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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. y
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list

the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with

the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. y

If this form is a post-effective amendment to a registration to a registration statement filed pursuant to General Instruction I.D. filed to register additional

securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Offering Price Aggregate Registration
Title of Each Class of Securities to be Registered Amount to be Per Unit Offering Price Fee
Registered
Debt Securities (which may be senior or subordinated, convertible or
non-convertible, secured or unsecured), Preferred Stock, Warrants,
Common Stock, Guarantees of Debt Securities (1H(2) (1H)(©2) 1)(2) 34

()]
Not applicable pursuant to Form S-3 General Instruction II(E).

@

An indeterminate aggregate initial offering price or number of debt securities, preferred stock, warrants, common stock of Rite Aid Corporation and
guarantees of debt securities by some of our subsidiaries is being registered as may from time to time be issued at indeterminate prices. In accordance
with Rule 429 under the Securities Act, the prospectus filed as part of this registration statement also relates to $1,000,000,000 aggregate initial
offering price of securities previously registered under Registration Statement No. 333-121636, which was initially filed by Rite Aid Corporation on

December 23, 2004, $762,300,000 of which have not yet been issued and sold.

3

We also are registering an indeterminate amount of guarantees by certain of our subsidiaries of debt securities. No additional consideration will be
received for the subsidiary guarantees, if any, of the debt securities. Pursuant to Rule 457(n) under the Securities Act no additional filing fee is required

in connection with such guarantees of the debt securities.

“

In accordance with Rule 456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fee, except for $90,899.71, which is the
unutilized portion of the $117,700.00 filing fee that was previously paid with respect to $1,000,000,000 aggregate initial public offering price of
securities that were registered pursuant to Registration Statement No. 333-121636. The $90,899.71 unutilized filing fee was paid for securities that
have not yet been issued and sold. Pursuant to Rule 457(p) under the Securities Act, such unutilized filing fee may be applied to the filing fee payable

pursuant to this registration statement.
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TABLE OF ADDITIONAL REGISTRANTS

Primary Standard

Jurisdiction of Industrial LR.S. Employer

Incorporation or Classification Code Identification
Names of Additional Registrants* Organization Number Number
112 Burleigh Avenue Norfolk, LLC Virginia 5912 N/A
1515 West State Street Boise, Idaho, LLC Delaware 5912 N/A
1740 Associates, LLC Michigan 5912 N/A
3581 Carter Hill Road Montgomery Corp. Alabama 5912 80-0052336
4042 Warrensville Center Road Warrensville Ohio, Inc. Ohio 5912 25-1820507
5277 Associates, Inc. Washington 5912 23-2940919
537 Elm Street Corporation Rhode Island 5912 23-2962033
5600 Superior Properties, Inc. Ohio 5912 80-0052337
657 659 Broad St. Corp. New Jersey 5912 80-0052338
764 South Broadway Geneva, Ohio, LLC Ohio 5912 23-1974076
Ann & Government Streets Mobile, Alabama, LLC Delaware 5912 N/A
Apex Drug Stores, Inc. Michigan 5912 38-2413448
Broadview and Wallings Broadview Heights Ohio, Inc. Ohio 5912 25-1814215
Central Avenue & Main Street Petal MS, LLC Delaware 5912 N/A
Eagle Managed Care Corp. Delaware 9995  25-1724201
Eighth and Water Streets Urichsville, Ohio, LLC Delaware 5912 N/A
England Street Asheland Corporation Virginia 5912 80-0052343
Fairground, LLC Virginia 5912 54-1849788
GDF, Inc. Maryland 9995 34-1343867
Gettysburg and Hoover Dayton, Ohio, LLC Ohio 5912 N/A
Harco, Inc. Alabama 5912 63-0522700
K&B Alabama Corporation Alabama 5912 72-1011085
K&B Louisiana Corporation Louisiana 5912 72-1043860
K&B Mississippi Corporation Mississippi 5912 72-0983482
K&B Services, Inc.orporated Louisiana 9995 72-1245171
K&B Tennessee Corporation Tennessee 5912 62-1444359
K&B Texas Corporation Texas 5912 72-1010327
K&B, Incorporated Delaware 6719 51-0346254
Keystone Centers, Inc. Pennsylvania 5912 23-1730114
Lakehurst and Broadway Corporation New Jersey 5912 23-2937947
Mayfield & Chillicothe Roads Chesterland, LLC Ohio 5912 N/A
Munson & Andrews, LLC Delaware 5912 N/A
Name Rite, LLC Delaware 6719 N/A
Northline & Dix-Toledo Southgate, LLC Michigan 5912 N/A
Patton Drive and Navy Boulevard Property Corporation Florida 5912 23-2870495
Paw Paw Lake Road & Paw Paw Avenue Coloma,
Michigan, LLC Delaware 5912 N/A
PDS-1 Michigan, Inc. Michigan 5912 38-2935739
Perry Distributors, Inc. Michigan 4225 38-1718545
Perry Drug Stores, Inc. Michigan 5912 38-0947300
Ram-Utica, Inc. Michigan 9995 80-0052329
RDS Detroit, Inc. Michigan 5912 35-1799950
READ's Inc. Maryland 7389  80-0052330
Rite Aid Drug Palace, Inc. Delaware 5912 23-2325476
Rite Aid Hdqtrs. Corp. Delaware 6719 23-2308342
Rite Aid Hdqtrs. Funding, Inc. Delaware 6719 73-3167335
Rite Aid of Alabama, Inc. Alabama 5912 23-2410761
Rite Aid of Connecticut, Inc. Connecticut 5912 23-1940645
Rite Aid of Delaware, Inc. Delaware 5912 23-1940646
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Rite Aid of Florida, Inc.

Rite Aid of Georgia, Inc.

Rite Aid of Illinois, Inc.

Rite Aid of Indiana, Inc.

Rite Aid of Kentucky, Inc.

Rite Aid of Maine, Inc.

Rite Aid of Maryland, Inc.

Rite Aid of Massachusetts, Inc.

Rite Aid of Michigan, Inc.

Rite Aid of New Hampshire, Inc.

Rite Aid of New Jersey, Inc.

Rite Aid of New York, Inc.

Rite Aid of North Carolina, Inc.

Rite Aid of Ohio, Inc.

Rite Aid of Pennsylvania, Inc.

Rite Aid of South Carolina, Inc.

Rite Aid of Tennessee, Inc.

Rite Aid of Vermont, Inc.

Rite Aid of Virginia, Inc.

Rite Aid of Washington, D.C., Inc.

Rite Aid of West Virginia, Inc.

Rite Aid Realty Corp.

Rite Aid Rome Distribution Center, Inc.

Rite Aid Services, LLC

Rite Aid Transport, Inc.

Rite Fund, Inc.

Rite Investments Corp.

Rx Choice, Inc.

Seven Mile and Evergreen Detroit, LLC

Silver Springs Road Baltimore, Maryland/One, LLC
Silver Springs Road Baltimore, Maryland/Two, LLC
State & Fortification Streets Jackson, Mississippi, LLC
State Street and Hill Road Gerard, Ohio, LLC

The Lane Drug Company

The Muir Company

Thrifty Corporation

Thrifty PayLess, Inc.

Tyler and Sanders Roads, Birmingham Alabama, LLC

Florida
Georgia
Illinois
Indiana
Kentucky
Maine
Maryland
Massachusetts
Michigan

New Hampshire
New Jersey
New York
North Carolina
Ohio
Pennsylvania
South Carolina
Tennessee
Vermont
Virginia
Washington DC
West Virginia
Delaware

New York
Delaware
Delaware
Delaware
Delaware
Delaware
Michigan
Delaware
Delaware
Delaware
Delaware
Ohio

Ohio
California
California
Delaware

5912
5912
9995
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912
6519
4225
7363
4789
6719
6719
7359
5912
5912
5912
5912
5912
5912
5912
5912
5912
5912

23-2047226
23-2125551
23-2416666
23-2048778
23-2039291
01-0324725
23-1940941
23-1940647
38-0857390
23-2008320
23-1940648
23-1940649
23-1940650
23-1940651
23-1940652
23-2047222
23-2047224
23-1940942
23-1940653
23-2461466
23-1940654
23-1725347
23-1887836
02-0655440
25-1793102
51-0273194
51-0273192
25-1598207
N/A
N/A
N/A
N/A
N/A
53-0125212
38-0857390
95-1297550
95-4391249
N/A

Addresses and telephone numbers of principal executive offices are the same as those of Rite Aid Corporation, except for Rite
Fund, Inc., Rite Investments Corp. and Rite Aid Hdqtrs. Funding, Inc. The address for these legal entities is: 5 West 8" St.,

Wilmington, Delaware 19801.
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Prospectus

RITE AID CORPORATION

The following are types of securities that we may offer, issue and sell from time to time, together or separately:

debt securities, which may be senior debt securities or subordinated debt securities and may be convertible or
non-convertible, as well as secured or unsecured;

shares of our preferred stock;
shares of our common stock;
warrants to purchase debt or equity securities; and

guarantees of debt securities by some of our subsidiaries.

In addition, selling stockholders to be named in a prospectus supplement may offer, from time to time, our securities, including the
outstanding Series G Cumulative Convertible Pay-In-Kind Preferred Stock and Series H Cumulative Convertible Pay-In-Kind Preferred Stock,
and the common stock issuable upon conversion of such preferred stock.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any securities to be offered
will be described in supplements to this prospectus. Any prospectus supplement may also add, update or change information contained in this
prospectus. You should read this prospectus and any applicable prospectus supplement carefully before you make your investment decision.

We may offer and sell these securities through one or more underwriters, dealers and agents, underwriting syndicates managed or
co-managed by one or more underwriters, or directly to purchasers, on a continuous or delayed basis.

The prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering. Our common stock
is listed on the New York Stock Exchange under the trading symbol of "RAD." Each prospectus supplement will indicate if the securities
offered thereby will be listed on any securities exchange.

Neither the Securities and Exchange Commission, any state securities commission, nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The date of this prospectus is February 9, 2007
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a "shelf" registration
process. Under this shelf process, we may, from time to time, sell any combination of debt securities, preferred stock, common stock, warrants
and guarantees of debt securities by some of our subsidiaries, as described in this prospectus, in one or more offerings and selling stockholders
to be named in a prospectus supplement may, from time to time, sell our securities in one or more offerings, including the outstanding Series G
Cumulative Convertible Pay-In-Kind Preferred Stock and Series H Cumulative Convertible Pay-In-Kind Preferred Stock, and the common stock
issuable upon conversion of such preferred stock.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering, including the specific amounts, prices and terms of
the securities offered. The prospectus supplements may also add, update or change information contained in this prospectus. You should read
both this prospectus and any prospectus supplement together with additional information described under the heading "Where You Can Find
More Information."

You should rely on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making
an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

You should assume that the information in this prospectus is accurate as of the date of the prospectus. Our business, financial condition,
results of operations and prospects may have changed since that date.

Unless otherwise stated or the context otherwise requires, references in this prospectus to "Rite Aid Corporation,”" "Rite Aid," "we," "our,
or "us" refer to Rite Aid Corporation and its direct and indirect subsidiaries.

References to "Jean Coutu Group" mean The Jean Coutu Group (PJC) Inc. and its subsidiaries and references to "Jean Coutu USA" mean
JCG (PJC) USA, LLC, and its subsidiaries, unless the context otherwise requires. References to Jean Coutu USA herein assume the
consummation of a reorganization by Jean Coutu Group whereby JCG (PJC) USA, LLC, a Delaware limited liability company and
wholly-owned subsidiary of Jean Coutu Group, will become the record owner of all of the capital stock of The Jean Coutu Group (PJC)

USA, Inc., the current owner of all of the Brooks and Eckerd drugstore chains.




Edgar Filing: K&B Mississippi CORP - Form S-3ASR

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these
documents at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the public reference room. Our SEC filings are also available over the Internet at the SEC's website at
http://www.sec.gov and under the heading "Investor Information" on our corporate website at www.riteaid.com. Our common stock is listed on
the New York Stock Exchange under the trading symbol of "RAD." Our reports, proxy statements and other information also can be read at the
offices of the NYSE, 20 Broad Street, New York, New York 10005.

The SEC allows "incorporation by reference" into this prospectus of information that we file with the SEC. This permits us to disclose
important information to you by referencing these filed documents. Any information referenced this way is considered to be a part of this
prospectus and any information filed by us with the SEC subsequent to the date of this prospectus automatically will be deemed to update and
supersede this information. We incorporate by reference the following documents which we have filed with the SEC:

our Annual Report on Form 10-K for the year ended March 4, 2006, which we filed with the SEC on April 28, 2006;

our Quarterly Reports on Form 10-Q for the quarters ended June 3, 2006, September 2, 2006 and December 2, 2006, which
we filed with the SEC on July 3, 2006, October 10, 2006 and January 10, 2007, respectively;

our Current Reports on Form 8-K, which we filed with the SEC on April 7, 2006, April 10, 2006, June 26, 2006, August 24,
2006, August 28, 2006, October 19, 2006, November 15, 2006, and January 22, 2007;

the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC under the
Exchange Act; and

our Definitive Proxy Statement, which we filed with the SEC on November 30, 2006.

We incorporate by reference any filings made with the SEC in accordance with Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 on or after the date of this prospectus and before the termination of the offering.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge, upon written or oral
request, a copy of any or all of the documents that are incorporated by reference into this prospectus, excluding any exhibits to those documents
unless the exhibit is specifically incorporated by reference as an exhibit in this prospectus. You should direct requests for documents to:

Rite Aid Corporation
30 Hunter Lane
Camp Hill, Pennsylvania 170115
Attention: Secretary
Phone: (717) 761-2633
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This registration statement, as well as our other public filings incorporated by reference herein, includes forward-looking statements within
the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are identified by terms and phrases such
as "anticipate,” "believe," "intend," "estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will" and similar

expressions and include references to assumptions and relate to our future prospects, developments and business strategies.

non non non non non non non non

Factors that could cause actual results to differ materially from those expressed or implied in such forward-looking statements include, but
are not limited to:

our high level of indebtedness;

our ability to make interest and principal payments on our debt and satisfy the other covenants contained in our existing
senior secured credit facility and other debt agreements;

our ability to improve the operating performance of our existing stores in accordance with our long term strategy;

our ability to hire and retain pharmacists and other store personnel;

our ability to open or relocate stores according to our real estate development program;

the efforts of private and public third party payors to reduce prescription drug reimbursement and encourage mail order;

competitive pricing pressures and continued consolidation of the drugstore industry;

changes in state or federal legislation or regulations;

the outcome of lawsuits and governmental investigations;

general economic conditions and inflation, interest rate movements and access to capital;

our ability to consummate the proposed acquisition of JCG (PJC) USA, LLC and subsidiaries ("Jean Coutu USA") and the
related transactions and realize the benefits of the proposed acquisition;

other risks and uncertainties described from time to time in our filings with the Securities and Exchange Commission (the
"SEC").

We undertake no obligation to update or revise the forward-looking statements included in this registration statement, whether as a result of
new information, future events or otherwise, after the date of this registration statement. Our actual results, performance or achievements could
differ materially from the results expressed in, or implied by, these forward-looking statements. Factors that could cause or contribute to such
differences are discussed in the sections entitled "Risk Factors" included in our reports that we file with the SEC.
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RITE AID CORPORATION

We are the third largest retail drugstore chain in the United States based on revenues and number of stores. We operate our drugstores in 27
states across the country and in the District of Columbia. As of December 2, 2006, we operated 3,322 stores. During fiscal 2006 and the
thirty-nine week period ended December 2, 2006, we generated $17.3 billion and $12.9 billion in revenue, respectively.

In our stores, we sell prescription drugs and a wide assortment of other merchandise, which we call "front-end" products. In fiscal 2006,
prescription drug sales accounted for 63.2% of our total sales. We believe that our pharmacy operations will continue to represent a significant
part of our business due to favorable industry trends, including an aging population, increased life expectancy, the federal government's adoption
of a federally funded prescription drug benefit that began in January 2006 (Medicare Part D), which is part of the Medicare Prescription Drug
Improvement and Modernization Act of 2003, the discovery of new and better drug therapies and our on-going program of purchasing
prescription files from independent pharmacies. We offer approximately 25,000 front-end products, which accounted for the remaining 36.8% of
our total sales in fiscal 2006. Front end products include over-the-counter medications, health and beauty aids, personal care items, cosmetics,
household items, beverages, convenience foods, greeting cards, seasonal merchandise and numerous other everyday and convenience products,
as well as photo processing. We attempt to distinguish our stores from other national chain drugstores, in part, through our private brands and
our strategic alliance with GNC, a leading retailer of vitamin and mineral supplements. We offer approximately 2,700 products under the Rite
Aid private brand, which contributed approximately 11.8% of our front-end sales in the categories where private brand products were offered in
fiscal 2006.

The overall average size of each store in our chain is approximately 12,800 square feet. The average size of our stores is larger in the
western United States. As of March 4, 2006, approximately 54% of our stores were freestanding; approximately 41% of our stores included a
drive-thru pharmacy; approximately 78% included one-hour photo shops; and approximately 34% included a GNC store-within-Rite Aid-store.

On August 23, 2006, we entered into a stock purchase agreement with the Jean Coutu Group, to acquire all of the capital stock of Jean
Coutu USA, a wholly-owned subsidiary of Jean Coutu Group and the holding company for the Brooks and Eckerd drugstore chains.

Our headquarters are located at 30 Hunter Lane, Camp Hill, Pennsylvania 17011, and our telephone number is (717) 761-2633. Our
common stock is listed on the New York Stock Exchange under the trading symbol of "RAD." We were incorporated in 1968 and are a
Delaware corporation.

10
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USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of securities sold for general
corporate purposes, repayment or refinancing of debt, capital expenditures and working capital. When a particular series of securities is offered,
the prospectus supplement relating to that offering will set forth our intended use of the net proceeds received from the sale of those securities.
The net proceeds may be invested temporarily in short-term marketable securities or applied to repay short-term debt until they are used for their
stated purpose.

The unaudited pro forma financial statements included in this prospectus give effect to the following:

The proposed offer and sale of $300 million aggregate principal amount of senior secured notes. The Company intends to
utilize the net proceeds from the proposed offering to redeem its 9.5% senior secured notes due 2011 at a price equal to
104.750% of their outstanding principal amount plus received interest to, but not including, the redemption date.

The proposed offer and sale of $500 million aggregate principal amount of senior notes. The Company intends to use the net
proceeds of the proposed offering to repay amounts outstanding under its existing senior secured credit facility (including
borrowings used to pay at maturity its 4.75% convertible notes due December 2006 and its 7.125% senior notes due

January 2007).

The terms of these offerings will be described in further detail in a related prospectus supplement. This registration statement is not limited
solely to the offerings of these securities.

11



Edgar Filing: K&B Mississippi CORP - Form S-3ASR

RATIO OF EARNINGS TO FIXED CHARGES

We have calculated the ratio of earnings to fixed charges in the following table by dividing earnings by fixed charges. For this purpose,
earnings include pre-tax income from continuing operations plus fixed charges before capitalized interest. Fixed charges include interest,
whether expensed or capitalized, amortization of debt expense, preferred stock dividend requirement and that portion of rental expense which is
representative of the interest factor in those rentals.

Fixed charges:

Interest expense
Interest portion of net rental
expense(1)

Fixed charges before
capitalized interest and
preferred stock dividend
requirements

Preferred stock dividend
requirement(2)
Capitalized interest

Total fixed charges

Earnings:

Income (loss) before income
taxes

Share of loss from equity
method investees

Preferred stock dividend
requirement

Fixed charges before
capitalized interest
Total adjusted earnings (loss)

Earnings to fixed charges
(deficiency) excess

Ratio of earnings to fixed
charges

ey

@

The interest portion of net rental expense is estimated to be equal to one-third of the minimum rental expense for the period.

Thirty-Nine

Weeks Ended Year Ended
December 2, March 4, February 26, February 28, March 1, March 2,
2006 2006 2005 2004 2003 2002
(39 Weeks) (53 Weeks) (52 Weeks) (52 weeks) (52 weeks) (52 weeks)
(Dollars in thousands)
$ 205,703 $ 277,017 $ 294,871 $ 313,498 $ 330,020 $ 396,064
145,250 189,756 185,313 184,391 189,528 181,493
350,953 466,773 480,184 497,889 519,548 577,557
46,988 65,446 54,194 37,074 49,540 42,354
1,027 934 250 133 301 806
$ 398,968 $ 533,153 $ 534,628 $ 535,096 $ 569,389 $ 620,717
$ 13,417 $ 43,254 $ 134,007 $ 34,584 $ (154,482) $ (837,385)
12,092
(46,988) (65,446) (54,194) (37,074) (49,540) (42,354)
397,941 532,219 534,378 534,963 569,088 619911
364,370 510,027 614,191 532,473 365,066 (247,736)
$ (34,598) $ (23,126) $ 79,563 $ (2,623) $ (204,323) $ (868,453)
1.15x

12
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The preferred stock divided requirement is computed as the pre-tax earnings that would be required to cover preferred stock dividends.

For the years ended March 2, 2002, March 1, 2003, February 28, 2004 and March 4, 2006 and for the thirty-nine week period ended
December 2, 2006 earnings were insufficient to cover fixed charges by approximately $868.5 million, $204.3 million, $2.6 million,
$23.1 million and $34.6 million, respectively.

13
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the debt securities, common stock, preferred stock, warrants and guarantees of debt
securities by some of our subsidiaries that we may sell from time to time. These summary descriptions are not meant to be complete descriptions
of each security. The particular terms of any security will be described in the related prospectus supplement.

DESCRIPTION OF DEBT SECURITIES

The debt securities will either be senior debt securities or subordinated debt securities. Senior debt securities will be issued under a senior
indenture and subordinated debt securities will be issued under a subordinated indenture. Debt securities may be secured or unsecured. Unless
otherwise specified in the applicable prospectus supplement, the trustee under the indentures will be BNY Midwest Trust Company. The forms
of indentures are filed as exhibits to the registration statement of which this prospectus forms a part. To the extent that debt securities or related
guarantees are secured, the security interest will be granted under and subject to the indenture or supplements thereto, security agreements,
pledge agreements, mortgages, intercreditor agreements, lien subordination agreements and other documents as may be necessary. The terms of
any security interest will be described in a supplement to this prospectus. We will include in a supplement to this prospectus the specific terms of
each series of debt securities being offered, including the terms, if any, on which a series of debt securities may be convertible into or
exchangeable for our common stock, preferred stock or other debt securities. The statements and descriptions in this prospectus or in any
prospectus supplement regarding provisions of the indentures and debt securities are summaries thereof, do not purport to be complete and are
subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures (and any amendments or supplements we may
enter into from time to time which are permitted under each indenture) and the debt securities, including the definitions therein of certain terms.

Unless otherwise specified in a prospectus supplement, the debt securities will be direct obligations of Rite Aid Corporation. The senior
debt securities will rank equally with any of our other unsubordinated debt. The subordinated debt securities will be subordinate and junior in
right of payment to any unsubordinated indebtedness. In the event of our bankruptcy or insolvency, our secured creditors would have a prior
secured claim to any collateral securing the debt owed to them. Certain of the indentures do not limit the aggregate principal amount of debt
securities that we may issue and provide that we may issue debt securities from time to time in one or more series, in each case with the same or
various maturities, at par or at a discount. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular
series without the consent of the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional debt
securities, together with all other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable
indenture.

DESCRIPTION OF GUARANTEES OF THE DEBT SECURITIES

If specified in the applicable prospectus supplement, certain of our subsidiaries will guarantee the debt securities. Guarantees may be
secured or unsecured, senior or subordinated. The particular terms of any guarantee will be described in the related prospectus supplement.
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DESCRIPTION OF COMMON STOCK

General
As of the date of this prospectus, we are authorized to issue up to 1 billion shares of common stock, par value of $1.00 per share.

On January 18, 2007, our stockholders voted to approve the issuance of 250 million shares of our common stock to Jean Coutu Group in
connection with the proposed acquisition. Our stockholders also approved an amendment to our Restated Certificate of Incorporation to increase
the authorized number of shares of common stock from 1 billion to 1.5 billion, which amendment will be filed and made effective only upon the
closing of the proposed acquisition. As of January 5, 2007, approximately 533 million shares of common stock were issued and outstanding and
approximately 159 million shares of common stock were issuable upon conversion of convertible preferred stock or upon exercise of stock
options. Approval of the amendment to the restated certificate of incorporation is not a condition to completion of the acquisition of Jean Coutu
USA. If the acquisition is not completed, the amendment to the restated certificate of incorporation to increase the authorized number of shares
of our common stock, even though approved by stockholders at the special meeting, will be abandoned and will not become effective.

Our common stock is listed on the New York Stock Exchange under the trading symbol of "RAD." American Stock Transfer & Trust
Company serves as the transfer agent and registrar of our common stock.

The following summary is not complete. You should refer to the applicable provisions of our charter and by-laws and to Delaware
corporate law for a complete statement of the terms and rights of our common stock.

Dividends

The holders of our common stock are entitled to receive ratably, from funds legally available for the payment thereof, dividends when and
as declared by resolution of our board of directors, subject to any preferential dividend rights granted to the holders of any outstanding preferred
stock.

Voting Rights

Each holder of our common stock is entitled to one vote for each share held on record on all matters submitted to a vote of our security
holders. Except as otherwise provided by law, the holders of our common stock vote as one class. The shares of our common stock do not have
cumulative voting rights. As a result, subject to the voting rights of the holders of any shares of our preferred stock, the holders of our common
stock entitled to exercise more than 50% of the voting rights in an election of directors can elect 100% of the directors to be elected in a
particular year if they choose to do so. In such event, the holders of the remaining common stock voting for the election of directors will not be
able to elect any persons to our board of directors.

Rights Upon Liquidation

In the event of our liquidation or dissolution, holders of our common stock are entitled to share equally in all assets remaining after
payment of liabilities and the liquidation preference of any outstanding series of preferred stock.

Other Rights

Holders of our common stock do not have preemptive, subscription, redemption or conversion rights. The outstanding shares of our
common stock are, and any shares of common stock that we sell
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in any offering will be, duly authorized, validly issued, fully paid and nonassessable, which means that its holders will have paid their purchase
price in full and we may not require them to pay additional funds.

Anti-Takeover Effects of Delaware Laws and Our Charter and Bylaw Provisions

Some provisions of Delaware law and our certificate of incorporation and bylaws could make the following more difficult:

acquisition of us by means of a tender offer;

acquisition of control of us by means of a proxy contest or otherwise; or

removal of our incumbent officers and directors.

These provisions are designed to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed
to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of increased
protection give us the potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us, and
that the benefits of this increased protection outweigh the disadvantages of discouraging those proposals, because negotiation of those proposals
could result in an improvement of their terms.

Charter and By-Law Provisions

The Rite Aid certificate of incorporation specifies that our board of directors shall be divided into three classes, as nearly equal in number
as possible, and shall consist of not less than three nor more than 15 directors elected for three-year staggered terms. The term of one class of
directors expires at each annual meeting of security holders. Our bylaws provide that the number of directors on our board may be fixed by our
board only. The number of directors may be increased or decreased by our board only. In the interim period between annual meetings of security
holders or of special meetings of security holders, vacancies and newly created directorships may be filled by our board. Any directors so elected
will hold office until the next election of the class to which such directors have been elected. Our certificate of incorporation requires that any
mergers, consolidations, asset dispositions and other transactions involving a beneficial owner of more than 10% of the voting power of the
then-outstanding classes of stock entitled to vote in the election of directors be approved, unless certain conditions are satisfied, by the
affirmative vote of the holders of shares representing not less than 75% of the outstanding shares of stock entitled to vote. These special voting
requirements do not apply if the transaction is approved by a majority of the Continuing Directors (as defined below) or the consideration
offered to our security holders meets specified fair price standards (including related procedural requirements as to the form of consideration and
continued payment of dividends). "Continuing Director" as defined in our certificate of incorporation means a member of our board who was not
affiliated with a Related Person (as defined below) and was a member of our board prior to the time that the Related Person acquired the last
shares of common stock entitling such Related Person to exercise, in the aggregate, in excess of 10% of the total voting power of all classes of
voting stock, or any individual, corporation, partnership, person or other entity ("Person") recommended to succeed a Continuing Director by a
majority of Continuing Directors. "Related Person," as defined in our certificate of incorporation, means any Person or affiliate or associate of
such Person, who has beneficial ownership directly or indirectly of shares of stock of Rite Aid entitling such Person to exercise more than 10%
of the total voting power of all classes of voting stock. Under our certificate of incorporation and bylaws, security holders may consent to any
action required or permitted to be taken at any meeting of security holders without prior notice or a vote if a written consent or consents, setting
forth the action so taken, shall be signed by holders of outstanding stock having not less than
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the minimum number of votes that would be necessary to take the action at a meeting at which all shares entitled to vote thereon were present
and voted.

Other Limitations on Stockholder Actions

Our certificate of incorporation also provides that no director shall be personally liable to us or our stockholders for monetary damages for
breach of fiduciary duty as a director, except as required by law, as in effect from time to time. Currently, Delaware law requires that liability be
imposed for the following:

any breach of the director's duty of loyalty to our company or our stockholders;
any act or omission not in good faith or which involved intentional misconduct or a knowing violation of law;
unlawful payments of dividends or unlawful stock repurchases or redemptions; and

any transaction from which the director derived an improper personal benefit.

Our bylaws also provide that we will indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding (other than an action by or in the right of us) arising out of the fact that such person is or was our
director or officer, or served any other enterprise at our request as a director, officer, employee, agent or fiduciary. We will reimburse the
expenses, including attorneys' fees, actually and reasonably incurred by such person in connection with such action, suit or proceeding if such
person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best interests.

Delaware Anti-Takeover Law

We are subject to Section 203 of the Delaware General Corporation Law. Section 203 prohibits Delaware corporations from engaging in a
wide range of specified transactions with any interested stockholder. An interested stockholder is any person, other than the corporation and any
of its majority-owned subsidiaries, who owns 15% or more of any class or series of stock entitled to vote generally in the election of directors.
Section 203 may tend to deter any potential unfriendly offers or other efforts to obtain control of our company that are not approved by our
board. This may deprive the stockholders of opportunities to sell shares of our common stock at prices higher than the prevailing market price.

Stockholder Agreement

On August 23, 2006, we entered into a stock purchase agreement with Jean Coutu Group to acquire all of the capital stock of Jean Coutu
USA. Concurrently with entering into the stock purchase agreement, we, Jean Coutu Group and certain Coutu family members entered into a
stockholder agreement. The stockholder agreement will become effective upon completion of the acquisition and contains provisions relating to
board and board committee composition, corporate governance, stock ownership, stock purchase rights, transfer restrictions, voting
arrangements and other matters.

Board and Board Committee Representation. The stockholder agreement provides that following consummation of the acquisition of Jean
Coutu USA, the board of directors of Rite Aid will consist of 14 members, four of whom will be designated by Jean Coutu Group. Thereafter,
Jean Coutu Group will have the right to designate a certain number of director nominees for election to Rite Aid's board of directors, taking into
account Jean Coutu Group designees then serving in a class or classes of
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directors whose terms are not yet expiring, subject to Jean Coutu Group's maintenance of specified percentage thresholds of Rite Aid total voting
power.

Percentage of Total Voting Number of Directors/Director
Power Nominees

25% and above
17.9% 24.9%
10.7% 17.8%
5% 10.6% 1
For so long as Jean Coutu Group is entitled to designate at least two directors and subject to NYSE independence requirements for
directors, Jean Coutu Group will have the right to designate one of its designees to each of the audit, compensation and nominating and
governance committees of the Rite Aid board. In the event that only one of Jean Coutu Group's designees qualifies as an independent director of
Rite Aid, that designee will be appointed to one of the three committees and other Jean Coutu Group designees will be provided "observer
status" to attend committee meetings (subject to the committees meeting in executive session) of the other two committees.

N WA

Chairman; Non-Executive Co-Chairman. Upon the closing of the proposed acquisition, Mary F. Sammons, current Rite Aid chief
executive officer, also will be elected to serve as chairman of the board. A Jean Coutu Group designated director, Michel Coutu, will be elected
to serve as non-executive co-chairman of the board of directors and to serve on the executive committee of the board. The terms of both the
chairman and the non-executive co-chairman will be two years commencing from the closing of the proposed acquisition. After the second
anniversary of the closing, the full board will elect a chairman of the board as it determines in its discretion.

Rite Aid Management. Mary F. Sammons, the current Rite Aid chief executive officer, will remain chief executive officer after the
closing of the proposed acqusition. Pierre Legault, currently executive vice president of Jean Coutu Group, will become senior executive vice
president, chief administrative officer of Rite Aid effective as of the closing of the proposed acquisition.

Voting Arrangements. For a period of five years after the closing date, Jean Coutu Group has agreed to vote its shares for each Rite Aid
director nominee recommended by the board. Thereafter, Jean Coutu Group will vote its shares for each Rite Aid director nominee it designated
and, in its discretion, either for each other Rite Aid director nominee recommended by the board or for each other Rite Aid director nominee
recommended by the board and for nominees recommended by other persons in the same proportion as votes cast by all other Rite Aid
stockholders for those nominees.

Right to Purchase Securities. For so long as Jean Coutu Group owns at least 20% of the total Rite Aid voting power, Jean Coutu Group
will have the right to purchase securities in future issuances of Rite Aid voting securities (other than in certain types of issuances described
below) to permit Jean Coutu Group to maintain the same percentage of total voting power it held prior to the issuance. These purchase rights
will not apply to issuances of Rite Aid stock in connection with conversions of convertible preferred stock, equity compensation plan awards,
acquisitions by Rite Aid, equity-for-debt exchanges and certain other types of issuances. Subject to certain conditions, under circumstances in
which Jean Coutu Group is not permitted to purchase voting securities in a Rite Aid issuance of voting securities, Jean Coutu Group will be
permitted to make open market purchases of Rite Aid common stock in order to maintain the same percentage of total voting power it held prior
to the issuance.

Standstill Restrictions. For so long as Jean Coutu Group (or any Coutu family stockholder or group of Coutu family stockholders) owns at
least 5% of the total voting power of Rite Aid and for nine months thereafter, Jean Coutu Group or such Coutu family stockholders or group of
Coutu family stockholders will be subject to certain standstill restrictions on the acquisition of additional Rite Aid
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voting securities, other than with Rite Aid's consent or through the stock purchase rights discussed above, as well as restrictions on taking certain
actions relating to Rite Aid.

Transfer Restrictions. The stockholder agreement includes restrictions on transfers of Rite Aid voting securities, other than transfers in
accordance with Rule 144, in a registered public offering, in connection with a pro rata dividend, spinoff or distribution to Jean Coutu Group
stockholders and certain other permitted transfers. In addition, subject to the foregoing, Jean Coutu Group may not transfer shares to someone
who, as a result of the transfer, would own more than 5% of the outstanding shares of Rite Aid common stock.

Supermajority Board Approval. For so long as Jean Coutu Group owns at least 25% of the total voting power of Rite Aid, certain matters
will require the approval of two-thirds of all of the Rite Aid board of directors, including increases in the number of authorized shares,
significant issuances of Rite Aid equity securities, mergers, reorganizations, consolidations or similar business combinations involving Rite Aid,
significant asset sales and certain other actions specified in the stockholder agreement.
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DESCRIPTION OF PREFERRED STOCK

Under our amended and restated certificate of incorporation we are authorized to issue up to 20,000,000 shares of preferred stock, par value
$1.00 per share, in one or more series. As of December 2, 2006, 2,500,000 shares of our Series E preferred stock, approximately 1,277,000
shares of our Series G preferred stock, approximately 1,255,000 shares of our Series H preferred stock, and 4,820,000 shares of our Series I
preferred stock, were outstanding, respectively.

Our board of directors has the authority, without further action by our shareholders, to issue shares of our preferred stock in one or more
series and may determine, with respect to any such series, the powers, preferences and rights of such series, and its qualifications, limitations and
restrictions, including, without limitation:

the number of shares to constitute such series and the designations thereof;

the voting power, if any, of holders of shares of such series and, if voting power is limited, the circumstances under which
such holders may be entitled to vote;

the rate of dividends, if any, and the extent of further participation in dividend distributions, if any, whether dividends shall
be cumulative or non-cumulative, and whether the dividends are payable in cash, securities, other property or a combination
of the foregoing;

whether or not such series shall be redeemable, and, if so, the terms and conditions upon which shares of such series shall be
redeemable;

the extent, if any, to which such series shall have the benefit of any sinking fund provision for the redemption or purchase of
shares;

the rights, if any, of such series, in the event of our dissolution, liquidation, winding up of our affairs or upon any
distribution of our assets; and

whether or not the shares of such series shall be convertible (including any mandatory conversion provisions), and, if so, the
terms and conditions upon which shares of such series shall be convertible.

You should refer to the prospectus supplement relating to the series of preferred stock being offered for the specific terms of that series,
including:

the title of the series and the number of shares in the series;

the price at which the preferred stock will be offered;

the dividend rate or rates or method of calculating the rates, the dates on which the dividends will be payable, whether or not
dividends will be cumulative or noncumulative and, if cumulative, the dates from which dividends on the preferred stock
being offered will cumulate, whether the dividends are payable in cash, securities, other property or a combination of the
foregoing;

the voting rights, if any, of the holders of shares of the preferred stock being offered;

the provisions for a sinking fund, if any, and the provisions for redemption, if applicable, of the preferred stock being
offered;
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the liquidation preference per share;

the terms and conditions, if applicable, upon which the preferred stock being offered will be convertible into our common
stock (including any mandatory conversion provisions), or other securities, including the conversion price, or the manner of
calculating the conversion price, and the conversion period;
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the terms and conditions, if applicable, upon which the preferred stock being offered will be exchangeable for debt
securities, including the exchange price, or the manner of calculating the exchange price, and the exchange period;

any listing of the preferred stock being offered on any securities exchange;

a discussion of any material U.S. federal income tax considerations applicable to the preferred stock being offered;

the relative ranking and preferences of the preferred stock being offered as to dividend rights and rights upon liquidation,
dissolution or the winding up of our affairs;

any limitations on the issuance of any class or series of preferred stock ranking senior or equal to the series of preferred
stock being offered as to dividend rights and rights upon liquidation, dissolution or the winding up of our affairs;

any limitations on our ability to take certain actions without the consent of a specified number of holders of preferred stock;
and

any additional rights, preferences, qualifications, limitations and restrictions of the series.

Upon issuance, the shares of preferred stock will be fully paid and nonassessable. Holders of preferred stock will not have any preemptive
rights.

Series E Mandatory Convertible Preferred Stock

As of December 2, 2006, there were 2,500,000 shares of Series E Mandatory Convertible Preferred Stock (the "Series E Preferred Stock"),
par value $1.00 per share, issued and outstanding. We have authorized 2,500,000 shares of Series E Preferred Stock, which have a liquidation
preference of $50.00 per share, plus an amount equal to the sum of all accumulated and unpaid dividends subject to certain adjustments. The
outstanding shares of Series E Preferred Stock are duly authorized, validly issued, fully paid and nonassessable.

Dividends on the Series E Preferred Stock are payable at the annual rate of 7.0%, and are due and payable on a quarterly basis in either cash
or common stock or a combination of both at our election.

The Series E Preferred Stock ranks, with respect to dividend rights and distributions upon dissolution, liquidation or winding up, (i) senior
to all of our common stock and any other stock of Rite Aid, the terms of which do not expressly provide that such stock ranks senior or on parity
with the Series E Preferred Stock, (ii) on parity with any class of stock of Rite Aid, the terms of which expressly provide that such stock ranks
on parity with the Series E Preferred Stock, including our Series G Preferred Stock, Series H Preferred Stock and Series I Preferred Stock, and
(iii) junior to any class of stock of Rite Aid, the terms of which expressly provide that such stock ranks senior to the Series E Preferred Stock.

The Series E Preferred Stock will automatically convert into common stock on February 1, 2008 at a rate that is dependent upon the
adjusted applicable market value (as defined in the Certificate of Designations for the Series E Preferred Stock) of our common stock. If the
adjusted applicable market value of our common stock is $5.36 a share or higher at the conversion date, then the Series E Preferred Stock is
convertible at a rate of 9.3284 shares (or higher) of our common stock for every share of Series E Preferred Stock outstanding. If the adjusted
applicable market value of our common stock is less than or equal to $3.57 per share at the conversion date, then the Series E Preferred Stock is
convertible at a rate of 14.0056 shares of our common stock for every share of Series E Preferred Stock outstanding. If the adjusted applicable
market value of our common stock is between $3.57 per share and $5.36 per share at the conversion date, then the Series E Preferred Stock is
convertible into common stock at a rate that is between 14.0056 per share and 9.3284 per share of common stock. If we
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are subject to a cash acquisition prior to the mandatory conversion date, the holder may elect to convert the shares of Series E Preferred Stock
into shares of common stock using a conversion rate set forth in the Certificate of Designations for the Series E Preferred Stock.

The holders of shares of Series E Preferred Stock are not entitled to any voting rights, except as required by applicable state law. However,
we will not, without the approval of the holders of at least a majority of the shares of Series E Preferred Stock then outstanding, (1) amend our
restated certificate of incorporation, as amended, if the amendment would alter or change the powers, preferences, privileges or rights of the
holders of shares of Series E Preferred Stock so as to materially and adversely affect them or (2) make certain other adjustments with respect to
our stock which ranks senior to the Series E Preferred Stock.

If we do not pay a dividend on a dividend payment date, then, subject to certain exceptions, (1) until all accumulated and unpaid dividends
on Series E Preferred Stock for all prior dividend periods are declared and paid, we may not take certain actions with respect to any of our
capital stock that ranks junior to the Series E Preferred Stock and (2) we may not redeem, purchase or otherwise acquire any of our capital stock
that ranks equally with the Series E Preferred Stock. If and whenever six full quarterly dividends, whether or not consecutive, payable on the
Series E Preferred Stock are not paid, the number of directors constituting our board of directors will be increased by two and the holders of the
Series E Preferred Stock then outstanding will have a right to elect those additional directors to the board of directors until all accumulated and
unpaid dividends on the Series E Preferred Stock have been paid in full, after which time the term of office of each director so elected will
terminate and the number of directors will be reduced by two.

Series G Cumulative Convertible Pay-In-Kind Preferred Stock and Series H Cumulative Convertible Pay-In-Kind Preferred Stock

As of December 2, 2006, there were approximately 1,277,000 shares of our Series G Cumulative Convertible Pay-In-Kind Preferred Stock
(the "Series G Preferred Stock"), par value $1.00 per share, and approximately 1,255,000 shares of our Series H Cumulative Convertible
Pay-In-Kind Preferred Stock (the "Series H Preferred Stock" and together with the Series G Preferred Stock, the "Pay-In-Kind Preferred Stock"),
par value $1.00 per share, issued and outstanding. We have authorized 2,000,000 shares of Series G Preferred Stock and 2,000,000 shares of
Series H Preferred Stock, both of which have a liquidation preference of $100.00 per share, plus an amount equal to the sum of all accumulated
and unpaid dividends subject to certain adjustments. The outstanding shares of Series G Preferred Stock and Series H Preferred Stock are duly
authorized, validly issued, fully paid and nonassessable. The terms of the Series G Preferred Stock and Series H Preferred Stock are identical in
all material respects, except with respect to the dividend rate and the optional redemption provisions. Selling stockholders to be named in a
prospectus supplement may offer, from time to time, our securities, including the outstanding Series G Preferred Stock and Series H Preferred
Stock, and the common stock issuable upon conversion of such preferred stock.

Dividends on the Pay-In-Kind Preferred Stock are payable at the annual rate of 7.0% on the Series G Preferred Stock and 6.0% on the
Series H Preferred Stock, and are due and payable on a quarterly basis in either cash or additional shares of the same series of preferred stock
with an aggregate liquidation preference equal to the amount of the dividend, or a combination of both at our election.

Each series of Pay-In-Kind Preferred Stock ranks, with respect to dividend rights and distributions upon dissolution, liquidation or winding
up, (i) senior to all of our common stock and any other stock of Rite Aid, the terms of which do not expressly provide that such stock ranks
senior or on parity with the Pay-In-Kind Preferred Stock, (ii) on parity with the other series of Pay-In-Kind Preferred Stock now outstanding or
to be issued in the future, including shares of Pay-In-Kind Preferred Stock issued as dividends, Series E Preferred Stock, Series I Preferred Stock
and any other stock of Rite Aid, the
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terms of which expressly provide that such stock ranks on parity with the Pay-In-Kind Preferred Stock and (iii) junior to any class of stock of
Rite Aid, the terms of which expressly provide that such stock ranks senior to the Pay-In-Kind Preferred Stock.

We have the right to redeem all or any part of shares of any series of Pay-In-Kind Preferred Stock at a price of 105% of the liquidation
preference, plus accrued dividends for the current dividend period. The Series G Preferred Stock may be redeemed at any time and from time to
time on and after January 31, 2009 and the Series H Preferred Stock may be redeemed at any time and from time to time on and after January 31,
2010. Any holder of shares of any series of Pay-In-Kind Preferred Stock may convert any such shares which have not been redeemed by us, into
shares of our common stock. The number of shares of our common stock issuable upon conversion of each share of Pay-In-Kind Preferred Stock
will be determined by dividing the liquidation preference then in effect by 5.50, subject to certain anti-dilution adjustments.

The holders of shares of Pay-In-Kind Preferred Stock are entitled to vote, together with the holders of our common stock and any other
series of preferred stock entitled to vote, as a single class, on all matters submitted to the stockholders of Rite Aid for a vote. The holders of
shares of Pay-In-Kind Preferred Stock are entitled to one vote per share of Rite Aid's common stock which is issuable upon conversion of such
Pay-In-Kind Preferred Stock, as of the record date for the vote. Additionally, the holders of outstanding shares of each series of Pay-In-Kind
Preferred Stock, voting together as a single class, have the right to elect one director to our board of directors.

We will not, without the approval of the holders of at least a majority of the shares of a particular series of Pay-In-Kind Preferred Stock
then outstanding, (1) amend or otherwise alter our restated certificate of incorporation, as amended, or take any action requiring a vote of
stockholders, which adversely affects the rights, privileges and preferences of that particular series of Pay-In-Kind Preferred Stock,

(2) authorize, create or issue any securities that rank senior to that particular series of Pay-In-Kind Preferred Stock or any security convertible
into such a senior security or (3) issue or obligate Rite Aid to issue additional shares of that particular series of Pay-In-Kind Preferred Stock,
except as dividends.

Unless full cumulative dividends on all outstanding shares of a particular series of Pay-In-Kind Preferred Stock for all past dividend periods
have been declared and paid or declared and a sufficient sum for the payment thereof set apart, we, or in certain cases, certain subsidiaries of us,
may not, subject to certain exceptions, (1) declare or pay dividends on any stock of Rite Aid that ranks junior to that particular series of
Pay-In-Kind Preferred Stock, (2) declare or make any distribution on any stock of Rite Aid that ranks junior to that particular series of
Pay-In-Kind Preferred Stock or (3) purchase, redeem, acquire or retire for value (including setting apart any monies for such purposes), any
stock of Rite Aid that ranks junior to that particular series of Pay-In-Kind Preferred Stock. If and whenever two full quarterly dividends, whether
or not consecutive, payable on any series of Pay-In-Kind Preferred Stock are not paid, the number of directors constituting our board of directors
will be increased by two and the holders of shares of each of the series of Pay-In-Kind Preferred Stock then outstanding, voting together as a
single class, will have the right to elect those additional directors to the board of directors until all accumulated and unpaid dividends on the
Pay-In-Kind Preferred Stock total less than two full quarterly dividends payable on such preferred stock, after which time the term of office of
each director so elected will terminate and the number of directors will be reduced by two.

Series I Mandatory Convertible Preferred Stock

As of December 2, 2006, there were 4,820,000 shares of Series I Mandatory Convertible Preferred Stock (the "Series I Preferred Stock"),
par value $1.00 per share, issued and outstanding. We have authorized 5,200,000 shares of Series I Preferred Stock, which have a liquidation
preference of $25.00 per share, plus an amount equal to the sum of all accumulated and unpaid dividends subject to certain

16

24



Edgar Filing: K&B Mississippi CORP - Form S-3ASR

adjustments. The outstanding shares of Series I Preferred Stock are duly authorized, validly issued, fully paid and nonassessable.

Dividends on the Series I Preferred Stock are payable at the annual rate of 5.5%, and are due and payable on a quarterly basis in either cash
or common stock or a combination of both at our election.

The Series I Preferred Stock ranks, with respect to dividend rights and distributions upon dissolution, liquidation or winding up, (i) senior to
all of our common stock and any other stock of Rite Aid, the terms of which do not expressly provide that such stock ranks senior or on parity
with the Series I Preferred Stock, (ii) on parity with any class of stock of Rite Aid, the terms of which expressly provide that such stock ranks on
parity with the Series I Preferred Stock, including our Series E Preferred Stock, Series G Preferred Stock and Series H Preferred Stock, and
(iii) junior to any class of stock of Rite Aid, the terms of which expressly provide that such stock ranks senior to the Series I Preferred Stock.

The Series I Preferred Stock will automatically convert into common stock on November 17, 2008 at a rate that is dependent upon the
adjusted applicable market value (as defined in the Certificate of Designations for the Series I Preferred Stock)of our common stock. If the
adjusted applicable market value of our common stock is $5.30 a share or higher at the conversion date, then the Series I Preferred Stock is
convertible at a rate of 4.7134 per share of our common stock for every share of Series I Preferred Stock outstanding. If the adjusted applicable
market value of our common stock is less than or equal to $4.42 per share at the conversion date, then the Series I Preferred Stock is convertible
at a rate of 5.6561 shares of our common stock for every share of Series I Preferred Stock outstanding. If the adjusted applicable market value of
our common stock is between $4.42 per share and $5.30 per share at the conversion date, then the Series I Preferred Stock is convertible into
common stock at a rate that is between 4.7134 and 5.6561 per share. The holder may convert shares of the Series I Preferred Stock into common
stock at any time prior to the mandatory conversion date at the rate of 4.7134 per share. The Series I Preferred Stock is also convertible at our
option, but only if the adjusted applicable market value of our common stock exceeds $9.55. If we are subject to a cash acquisition prior to the
mandatory conversion date, the holder may elect to convert the shares of Series I Preferred Stock into shares of common stock using a
conversion rate set forth in the Certificate of Designations for the Series I Preferred Stock. The holder will also receive a payment equal to the
present value of all scheduled dividends through the mandatory conversion date.

The holders of shares of Series I Preferred Stock are not entitled to any voting rights, except as required by applicable state law. However,
we will not, without the approval of the holders of at least a majority of the shares of Series E Preferred Stock then outstanding, (1) amend our
restated certificate of incorporation, as amended, if the amendment would alter or change the powers, preferences, privileges or rights of the
holders of shares of Series I Preferred Stock so as to materially and adversely affect them or (2) make certain other adjustments with respect to
our stock which ranks senior to the Series I Preferred Stock.

If we do not pay a dividend on a dividend payment date, then, subject to certain exceptions, (1) until all accumulated and unpaid dividends
on Series I Preferred Stock for all prior dividend periods are declared and paid, we may not take certain actions with respect to any of our capital
stock that ranks junior to the Series I Preferred Stock and (2) we may not redeem, purchase or otherwise acquire any of our capital stock that
ranks equally with the Series I Preferred Stock. If and whenever six full quarterly dividends, whether or not consecutive, payable on the Series I
Preferred Stock are not paid, the number of directors constituting our board of directors will be increased by two and the holders of the Series I
Preferred Stock then outstanding will have a right to elect those additional directors to the board of directors until all accumulated and unpaid
dividends on the Series I Preferred Stock have been paid in full, after which time the term of office of each director so elected will terminate and
the number of directors will be reduced by two.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equity securities. Each warrant will entitle the holder of warrants to purchase for cash the
amount of debt or equity securities at the exercise price stated or determinable in the prospectus supplement for the warrants. We may issue
warrants independently or together with any offered securities. The warrants may be attached to or separate from those offered securities. We
will issue the warrants under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all as described in
the applicable prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants and will not assume any
obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These terms may
include the following:

the title of the warrants;

the price or prices at which the warrants will be issued;

the designation, amount and terms of the securities for which the warrants are exercisable;

the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants
issued with each other security;

the aggregate number of warrants;

any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise
price of the warrants;

the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable, if applicable;

a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants;

the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

the maximum or minimum number of warrants that may be exercised at any time;

information with respect to book-entry procedures, if any; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.
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LEGAL MATTERS

In connection with particular offerings of the securities in the future, and unless otherwise indicated in the applicable prospectus
supplement, the validity of those securities will be passed upon for Rite Aid Corporation by Robert B. Sari, our general counsel, or Skadden,
Arps, Slate, Meagher & Flom LLP, New York, New York. Mr. Sari owns shares of our common stock and options exercisable for our common
stock.

EXPERTS

The consolidated financial statements as of March 4, 2006 and February 26, 2005, and for each of the three years in the period ended
March 4, 2006, and management's report on the effectiveness of internal control over financial reporting as of March 4, 2006; and the related
financial statement schedule, incorporated by reference in this Prospectus from the Company's Annual Report on Form 10-K for the fiscal year
ended March 4, 2006, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports,
which are incorporated herein by reference, (which reports (1) express an unqualified opinion on the financial statements and financial statement
schedule and include an explanatory paragraph referring to the adoption of Statement of Financial Accounting Standards No. 123, "Accounting
For Stock-Based Compensation," effective March 2, 2003, (2) express an unqualified opinion on management's assessment regarding the
effectiveness of internal control over financial reporting, and (3) express an unqualified opinion on the effectiveness of internal control over
financial reporting), and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting
and auditing.

The consolidated financial statements of The Jean Coutu Group (PJC) USA, Inc. as of May 27, 2006 and May 28, 2005, and for each of the
three years in the period ended May 27, 2006, incorporated by reference in this Prospectus from our Definitive Proxy Statement filed with the
SEC on November 30, 2006, have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report, (which report
expresses an unqualified opinion and includes explanatory paragraphs relating to significant transactions with the parent company and a change
in the method of accounting for inventory in 2005), and have been so incorporated in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.
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INDEX TO FINANCIAL STATEMENTS

Rite Aid Corporation Unaudited Pro Forma Financial Statements

The Jean Coutu Group (PJC) USA, Inc. and Subsidiaries Consolidated Condensed Balance Sheets (Unaudited) As of November 25,
2006 and May 27, 2006

The Jean Coutu Group (PJC) USA, Inc. and Subsidiaries Consolidated Condensed Statements of Operations (Unaudited) For the
thirteen and twenty-six weeks ended November 25, 2006 and November 26, 2005

The Jean Coutu Group (PJC) USA, Inc. and Subsidiaries Consolidated Condensed Statements of Cash Flows (Unaudited) For the
twenty-six weeks ended November 25, 2006 and November 26, 2005

The Jean Coutu Group (PJC) USA, Inc. and Subsidiaries Notes to Consolidated Condensed Financial Statements (Unaudited)
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RITE AID CORPORATION
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

On August 23, 2006, we entered into a stock purchase agreement with The Jean Coutu Group (PJC) Inc., a Québec corporation ("Jean
Coutu Group"), to acquire Jean Coutu USA, a wholly-owned subsidiary of Jean Coutu Group and the holding company for the Brooks and
Eckerd drugstore chains, for cash, assumption of debt, and stock consideration (the "proposed acquisition"). The following unaudited pro forma
combined financial statements were prepared using the historical consolidated financial statements of Rite Aid and Jean Coutu USA. This
information should be read in conjunction with, and is qualified in its entirety by, the consolidated financial statements and accompanying notes
of Rite Aid and Jean Coutu USA included in or incorporated by reference into this prospectus.

The accompanying unaudited pro forma combined financial statements give pro forma effect to:

the proposed offer and sale of $300 million aggregate principal amount of our senior secured notes and $500 million
aggregate principal amount of our senior notes, including the expected application of the proceeds therefrom (collectively,
the "proposed offering") and

the proposed acquisition, assuming a purchase price of $1.45 billion in cash, the assumption of Jean Coutu Group's 8.5%
Senior Subordinated Notes due 2014 (the "Jean Coutu Notes"), and the issuance of Rite Aid common stock, using the
purchase method of accounting.

The pro forma adjustments related to the proposed acquisition are preliminary and do not reflect the final purchase price, final debt
components or final allocation of the excess of the purchase price over the net book value of the assets of Jean Coutu USA, as the process to
assign a fair value to the various tangible and intangible assets acquired has only just commenced. Final adjustments are likely to result in a
materially different purchase price, debt components and allocation of the purchase price, which will affect the value assigned to the tangible or
intangible assets and amount of interest expense and depreciation and amortization expense recorded in the statement of operations. The effect
of the changes to the statements of operations will depend on the final purchase price, the nature and amount of debt issued and assumed and the
nature and amount of the final purchase price allocation and could be material. We can provide no assurance that we will not alter the financing
structure of the proposed acquisition.

The pro forma financials do not reflect revenue opportunities and cost savings that we expect to realize after the completion of the proposed
acquisition. The pro forma financial information also does not reflect non-recurring charges related to integration activity or exit costs that may
be incurred by Rite Aid or Jean Coutu USA in connection with the proposed acquisition.

The unaudited pro forma combined balance sheet assumes that the completion of the proposed offering and the proposed acquisition took
place on December 2, 2006 and combines Rite Aid's unaudited December 2, 2006 balance sheet, pro forma for the proposed offering, with the
unaudited balance sheet of Jean Coutu USA as of November 25, 2006.

The unaudited pro forma combined statements of operations for the 53-week year ended March 4, 2006 and the thirty-nine week period
ended December 2, 2006 assume that the proposed offering and the proposed acquisition took place on the first day of the period presented (i.e.,
February 27, 2005 and March 5, 2006, respectively). The unaudited pro forma combined statement of operations for the 53-week fiscal year
ended March 4, 2006 combines Rite Aid's audited consolidated statement of operations for the 53-week fiscal year ended March 4, 2006, pro
forma for the proposed offering, with Jean Coutu USA's audited consolidated statement of operations for the 52-week fiscal year ended May 27,
2006. The unaudited pro forma combined statement of operations for the thirty-nine weeks ended December 2, 2006 combines Rite Aid's
unaudited consolidated statement of operations for the thirty-nine week period ended December 2, 2006, pro forma for the proposed offering,
with Jean Coutu USA's unaudited consolidated statement of operations for the thirty-nine week period ended
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November 25, 2006 (comprised of the thirteen week period ended May 27, 2006, and the twenty-six week period ended November 25, 2006).

Reclassifications have been made to the statements of operations of Jean Coutu USA to conform it to Rite Aid's financial statement
classifications. In order to prepare the accompanying pro forma combined statements of operations for the combined company, revenues of
$2,428.1 million and a net loss of $31.7 million for the thirteen weeks ended May 27, 2006 for Jean Coutu USA were included in both the
52-week fiscal year ended May 27, 2006 and the thirty-nine weeks ended November 25, 2006.

The pro forma financial information is based on the estimates and assumptions set forth in the notes to such information. The pro forma
financial information is preliminary and is being furnished solely for information purposes and, therefore, is not necessarily indicative of the
combined results of operations or financial position that might have been achieved for the dates or periods indicated, nor is it necessarily
indicative of the results of operations or financial position that may occur in the future.
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RITE AID CORPORATION

UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

(Dollar and share information in millions)

Preliminary Preliminary
Rite Aid Pro Forma Jean Coutu Pro Forma
Corporation Adjustments Pro Forma USA Adjustments for
December 2, for the Proposed for the Proposed  November 25, the Proposed Pro Forma
2006 Offering Offering 2006 Acquisition Combined
Assets
Current assets:
Cash and cash
equivalents $ 148.4 $ 1484 $ 33.6 $ $ 182.0
Accounts receivable, net 321.8 321.8 405.3 727.1
Inventories, net 2,468.4 2,468.4 1,702.6 74.9 (1) 4,245.9
Prepaid expenses and
other current assets 113.2 113.2 62.2 (15.3)(2) 160.1
Total current assets 3,051.8 3,051.8 2,203.7 59.6 5,315.1
Property, plant and
equipment, net 1,697.3 1,697.3 1,111.1 10.9 (3) 2,819.3
Goodwill 656.0 656.0 858.7 152.3 (4) 1,667.0
Other intangibles, net 185.3 185.3 667.4 (280.6)(5) 572.1
Deferred tax assets 1,387.5 5.4 1,392.9 4.8 1,397.7
Other assets 154.3 19.5 (17) 173.8 234.2 (177.5)(6) 230.5
Total assets $ 7,1322 $ 24.9 $ 7,157.1 $ 5,075.1 $ (230.5) $ 12,001.7
L& | I
Liabilities and
Stockholders' Equity
Current liabilities:
Current maturities of
convertible notes, long
term debt and lease
financing obligations $ 197.6 (184.1)(16) $ 135 $ 1739 $ (161.4)7) $ 26.0
Accounts payable 923.8 923.8 678.7 1,602.5
Accrued salaries, wages
and other current
liabilities 715.4 715.4 428.9 1,144.3
Total current liabilities 1,836.8 (184.1) 1,652.7 1,281.5 (161.4) 2,772.8
Long-term debt, less current
maturities 2,785.0 217.9 (16) 3,002.9 3,020.2 (586.2)(8) 5,436.9
Lease financing obligations,
less current maturities 164.7 164.7 10.9 (9) 175.6
Other noncurrent liabilities 720.4 720.4 311.2 (113.5)(10) 918.1
Total liabilities $ 5,506.9 $ 33.8 $ 5,540.7 $ 4,6129 $ (850.2) $ 9,303.4
L& | I
Stockholders' equity:
Preferred stock 6.2 (6.2)
Preferred stock, Series E 120.0 120.0 120.0
Preferred stock, Series G 127.7 127.7 127.7
Preferred stock, Series H 125.5 125.5 125.5
Preferred stock, Series T 116.4 116.4 116.4
Common stock 532.3 532.3 250.0 782.3
Accumulated paid-in
capital 3,104.7 3,104.7 607.4 232.6 3,944.7
Accumulated deficit (2,477.3) (8.9)(18) (2,486.2) (151.4) 143.3 (2,494.3)
(24.0) (24.0) (24.0)
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Preliminary Preliminary
Rite Aid Pro Forma Jean Coutu Pro Forma
Corporation Adjustments Pro Forma USA Adjustments for
December 2, for the Proposed for the Proposed  November 25, the Proposed Pro Forma
2006 Offering Offering 2006 Acquisition Combined
Accumulated other
comprehensive loss
Total stockholders'
equity 1,625.3 (8.9 1,616.4 462.2 619.7 (11) 2,698.3
Total liabilities and
stockholders equity $ 7,1322 $ 24.9 $ 7,157.1 $ 5,075.1 $ (230.5) $ 12,001.7
L& | I

See accompanying notes to unaudited pro forma combined financial statements, including Note 2 for an explanation of the preliminary pro
forma adjustments.
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RITE AID CORPORATION
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
(Dollar and share information in millions)

Preliminary Preliminary
Rite Aid Pro Forma Jean Coutu Pro Forma
Corporation Adjustments for Pro Forma for USA Adjustments
53 weeks ended the Proposed the Proposed 52 weeks ended for Proposed Pro Forma
March 4, 2006 Offering Offering May 27, 2006 Acquisition Combined

Revenues $ 17,271.0 $ 17,2710 $ 9,495.9 $ 26,766.9
Costs and expenses:

Cost of goods sold 12,571.9 12,571.9 7,172.4 13.3 (12) 19,757.6

Selling, general and

administrative

expenses 4,307.4 4,307.4 2,030.8 217.7 (12) 6,555.9

Store closing and

impairment charges 68.7 68.7 28.2 (12) 96.9

Interest expense 277.0 9.1 (19) 286.1 274.7 (65.9)(13) 494.9

Loss on debt

modifications and

retirements, net 9.2 9.2 9.2

Gain on sale of assets

and investments, net (6.5) (6.5) (8.0)(12) (14.5)

Depreciation and

amortization 215.8 (215.8)(12)

Interest income (6.0) 6.0 (12)

Foreign currency loss 12.7 (12.7)(14)

17,227.7 9.1 17,236.8 9,700.4 (37.2) 26,900.0

Income (loss) before
income taxes 43.3 ©.1) 34.2 (204.5) 37.2 (133.1)
Income tax (benefit)
expense (1,229.8) (4.5)(20) (1,234.3) (76.9) 13.9 (15) (1,297.3)

Net income (loss) $ 1,273.1 (4.6) 1,268.5 $ (127.6) $ 233 1,164.2

L]

See accompanying notes to unaudited pro forma combined financial statements, including Note 2 for an explanation of the preliminary pro
forma adjustments.
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RITE AID CORPORATION
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
(Dollar and share information in millions)

Cost of goods sold
Selling, general and
administrative expenses
Store closing and
impairment charges
Interest expense

Loss (gain) on sale of
assets and investments,
net

Depreciation and
amortization

Interest income
Foreign currency loss

Income (loss) before
income taxes

Income tax (benefit)
expense

Net income (loss)

Rite Aid Preliminary
Corporation Preliminary Jean Coutu Pro Forma
39 weeks Pro Forma USA Adjustments
ended Adjustments for Pro Forma for 39 weeks ended for the
December 2, the Proposed the Proposed  November 25, Proposed Pro Forma
2006 Offering Offering 2006 Acquisition Combined
$ 12,9457 $ $ 12,945.7 $ 7,1284 $ 20,074.1
9,456.6 9,456.6 5,403.3 12.4 (12) 14,872.3
3,247.2 3,247.2 1,547.2 137.2 (12) 4,931.6
24.2 242 22.8 (12) 47.0
205.7 79 (19) 213.6 212.2 (55.8)(13) 370.0
(1.4) (1.4) (1.6)(12) (3.0)
145.5 (145.5)(12)
(5.8) 5.8 (12)
4.2) 42 (14)
12,932.3 7.9 12,940.2 7,298.2 (20.5) 20,217.9
13.4 (7.9) 5.5 (169.8) 20.5 (143.8)
1.7 (3.9)(20) 2.2) (63.6) 7.7 (15) (58.1)
$ 11.7 (4.0) $ 77 $ (106.2) $ 12.8 (85.7)
I

See accompanying notes to unaudited pro forma combined financial statements, including Note 2 for an explanation of the preliminary pro

forma adjustments.
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RITE AID CORPORATION
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

Note 1 Basis of Presentation

The accompanying unaudited pro forma combined balance sheet assumes that the proposed offering and the proposed acquisition took
place on December 2, 2006 and combines Rite Aid's unaudited December 2, 2006 balance sheet with the unaudited balance sheet of Jean Coutu
USA as of November 25, 2006.

On August 23, 2006, Rite Aid Corporation entered into the stock purchase agreement with Jean Coutu Group. Pursuant to the terms of and
subject to the conditions set forth in the stock purchase agreement, Rite Aid will acquire all of the outstanding capital stock of Jean Coutu USA,
which is engaged in the business of operating a network of retail pharmacy stores conducting business under the Brooks and Eckerd banners.

The aggregate purchase price for the proposed acquisition of Jean Coutu USA will consist of $1.45 billion in cash, subject to a working
capital adjustment, 250 million shares of Rite Aid common stock and the assumption of $850 million of the Jean Coutu Notes (with the cash
component increasing to $2.3 billion if the Jean Coutu Notes are not assumed).

The accompanying unaudited pro forma combined statements of operations for the 53-week fiscal year ended March 4, 2006 and the
thirty-nine week period ended December 2, 2006 assumes that the proposed offering, the application of the proceeds thereof and the proposed
acquisition took place on the first day of the period presented (i.e., February 27, 2005 and March 5, 2006, respectively). The unaudited pro forma
combined statement of operations for the 53-week fiscal year ended March 4, 2006 combines Rite Aid's audited consolidated statement of
operations for the 53-week fiscal year ended March 4, 2006, pro forma for the proposed offering, with Jean Coutu USA's audited consolidated
statement of operations for the fiscal 52-week year ended May 27, 2006. The accompanying unaudited pro forma combined statement of
operations for the thirty-nine weeks ended December 2, 2006 combines Rite Aid's unaudited consolidated statement of operations for the
thirty-nine week period ended December 2, 2006, pro forma for the proposed offering, with Jean Coutu USA's unaudited consolidated statement
of operations for the thirty-nine week period ended November 25, 2006 (comprised of the thirteen week period ended May 27, 2006, and the
twenty-six week period ended November 25, 2006). Reclassifications have been made to the statement of operations of Jean Coutu USA to
conform it to Rite Aid's financial statement classifications. In order to prepare the accompanying pro forma combined statements of operations,
revenues of $2,428.1 million and net loss of $31.7 million for the thirteen weeks ended May 27, 2006 for Jean Coutu USA were included in both
the 52-week fiscal year ended May 27, 2006 and the thirty-nine weeks ended November 25, 2006.

You should be advised that the following pro forma combined financial statements have been prepared for illustrative purposes only and do
not purport to be indicative of the actual results that would have been achieved by us if the proposed offering had already occurred or the
combined company for the periods presented or that will be achieved by us or the combined company in the future.

Note 2 Unaudited Pro Forma Adjustments

The pro forma adjustments included in the accompanying statements do not reflect the final purchase price, final debt components or final
allocation of the excess of the purchase price over the net book value of the assets of Jean Coutu USA, as the process to assign a fair value to the
various tangible and intangible assets acquired, including goodwill, has only just commenced. Jean Coutu USA purchased the Eckerd stores
from J.C. Penney Company, Inc. in July of 2004 and at that time recorded
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the Eckerd fixed assets, prescription file intangibles and favorable lease intangibles at their fair value, based upon the results of a valuation
prepared by an independent third party. For purposes of the preliminary purchase price allocation, it is assumed that the fair values that will be
assigned to these assets are based on the fair values assigned at the time of Jean Coutu USA's purchase of the Eckerd stores. For the acquired
stores representing Brooks stores which were not part of the July 2004 acquisition, the Company has assigned an estimated fair value to
associated fixed assets, prescription file intangibles and favorable lease intangibles of the Brooks stores, assuming that the per store estimated
fair value of these assets approximates the per store estimated fair value assigned to similar assets of the Eckerd stores as discussed above. Final
adjustments are likely to result in a materially different purchase price, debt components and allocation of the purchase price, which will affect
the value assigned to the tangible or intangible assets and amount of interest expense and depreciation and amortization expense recorded in the
statement of operations.

Adjustments for the Proposed Acquisition

Unaudited Pro Forma Combined Balance Sheet

)]
Represents the elimination of the last in, first out ("LIFO") reserve for Jean Coutu USA, in o