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Item 3.02.  Unregistered Sales of Equity Securities.

On May 20, 2008, Rite Aid Corporation (the “Company”) exchanged a total of 2,404,020 shares of its 5.50% Series I
Mandatory Convertible Preferred Stock (the “Series I Preferred Stock”) for a total of 14,647,085 shares of the
Company’s common stock, par value $1.00 per share (the “Common Stock”).  The exchanges took place in the form
of  individually negotiated transactions between the Company and each of four holders of the Series I Preferred
Stock.  Of the shares of Common Stock issued upon conversion, 13,597,378 shares will have been issued based upon
a conversion ratio of 5.6561 shares of Common Stock per share of Series I Preferred Stock pursuant to the conversion
formula specified in the certificate of designations with respect to the Series I Preferred Stock (assuming the
conversion formula was calculated on May 15, 2008), and 1,049,707 shares will have been issued in lieu of future
dividends and as an inducement for the conversion.  This includes the exchange of 370,000 shares for 2,247,569
shares of Common Stock which is expected to settle after the date of this report.  Following these transactions,
2,415,980 shares of Series I Preferred Stock will remain outstanding.  The remaining shares of Series I Preferred
Stock will automatically convert into shares of the Company’s Common Stock on November 17, 2008.  The
conversion ratio will be no fewer than 4.7134 shares and no more than 5.6561 shares of Common Stock per share of
Series I Preferred Stock, and will depend on the market value of the Company’s Common Stock at the time of
conversion.

The shares of Common Stock were issued in reliance upon the exemption from registration provided by Section
3(a)(9) of the Securities Act of 1933, as amended.
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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: May 21, 2008 By:   /s/ Robert B. Sari
Name: Robert B. Sari
Title: Executive Vice President,

General Counsel and Secretary
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