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*Addresses and telephone numbers of principal executive offices are the same as those of Rite Aid
Corporation.

The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities, and it is not soliciting an offer to buy, these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated April 11, 2005
PROSPECTUS
RITE AID CORPORATION

Offer to exchange $200 million aggregate principal amount of 7/2% Senior Secured Notes due 2015 (which we
refer to as the Restricted Bonds) for $200 million aggregate principal amount of 7%2% Senior Secured Notes
due 2015 (which we refer to as the Exchange Bonds) which have been registered under the Securities Act of
1933, as amended, and fully and unconditionally guaranteed by the subsidiary guarantors listed on the second
page of this prospectus.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2005, unless we extend the
exchange offer in our sole and absolute discretion.

Terms of the exchange offer:

* We will exchange Exchange Bonds for all outstanding Restricted Bonds that are validly

tendered and not withdrawn prior to the expiration or termination of the exchange offer.

* You may withdraw tenders of Restricted Bonds at any time prior to the expiration or

termination of the exchange offer.

* The terms of the Exchange Bonds are substantially identical to those of the outstanding

Restricted Bonds, except that the transfer restrictions, registration rights and additional interest

provisions relating to the Restricted Bonds do not apply to the Exchange Bonds.

* The exchange of Restricted Bonds for Exchange Bonds will not be a taxable transaction for

United States federal income tax purposes, but you should see the discussion under the caption

"Material United States Federal Income Tax Considerations" for more information

* We will not receive any proceeds from the exchange offer.

* We issued the Restricted Bonds in a transaction not requiring registration under the Securities

Act, and as a result, their transfer is restricted. We are making the exchange offer to satisfy your

registration rights, as a holder of the Restricted Bonds.
Each broker-dealer that receives Exchange Bonds for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Bonds. By so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter"
within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of Exchange Bonds received in exchange for Restricted
Bonds where such Restricted Bonds were acquired by such broker-dealer as a result of market-making activities or
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other trading activities. We have agreed that, starting on the expiration date (as defined herein) and ending on the
close of business 90 days after the expiration date, we will make this prospectus available to any broker-dealer for use
in connection with any such resale. See "Plan of Distribution".

There is no established trading market for the Exchange Bonds, although the Restricted Bonds currently trade on the
Portal Market.

See "Risk Factors'' beginning on page 14 for a discussion of risks you should consider prior to tendering your
outstanding Restricted Bonds for exchange.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2005.
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30 Hunter Lane
Camp Hill, Pennsylvania 17011
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Attention: Investor Relations
Oral requests should be made by telephoning (717) 761-2633.

In order to obtain timely delivery, you must request the information no later than
business days before the expiration date of the exchange offer.

, 2005, which is five
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SUMMARY

The following information summarizes the detailed information and financial statements included elsewhere or
incorporated by reference in this prospectus. We encourage you to read this entire prospectus carefully. Unless
otherwise indicated or the context otherwise requires, dates in this prospectus that refer to a particular fiscal year (e.g.,
fiscal 2004) refer to the fiscal year ended on the Saturday closest to February 29 or March 1 of that year. The fiscal
years ended February 28, 2004, March 1, 2003, March 2, 2002 and February 26, 2000 included 52 weeks. The fiscal
year ended March 3, 2001 included 53 weeks.

Rite Aid Corporation
Our Business

We are the third largest retail drugstore chain in the United States based on revenues and number of stores. As of
November 27, 2004, we operated 3,363 drugstores in 28 states across the country and in the District of Columbia.
During fiscal 2004 and the thirty-nine week period ended November 27, 2004, we generated $16.6 billion and $12.5
billion in revenues, respectively. We believe we have the first or second market position in approximately 56% of the
151 major U.S. metropolitan markets in which we operate.

In our stores, we sell prescription drugs and a wide assortment of other merchandise, which we call "front-end"
products. In fiscal 2004, our pharmacists filled more than 200 million prescriptions, which accounted for
approximately 63.6% 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 and the discovery of new and better drug therapies. We offer approximately 24,000 front-end products,
including 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, which accounted for the remaining 36.4% of our total sales in fiscal 2004. We
distinguish our stores from other national chain drugstores, in part, through our private brands and our strategic
alliance with General Nutrition Companies, Inc., a leading retailer of vitamin and mineral supplements. We offer
approximately 2,100 front-end products under the Rite Aid private brand, which contributed approximately 11.4% of
our front-end sales in the categories where private brands were offered in fiscal 2004.

Our Business Strategy
Our strategy is to continue to focus on improving the productivity of our existing store base. We believe that

improving the sales of our existing stores is important to achieving profitability and improving cash flow. To achieve
this objective, we are implementing the following strategies:
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Grow Our Pharmacy Sales and Attract More Customers. We recently completed the implementation of our next
generation pharmacy system in all of our stores and have implemented e-prescription applications in all of our stores,
which will further enable our pharmacists to work directly with customers and doctors and adjudicate and fill
prescriptions in a more efficient manner. We also drive pharmacy sales growth via our automatic refill program,
prescription file buys, in-store immunization programs, fully integrated diabetes program, a specialty pharmacy
program, a workers compensation program and several initiatives aimed at managed care providers and doctors. We
believe these activities and our focus on generic prescription drugs and direct marketing efforts will attract new
customers to our stores and increase profitability. We also continue to develop and implement programs designed to
improve customer satisfaction. We believe that by executing our "With us, it's personal” program that is aimed at
delivering more personalized service along with faster prescription delivery to our customers, our growth will
continue. Although we are already an industry leader in dispensing generic drugs, which generally have a higher gross
margin compared to

branded drugs, we continue to take additional steps to further improve our generic efficiency, including adding
functionality to our proprietary pharmacy information system to aid our pharmacists in dispensing generic
prescriptions whenever possible. We are working to increase customer loyalty by establishing a strong community
presence through health expositions and not-for-profit activities, focusing on the attraction and retention of managed
care customers, partnering with several Medicare endorsed card programs to provide discounts to senior citizens and
participating in almost all Medicare endorsed prescription cards for senior citizens.

We have resumed our new store relocation and store remodeling program. We intend for the program to start out
slowly and believe it will not have a significant impact on operating results or the profile of our store base. Our goal is
to open or relocate between 25 and 30 stores by the end of fiscal 2005 and an additional 80 to 85 stores by the end of
fiscal 2006, of which we expect that approximately 50% will be relocated stores and the remaining 50% will be new
stores. The program is focused on our strongest existing markets and also includes a significant number of remodels.
An integral part of the program is the development of a new prototype store and two pilot stores that we have recently
constructed and opened. One of the pilot stores is a new 14,500 square foot prototype that is about 30% larger than our
current prototype. The other pilot store utilizes the features of the new design to remodel a smaller store. We believe
that this program over the longer term, along with the execution of the near term strategy of improving store
productivity, will continue to increase our pharmacy sales.

Grow Front-End Sales. We intend to grow front-end sales through continued emphasis on core drugstore categories,
a focus on seasonal and cross-merchandising, offering a wider selection of products and services to our customers and
effective promotions in our weekly advertising circulars. Our focus for expanding our products and services includes a
continued strengthening of our collaborative relationship with our suppliers, an emphasis on our Rite Aid brand
products, which provide better value for our customers and higher margins for us, offering ethnic products targeted to
selected markets and utilizing digital technology in our one-hour photo development. We believe that the new store
and store relocation program described above will also contribute to an increase in our front-end sales.

Contain Expenses. We continue to execute our cost management programs. Our emphasis is on targeted expense
areas that are subject to specific work plans for improvement that are continuously monitored. Some examples of
targeted expense areas, include (i) workers compensation expense; (ii) utility expense and (iii) repair and maintenance
expense. We plan to contain worker's compensation expense through improving workplace safety at our stores and
distribution centers and actively managing open claims. We plan to contain utility expense through development and
implementation of energy management procedures and systems and through analysis of energy data to facilitate

10
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lowest cost bidding for services. We plan to contain repair and maintenance expense by consolidating contracts where
applicable, and consistently seeking out lowest cost bidders for preventive maintenance services.

Focus on Customers and Associates. Our "With us, it's personal" commitment encourages associates to provide
customers with a superior customer service experience. We obtain feedback on our customer service performance by
utilizing an automated survey system that collects store specific information from customers shortly after the point of
sale, frequent customer surveys by an independent third party, and mystery shoppers. We also have several programs
in place that enhance customer satisfaction, examples of which are the maintenance of a customer support center that
centrally receives and processes all customer calls and our "never out of stock" program. We continue to develop and
implement associate training programs to improve customer satisfaction and educate our associates about the products
we offer. We have implemented programs that create compensatory and other incentives for associates who provide
customers with excellent service and who improve our corporate culture. We believe that these steps further enable
and motivate our associates to deliver superior customer service.

2

Recent Developments
March sales announcement
On April 5, 2005, we announced unaudited sales results for March 2005.

For the four weeks ended March 26, 2005, same store sales rose 1.6% over the prior-year period. Pharmacy same store
sales decreased 0.8%, while front-end same store sales were up 6.3%. March same store sales were positively affected
by a shift to a March Easter this year from an April Easter last year (March 27 this year as compared to April 11 last

year).

Total drugstore sales for the four-week period rose 1.2% to $1.301 billion compared to $1.286 billion for the same
period last year. Prescription revenue accounted for 64.2% of drugstore sales, and third party prescription revenue
represented 93.8% of pharmacy sales.

Fiscal 2 earnings announcement
On April 7, 2005, we announced financial results for the fourth quarter and fiscal year ended February 26, 2005.
Fourth Quarter Results for Fiscal 2005

Revenues for the 13-week fourth quarter were $4.34 billion versus revenues of $4.40 billion in the prior year fourth
quarter. Revenues decreased 1.3 percent.

Same store sales decreased 0.9 percent during the fourth quarter as compared to the year-ago like period, consisting of
a 1.1 percent pharmacy same store sales decrease and a 0.5 percent decrease in front-end same store sales. Prescription
sales accounted for 61.9 percent of total sales, and third party prescription sales represented 93.6 percent of pharmacy
sales.

Net income for the fourth quarter increased to $228.6 million or $.35 per diluted share compared to last year's fourth
quarter net income of $59.4 million or $.09 per diluted share. The improvement was due primarily to a $179.5 million

11
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or $.29 per diluted share income tax benefit from the reduction of a valuation allowance for deferred tax assets.

In the fourth quarter, we opened four new stores, relocated four stores, acquired two stores, closed 13 stores and
remodeled 18 stores. Stores in operation at the end of the quarter totaled 3,356.

Year End Results for Fiscal 2005

For the 52-week fiscal year ended February 26, 2005, we had revenues of $16.8 billion as compared to revenues of
$16.6 billion for the prior year. Revenues increased 1.3%.

Same store sales increased 1.6 percent, consisting of a 1.6 percent pharmacy same store sales increase and a 1.6
percent increase in front-end same store sales. Prescription sales accounted for 63.6 percent of total sales, and third
party prescription sales were 93.5 percent of pharmacy sales.

Net income for the year was $302.5 million, or $.47 per diluted share, compared to net income of $83.4 million or
$.11 per diluted share for last year. The improvement in results was due primarily to a $38.8 million positive impact
from a LIFO credit, a $17.8 million decrease in depreciation and amortization expense, an $18.6 million reduction in
interest expense, a $16.1 million reduction in loss on debt modifications and retirements and a $119.8 million increase
in an income tax benefit primarily from the reduction of a valuation allowance for deferred tax assets. The tax benefit
increased net income by $179.5 million or $.32 per diluted share.

During the year, we reduced debt by $580 million to $3.3 billion from $3.9 billion.

For the year, we opened seven new stores, relocated 13 stores, acquired five stores, closed 38 stores and remodeled
172 stores. Stores in operation at the end of the year totaled 3,356.

3

Election of New Director

On April 7, 2005, we announced that Philip G. Satre has been elected to our Board of Directors, effective as of April
6, 2005. Mr. Satre will initially not serve as a member of any committee of our Board of Directors. Mr. Satre's term
will expire at our annual meeting in June 2005, at which time he will stand for election for a two year term.

4

SUMMARY DESCRIPTION OF THE EXCHANGE OFFER

On January 11, 2005, we completed the private offering of $200.0 million aggregate principal amount of 7%2% Senior
Secured Notes due 2015, which we refer to as the "Restricted Bonds". As part of that offering, we entered into a
registration rights agreement with the initial purchasers of those Restricted Bonds in which we agreed, among other
things, to deliver a prospectus to you and to complete an exchange offer for the Restricted Bonds. Below is a summary

12



of the exchange offer.
Restricted Bonds

Exchange Bonds

Exchange Offer

Expiration Date; Tenders
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$200.0 million principal amount of 7%2% Senior Secured

Notes due 2015.

$200.0 million principal amount of 7%2% Senior Secured

Notes due 2015, the issuance of which has been registered

under the Securities Act of 1933, as amended (the

"Securities Act"). The form and terms of the Exchange

Bonds are identical in all material respects to those of the

Restricted Bonds, except that the transfer restrictions,

registration rights and additional interest provisions

relating to the Restricted Bonds do not apply to the

Exchange Bonds.

We are offering to issue up to $200.0 million principal

amount of Exchange Bonds, in exchange for a like

principal amount of the Restricted Bonds, to satisfy our
obligations under the registration rights agreement that we
entered into when the Restricted Bonds were issued in
reliance upon the exemption from registration provided by

Rule 144A and Regulation S of the Securities Act.

The exchange offer will expire at 5:00 p.m., New York

City time, on , 2005, unless extended in our

sole and absolute discretion. By tendering your Restricted

Bonds, you represent to us that:

* you are not our "affiliate," as defined in Rule 405
under the Securities Act;

* you are not engaged in, and do not intend to engage in,
and have no arrangement or understanding with any
person to participate in, a distribution of the Exchange
Bonds;

* you are acquiring the Exchange Bonds in your
ordinary course of business; and

» if you are a broker-dealer, you will receive the
Exchange Bonds for your own account in exchange for
Restricted Bonds that were acquired by you as a result
of your market-making or other trading activities and
that you will deliver a prospectus in connection with
any resale of the Exchange Bonds you receive. For
further information regarding resales of the Exchange
Bonds by participating broker-dealers, see the
discussion under the caption "Plan of Distribution."

Withdrawal

You may withdraw any Restricted Bonds tendered in the
exchange offer at any time prior to 5:00 p.m., New York
City time, on , 2005.
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Conditions to the Exchange Offer

Procedures for Tendering the
Restricted Bonds

Special Procedures for Beneficial Owners

Material Federal
Income Tax Considerations

Use of Proceeds

The exchange offer is subject to customary conditions,
which we may waive. See the discussion below under the
caption "The Exchange Offer—Conditions to the Exchange
Offer" for more information regarding the conditions to
the exchange offer.

Except as described in the section titled "The Exchange
Offer—Procedures for Tendering Restricted Bonds," a
tendering holder must, on or prior to the expiration date,
transmit an agent's message to the exchange age