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Item 8.01. Other Events.

In order to fund, in part, its previously announced offers to purchase and consent solicitations (the "Tender Offers")
with respect to its $360 million aggregate principal amount of 8.125% senior secured notes due 2010, $200 million
aggregate principal amount of 7.5% senior secured notes due 2015 and $150 million aggregate principal amount of
9.25% senior notes due 2013, beginning on June 12, 2008, Rite Aid Corporation (the "Company") intends to meet
with potential lenders regarding a new $350 million senior secured term loan (which may be issued at a discount as a
result of market conditions) that will mature on June 4, 2014 (the "Tranche 3 Term Loan") and that is permitted under
the accordion feature in its existing senior secured credit facility. The Tranche 3 Term Loan will have terms
substantially similar to the Company's existing senior secured credit facility (including similar subsidiary guarantees
and first priority security). Rite Aid expects to fund the remaining purchase price (and any accrued interest) and, if
applicable, the remaining consent payment, pursuant to the Tender Offers with the proceeds of a new series of senior
secured notes due 2016 (the "Notes"), in a registered offering and with terms substantially similar to the Company's
7.5% senior secured notes due 2017 (including similar subsidiary guarantees and second priority security). Assuming
100% participation in the Tender Offers, Rite Aid intends to offer $425 million aggregate principal amount of

Notes. The Company also intends to use borrowings under the Tranche 3 Term Loan and proceeds from the offering
of the Notes to fund fees and expenses related to the Tender Offers, the entry into the Tranche 3 Term Loan and the
issuance of the Notes. Both the Tranche 3 Term Loan and the Company's offering of the Notes are subject to market
and other conditions, and are expected to close concurrently upon the consummation of the Tender Offers, provided
that the Company can provide no assurance that entry into the Tranche 3 Term Loan or the offering of the Notes will
be consummated with the terms described above, or at all.

The foregoing shall not constitute an offer to sell or a solicitation of an offer to buy the Notes, nor shall there be any
sales of the Notes of the Company in any state in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such state.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereto duly authorized.

Date: June 12, 2008 By: /s/ Robert B. Sari
Name: Robert B. Sari

Title: Executive Vice President, General Counsel and
Secretary



