ#FE#K?<#7GGIFGI@7K<#9FLIJ<# F=#

/E#8LJ@E<JJ$#7E;#<JG<9@7CCP#@E#K?<#;IL>#JKFI<#8LJ@E<JJ$#7#

8>6=!BC/=2;3G!

/!<3BB/53!4A><!
>DA!?A3B723=C!"!13>

D'?=>86.<"52=>=%">1."
>.<6="8//.<.-"8<"9<2,.="
,1*<0.-">8",?=>86.<="
*7-"=?9952.<=%"*7-"
6*<4.>270"8<"=>*<>.02,"
95*7="*<.".B*695.="
8/",87!-.7>2*5"
27/8<6*>287&E

>^a#UdacWTa#X]U^a\PcX^]#aTVPaSX]V#cWT#;^\_P]hkb#_^[XRh#^]#R^\_dcTa#P]S#R^\\d]XRPcX^]#aTb^daRTb(#_[TPbT#
aTUTa#c^#cWT#_^[XRXTb#R^]cPX]TS#X]#;WP_cTa#1#^U#cWT#@d\P]#ITb^daRTb#G^[XRXTb#%#Ga^RTSdaTb#DP]dP[*

8[[#T\PX[(#e^XRT\PX[(#P]S#_Tab^]P[#![Tb#bc^aTS#^]#R^\_P]h#R^\_dcTab#PaT#cWT#_a^_Tach#^U#cWT#;^\_P]h*#
KWTaTU^aT(#h^d#bW^d[S#WPeT#]^#Tg_TRcPcX^]#^U#_Tab^]P[#_aXePRh#X]#R^]]TRcX^]#fXcW#cWTbT#aTb^daRTb*#A]#
PSSXcX^](#cWT#;^\_P]h#\Ph#aTeXTf#\TbbPVTb#bT]c#^a#aTRTXeTS#dbX]V#R^\_P]h#R^\_dcTab#P]S#R^\\d]XRPcX^]#
aTb^daRTb(#Pc#Xcb#b^[T#SXbRaTcX^]*#

NWT]#dbX]V#R^\_P]h#aTb^daRTb#c^#bT]S#T\PX[#^a#e^XRT\PX[#^a#c^#PRRTbb#cWT#X]cTa]Tc(#h^d#PaT#PRcX]V#Pb#P#
aT_aTbT]cPcXeT#^U#cWT#;^\_P]h*#O^d#\Ph#]^c#dbT#R^\_P]h#aTb^daRTb#X]#P#fPh#cWPc#Xb#d][PfUd[(#SXbad_cXeT(#^a#
^UUT]bXeT#c^#^cWTab#P]S#\dbc#T]bdaT#cWPc#\TbbPVTb#S^#]^c#X]R[dST#R^\\T]cb(#[P]VdPVT(#X\PVTb(#^a#![Tb#cWPc#
h^d#f^d[S#QT#T\QPaaPbbTS#c^#WPeT#aTPS#Qh#_Tab^]b#]^c#X]cT]STS#c^#aTRTXeT#cWT#\TbbPVT*#A]#PSSXcX^](#h^d#
\Ph#]^c#dbT#cWTbT#aTb^daRTb#X]#P#fPbcTUd[#\P]]Ta*#A]P__a^_aXPcT#dbT#^U#R^\_P]h#aTb^daRTb#\Ph#SP\PVT#cWT#
;^\_P]hkb#aT_dcPcX^]#P]S#Tg_^bT#Q^cW#h^d#P]S#cWT#;^\_P]h#c^#[TVP[#[XPQX[Xch*

NT#WPeT#P#Sdch#c^#bPUTVdPaS#R^\_P]h#PbbTcb#P]S#aTb^daRTb#P]S#dbT#cWT\#U^a#QdbX]Tbb#_da_^bTb#^][h*#
NXcW^dc#cWT#_a^_Ta#PdcW^aXiPcX^](#h^d#\Ph#]^c#cPZT(#[^P](#bT[[(#SP\PVT(#^a#^cWTafXbT#SXb_^bT#^U#R^\_P]h#
_a^_Tach#O^d#\dbc#P[b^#cPZT#cWT#P__a^_aXPcT#\TPbdaTb#c^#T]bdaT#PVPX]bc#cWT#cWTUc(#SP\PVT(#P]S#\XbdbT#^U#
R^\_P]h#_a^_Tach*#Ac#Xb#P[b^#X\_^acP]c#cWPc#h^d#bTRdaT#h^da#R^\_dcTa#bhbcT\b(#R^\_dcTa(#P]S#e^XRT\PX[#fXcW#
_Pbbf^aSb*

1><?/=G!/BB3CB!"!A3B>DA13B

>^a#UdacWTa#X]U^a\PcX^]#aTVPaSX]V#cWT#;^\_P]hkb#_^[XRh#^]#R^]!ST]cXP[#X]U^a\PcX^](#_[TPbT#aTUTa#c^#G^[XRh#0*0*

KWT#^Q[XVPcX^]#c^#caTPc#X]U^a\PcX^]#Pb#R^]!ST]cXP[#S^Tb#]^c#T]S#fWT]#Pbb^RXPcTb#[TPeT#cWT#;^\_P]h*#>^a\Ta#
Pbb^RXPcTb#\dbc#aTcda]#P[[#R^\_P]h#S^Rd\T]cb#P]S#^cWTa#\PcTaXP[b#R^]cPX]X]V#R^]!ST]cXP[#X]U^a\PcX^]#d_^]#
cWTXa#bT_PaPcX^]#Ua^\#cWT#;^\_P]h#P]S#\dbc#]^c#SXbR[^bT#cWXb#X]U^a\PcX^]#c^#P#]Tf#T\_[^hTa*

;^]!ST]cXP[Xch#PVaTT\T]cb#PaT#aT`dXaTS#fWT]#fT#\dbc#SXbR[^bT#R^]!ST]cXP[#X]U^a\PcX^]#c^#bd__[XTab(#
R^]bd[cP]cb(#^a#Y^X]c#eT]cdaT#_PacXRX_P]cb*#KWTbT#PVaTT\T]cb#]^cXUh#cWT#_Tab^]#aTRTXeX]V#cWT#X]U^a\PcX^]#cWPc#
WT+bWT#\dbc#\PX]cPX]#cWT#bTRaTRh#^U#bdRW#X]U^a\PcX^]#^a#UPRT#[TVP[#R^]bT`dT]RTb*#AU#h^d#]TTS#c^#SXbR[^bT#
R^]!ST]cXP[#X]U^a\PcX^]#c^#b^\T^]T#^dcbXST#cWT#;^\_P]h(#h^d#\dbc#R^]cPRc#cWT#CTVP[#ST_Pac\T]c#c^#SXbRdbb#
dbX]V#P#R^]!ST]cXP[Xch#PVaTT\T]c*

K" (A3"=>C"?3A<7CC32"C>"DB3"C63"7=4>A</C7>="4>A"G>DA"03=3IC">A"C63"03=3IC">4"?3AB>=B">DCB723"C63")><?/=G&
K" ,DBC"5D/A2"/5/7=BC"C63"27B1;>BDA3">4"C6/C"7=4>A</C7>="C>">C63A"/BB>17/C3B"D=;3BB"C63G"=332"7C"C>"1/AAG">DC"
####QdbX]Tbb#aTb_^]bXQX[XcXTb#P]S#c^#_T^_[T#^dcbXST#cWT#;^\_P]h(#X]R[dSX]V#UP\X[h#\T\QTab#P]S#QdbX]Tbb#P]S+
####^a#b^RXP[#PR`dPX]cP]RTb*
K" ,DBC"</A9"7=4>A</C7>="/B"H1>=I23=C7/;%L"H?A>?A73C/AG%L">A"F7C6"/"B7<7;/A"=>C/C7>=&
K" ,DBC"</7=C/7="7C"D=23A"?/BBF>A2"?A>C31C7>=">A"7="/"B31DA3"?;/13'"7C"<DBC"03"D=23A"G>DA"27A31C"BD?3AE7B7>="
####fWT]#X]#dbT*

AU#h^d#_^bbTbb#^a#WPeT#PRRTbb#c^#R^]!ST]cXP[#X]U^a\PcX^](#h^d6

1>=4723=C7/;!7=4>A</C7>=! #1>=C&$

"#

D)1."A*C">1*>"
A."-8"+?=27.=="2="
3?=>"*="2698<>*7>"
*=">1."+?=27.=="
>1*>"A."-8&E

K""*/C63A"7=4>A</C7>="/0>DC"1><?3C7C>AB"4A><"B>DA13B"BD16"/B"?D0;7B632"/AC71;3B%"/2E3AC7B3<3=CB%"0A>16DA3B%"
####^cWTa#]^])_a^_aXTcPah#\PcTaXP[b(#bdaeThb#Qh#R^]bd[cP]cb(#P]S#R^]eTabPcX^]b#fXcW#R[XT]cb#&Pb#[^]V#Pb#cW^bT#
####R^]eTabPcX^]b#S^#]^c#bdVVTbc#cWPc#fT#PaT#PccT\_cX]V#c^#R^]b_XaT#fXcW#^da#R^\_TcXc^ab#Qh#dbX]V#cWT#Rdbc^\Ta#
####Pb#P#\TbbT]VTa(#Qh#VPcWTaX]V#X]U^a\PcX^]#X]#QaTPRW#^U#P#R[XT]ckb#]^]SXbR[^bdaT#PVaTT\T]c#fXcW#P#
####R^\_TcXc^a(#^a#cWa^dVW#^cWTa#fa^]VUd[#\TP]b'*

O^d#\Ph#VPcWTa#X]U^a\PcX^]#PQ^dc#cWT#\PaZTc_[PRT(#X]R[dSX]V#X]U^a\PcX^]#PQ^dc#^da#R^\_TcXc^ab#P]S#cWTXa#
_a^SdRcb#P]S#bTaeXRTb*#@^fTeTa(#cWTaT#PaT#[X\Xcb#c^#cWT#fPhb#cWPc#cWXb#X]U^a\PcX^]#RP]#QT#PR`dXaTS#P]S#dbTS*#
NWT]#VPcWTaX]V#R^\_TcXcXeT#X]U^a\PcX^](#h^d#\dbc#PQXST#Qh#cWT#U^[[^fX]V#VdXST[X]Tb6

5/C63A7=5!1><?3C7C7E3!7=4>A</C7>=

>PX[daT#c^#R^\_[h#fXcW#P]cXcadbc#[Pfb#R^d[S#bdQYTRc#Q^cW#h^d#P]S#cWT#;^\_P]h#c^#RaX\X]P[#!]Tb#P]S#YPX[#
cTa\b*#A]#PSSXcX^](#cWT#;^\_P]h#\Ph#QT#bdQYTRc#c^#[PaVT#RXeX[#_T]P[cXTb#P]S#caTQ[T#SP\PVTb*#HdTbcX^]b#P]S#
R^]RTa]b#\dbc#QT#SXaTRcTS#c^#cWT#CTVP[#ST_Pac\T]c*

Fda#PRcXeXcXTb#PaT#bdQYTRc#c^#P]cXcadbc#P]S#caPST#aTVd[PcX^]b(#fWXRW#V^eTa]#W^f#fT#X]cTaPRc#fXcW#R^\_TcXc^ab(#
Rdbc^\Tab(#P]S#bd__[XTab*#Ac#Xb#X\_^acP]c#U^a#db#c^#Z]^f#P]S#d]STabcP]S#cWTbT#[Pfb#P]S#aTVd[PcX^]b#P]S#
c^#\PZT#bdaT#cWPc#fT#PaT#X]#Ud[[#R^\_[XP]RT#fXcW#cWT\*#J^\T#^U#cWT#\^bc#bTaX^db#P]cXcadbc#^UUT]bTb#X]e^[eT#
PVaTT\T]cb#QTcfTT]#R^\_TcXc^ab#c^#!g#_aXRTb(#c^#[X\Xc#_a^SdRc#P]S#bTaeXRT#PePX[PQX[Xch(#P]S#c^#P[[^RPcT#
Rdbc^\Tab(#cTaaXc^aXTb(#P]S#\PaZTcb*#8]h#bdRW#PVaTT\T]c(#fWTcWTa#U^a\P[#^a#X]U^a\P[(#\Ph#QT#d][PfUd[#P]S#Xb#
_a^WXQXcTS*
#
O^d#\dbc#Pe^XS#d]]TRTbbPaX[h#X]e^[eX]V#h^dabT[U#X]#bXcdPcX^]b#Ua^\#fWXRW#d][PfUd[#PVaTT\T]cb#\Ph#QT#X]UTaaTS*#
>^a#cWPc#aTPb^](#R^]cPRc#fXcW#R^\_TcXc^ab#bW^d[S#QT#ZT_c#c^#P#\X]X\d\*#O^d#\dbc#]^cXUh#cWT#CTVP[#ST_Pac\T]c#
QTU^aT#_PacXRX_PcX]V#X]#P#\TTcX]V#^a#TeT]c#cWPc#QaX]Vb#R^\_TcXc^ab#c^VTcWTa*#8[[#R^]cPRc#fXcW#R^\_TcXc^ab#bW^d[S#
QT#R^]SdRcTS#Pb#XU#cWTh#fTaT#X]#cWT#_dQ[XR#eXTf*

/=C7CADBC!;/FB

O^d#\Ph#]^c#SXbR[^bT#X]bXST#X]U^a\PcX^]#c^#P]h^]T(#X]R[dSX]V#R^f^aZTab(#d][Tbb#cWT#_Tab^]#aTRTXeX]V#
cWT#X]U^a\PcX^]#WPb#P#[TVXcX\PcT(#QdbX]Tbb)aT[PcTS#]TTS#c^#Z]^f*#>^a\Ta#Pbb^RXPcTb#\dbc#\PX]cPX]#cWT#
R^]!ST]cXP[Xch#^U#cWPc#X]U^a\PcX^]#d]cX[#Xc#WPb#QTT]#PST`dPcT[h#SXbR[^bTS#c^#cWT#_dQ[XR*#AU#cWTaT#Xb#P]h#`dTbcX^]#
Pb#c^#fWTcWTa#X]U^a\PcX^]#aTVPaSX]V#cWT#;^\_P]h#^a#P]h#^cWTa#R^\_P]XTb#fT#WPeT#STP[X]Vb#fXcW#Xb#\PcTaXP[#
^a#WPb#QTT]#PST`dPcT[h#SXbR[^bTS#c^#cWT#_dQ[XR(#h^d#\dbc#R^]cPRc#cWT#CTVP[#ST_Pac\T]c*

A]U^a\PcX^]#Xb#R^]bXSTaTS#]^]_dQ[XR#d][Tbb#Xc#WPb#QTT]#PST`dPcT[h#SXbR[^bTS#c^#cWT#_dQ[XR(#fWXRW#\TP]b#cWPc#
cWT#X]U^a\PcX^]#\dbc#QT#_dQ[XR[h#SXbR[^bTS#P]S#PST`dPcT#cX\T#\dbc#WPeT#_PbbTS#U^a#cWT#bTRdaXcXTb#\PaZTcb#c^#
SXVTbc#cWT#X]U^a\PcX^]*#8ST`dPcT#SXbR[^bdaT#X]R[dSTb#_dQ[XR#![X]Vb#fXcW#bTRdaXcXTb#aTVd[Pc^ah#PdcW^aXcXTb#P]S#cWT#
XbbdP]RT#^U#_aTbb#aT[TPbTb(#fWXRW#\Ph#X]R[dST#\TTcX]Vb#fXcW#\T\QTab#^U#cWT#_aTbb#P]S#cWT#_dQ[XR*#8#ST[Ph#^U#
cf^#&.'#QdbX]Tbb#SPhb#Xb#VT]TaP[[h#R^]bXSTaTS#P#bdU!RXT]c#_TaX^S#U^a#a^dcX]T#X]U^a\PcX^]#c^#QT#PQb^aQTS#Qh#cWT#
\PaZTc*#8#[^]VTa#_TaX^S#^U#ST[Ph#\Ph#QT#R^]bXSTaTS#P__a^_aXPcT#U^a#\^aT#R^\_[Tg#caP]bPRcX^]b*

7=B723A!CA/27=5! #1>=C&$

"%

Sustainability – Rite Aid

Save Up to 20% Online



Corporate Info > Sustainability

Environmental Responsibility
At Rite Aid, we believe adopting green business principles is a
conscientious decision for our business, our community, and the
environment.
Over the past five years, we have made significant investments in energy efficiency and waste reduction
initiatives. It’s our belief at Rite Aid that when we as a company work to conserve resources we are
serving both our communities and our shareholders. Here are just a few of the ways we are striving to be
a more sustainable company:
By upgrading the lighting in over 2,500 stores, 5 distribution centers, and 5 corporate office buildings to more efficient
lamps, we reduced our annual electricity consumption by 63 million KWh
Replacing old, less efficient rooftop HVAC units with higher-efficiency models saves us 14 million KWh per year
In 2011, we recycled 61,000 tons of cardboard and 910,000 fluorescent lamps
Tighter control of primary energy-consuming electrical and mechanical equipment at retail stores reduced electrical
consumption by 19 million KWh annually
Over 1.3 million square feet of white “cool roof” has been installed on our facilities, significantly reducing solar heat gain
and demand for air conditioning

Store Design and Architecture
Rite Aid utilizes best-in-class architectural and engineering design firms that employ Building Council
LEED™-accredited staff in order to help us develop our new store designs. These new stores and our
remodeled buildings meet or exceed the national building code standards for energy efficiency. Our
energy-efficient Rite Aid stores include:
Vestibules that create an airlock to minimize heat transfer into and out of the store every time a customer enters and exits
Light-colored single-ply roofing to reduce heat gain in the summer, resulting in reduced demand for air conditioning
Suspended acoustical tile ceilings to reduce the amount of conditioned store space, thereby decreasing energy
consumption
Insulated glazing and special films to reduce solar heat gain and demand for air conditioning
Storefront framing window systems engineered to resist heat transfer by thermally separating the interior from the exterior
window frame
Strategically placed windows that introduce more natural light into the building

https://www.riteaid.com/corporate/sustainability

