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The interest of the Secured Party in the collateral described herein is junior and
subordinate to the interests of Citicorp USA, Inc., and its successors and assigns, as
collateral agent for certain secured parties, including the lenders from time to time
party to that certain Second Priority Credit Agreement dated as of June 12, 2000, as
‘amended, refinanced or replaced from time to time, with Rite Aid Corporation in
accordance with the provisions of that certain Collateral Trust and Intercreditor
Agreement dated as of June 12, 2000, among Rite Aid Corporation, certain
subsidiaries of Rite Aid Corporation, Wilmington Trust Company, as Second -
Priority Collateral Trustee, Citicorp USA, Inc., as Second Priority Collateral Agent,
and certain other parties, as Second Priority Representatives, as amended from time
to time. "

ANNEX]

A. This Annex I, consisting of five (5) pages, is attached to and incorporated in a
financing statement pertaining to (i) the Second Priority Subsidiary Security Agreement
dated as of June 12, 2000 (as further amended, supplemented or otherwise modified from
time to time, the “Second Priority Subsidiary Security Agreement”), made by each
subsidiary of the Borrower (as defined below) listed on Schedule I thereto or which
becomes a party thereto (each such subsidiary individually a “Grantor” and, collectively,
the “Grantors”) in favor of Wilmington Trust Company, as collateral trustee (in such |
capacity, the “Second Priority Collateral Trustee™) for the Second Priority Debt Parties
(as defined therein), and (ii) the RCF Facility dated as of June 12, 2000 (as further
amended, supplemented or otherwise modified from time to time, the “RCF Facility”),
among the Rite Aid Corporation, a Delaware corporation (the "Borrower"), the banks
from time to time party thereto and Morgan Guaranty Trust Company of New York, as
administrative agent. The Financing Statement that this Annex I is attached to covers all
of the following, whether now owned or hereafter acquired by the Debtor named in the
Financing Statement to which this Annex I is attached (the “Debtor™) or in which the
Debtor now has or at any time in the future may acquire any right, title or interest in, to
and under (collectively, the “Collateral”): '

6] all Accounts Receivable and chattel paper;

(i)  all Cash Management Accounts and cash on deposit therein;
(i) all Contracfs;

(iv)  all Documents;

(v) - all General Intangibles;

(vi).  all Instruments;

(vii) all Intellectual Property;

(viii) all Inventory;
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(ix) - all books and records perta:lmng to any and all of the foregomg and
. 1tem () herein; and . .

(x)  to the extent not otherwise included, all Proceeds and products of any and
all of the foregoing.

B. As used herein, the following terms shall have the following meamngs

"Accounts Receivable"” means all accounts receivable of the Debtor, mcludmg all
right, title and interest of such Debtor to accounts receivable and all right, title and
interest of such Debtor to payment for goods and services sold, leased or rendered,
including any such right evidenced by chattel paper, whether due or to become due
whether or not it has been earned or performed, and all of its right, title and interest in any
returned goods, together with all rights, titles, securities and guaranties with respect
thereto, including any rights to stoppage in transit, replevin, reclamation and resales, and
all related security interests, liens and pledges, whether voluntary or involuntary in each
case whether due or become due, whether now or hereafter arising in the future and all
chattel paper evidencing such accounts.

- "Agreement"” means this Second Priority Subsidiary Security Agreement, as the
same may be amended, modified or otherwise supplemented from time to time.

"Blocked Account” means each of the specified deposit accounts referenced in the
Second Priority Subsidiary Security Agreement established by the applicable Grantor at
the applicable bank or financial institution pursuant to an agreement among the applicable
Grantor, the Second Priority Collateral Agent and such bank or financial institution, and
under the sole dominion and control of the Second Priority Collateral Agent, and 1n1t1a11y
including the following accounts:

Bank Account Numbers
Bank of America, N.A. 3750909869
Bank of America, N.A. 1233625317
Bank of America, N.A. 1233829710
PNC Bank ' 8612489237
PNC Bank 8550419961
US Bank 153607068225
Bank One, NA ‘ 1134843
Fleet National Bank 9415842956
Union Bank of California, N.A. 1870024297
First Union National Bank 2000611234904
Harris Bank | 3931276
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TR Cash Management Accounts" mean, collectively; (a) the Blocked Accounts
(b) the Dep051t Accounts, (c) the Concentration Account and (d) the Citibank
Concentration Accounts.

"Citibank" means Citibank N.A.

"Citibank Concentration Account” means each of the specified deposit

i

accounts referenced in the Second Priority Subsidiary Security Agreement, and under sole

dominion and control of the Second Priority Collateral Agent, and mltlally having
C1t1bank Account No. 30429828.

"Concentration Account” means the specified depos1t account referenced in
the Second Priority Subsidiary Security Agreement established by the applicable Grantor
at The Chase Manhattan Bank ("Chase") pursuant to an agreement among the applicable .
Grantor, the Second Priority Collateral Agent and Chase, and under the sole dominion
and control of the Second Priority Collateral Agent, and initially having The Chase
Manhattan Bank Account No. 9102750222.

"Contracts" means all contracts of such Debtor, including all rights of such
Debtor under contracts and agreements to which such Debtor is a party or under which
such Debtor has any right, title or interest or to which such Debtor or any property of such
Debtor is subject, as the same may from time to time be amended, supplemented or
otherwise modlﬁed including, without limitation, (a) all rights of such Debor to receive
moneys due and to become due to it thereunder or in connection therewith, (b) all rights
of such Debtor to damages arising out of, or for, breach or default in respect thereof and
(c) all rights of such Debtor to exercise all remedies thereunder, in each case to the extent
the grant by such Debtor of a security interest pursuant to this Agreement in its rights
under such contract or agreement is not validly prohibited without the consent of any
other person or entity, or is permitted with consent if all necessary consents to such grant
of a security interest have been obtained from all such other persons or entities, in each
case, to the extent that such contract relates to any Accounts Recelvable Inventory or
Intercompany Advances.

”Copyrzghts " means all copyrights of such Debtor, including (a) all
copyrights arising under the laws of the United States, any other country or any political
subdivision thereof, whether registered or unreglstered and whether published or
unpublished, all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, all registrations, recordings and applications in
the United States Copyright Office, and (b) the right to obtain all renewals thereof.

"Copyright Licenses" means all copyright licenses of such Debtor, any
‘written agreement naming such Debtor as licensor or licensee, granting any right under
any Copyright, including, without limitation, the grant of nghts to manufacture,
distribute, exploit and sell materials derived from any Copyright, and all rights of such
Debtor under any such agreement.

"Deposit Account” means, collectively, (a) the Lockbox Account and (b) the
Government Lockbox Account.
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" "Documents" means all documents of suchDebtor,mcludmg all
Instruments, files, records, ledger sheets, and documents covering or relating to any of the
Accounts Receivable, General Intangibles, Inventory or Proceeds. ~ =~~~

"General Intangibles" means all general intangibles of such Debtor in each
case to the extent that such general intangibles relate to the Accounts, Inventory or
Intercompany Advances. '

"Government Lockbox Account” means the specified deposit account and
corresponding lockbox referenced in the Second Priority Subsidiary Security Agreement
established by the applicable Grantor at Mellon Bank pursuant to an agreement among
the applicable Grantor, the Second Priority Collateral Agent and Mellon Bank, and under
sole dominion control of the Second Priority Collateral Agent, and initially having
Mellon Bank Account No. 1037294.

"Instrument"” means all instruments of such Debtor insofar as such
instruments evidence Intercompany Advances, Accounts Receivable or proceeds of
Inventory. :

"Intellectual Property” means all Intellectual Property of such Debtor, the
collective reference to all rights, priorities and privileges relating to intellectual property,
whether arising under United States, multinational or foreign laws or otherwise,
including, without limitation, the Copyrights, the Copyright Licenses, the Patents, the
Patent Licenses, the Trademarks, the Trademark Licenses, inventions, designs, trade
secrets, confidential or proprietary technical and business information, know-how, show-
how or other data or information, software and databases and all embodiments or
fixations thereof, and all rights to sue at law or in equity for any infringement or other
impairment thereof, including the right to receive all proceeds and damages therefrom.

"Intercompany Advances” means any advances or open accounts owing by
the Borrower or any subsidiary of the Borrower to any Grantor.

"Inventory"” means all Inventory of such Debtor, including all right, title and
interest of such Debtor in and to goods intended for sale or lease by such Debtor, or
consumed in such Debtor's business (including, without limitation, all operating parts and
supplies), together with all raw materials and finished goods, whether now owned or
hereafter acquired or arising. '

"Lockbox Account” means the specified deposit account and corresponding

~ lockbox referenced in the Second Priority Subsidiary Security Agreement established by
the applicable Grantor at Mellon Bank pursuant to an agreement among the applicable
Grantor, the Second Priority Collateral Agent and Mellon Bank, and under sole dominion
and control of the Second Priority Collateral Agent, and initially having Mellon Bank
Account No. 0693636. |

"Mellon Bank" means Mellon Bank N.A.

"Patents" means all patents of such Debtor, including () all letters patent of
the United States, any other country or any political subdivision thereof, all reissues and
extensions thereof and all goodwill associated therewith, (b) all applications for letters
patent of the United States or any other country and all divisions, continuations and
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"Patent License" means all patent licenses of such Debtor, including all
agreements, whether written or oral, providing for the grant by or to any Grantor of any
right to manufacture, use or sell any invention covered in whole or in part by a Patent.

- "Proceeds" means with respect to such Debtor, any consideration received
from the sale, exchange, collection or other disposition of any asset or property which
constitutes Collateral, any value received as a consequence of the possession of any
Collateral and any payment received from any insurer or other Person or entity as a result
of the destruction, loss, theft, damage or other involuntary conversion of whatever nature
of any asset or property which constitutes Collateral, and shall include, without limitation,
(a) all cash and negotiable instruments received or held on behalf of the Second Priority
Collateral Agent, (b) any claim of such Grantor against a third party for (and the right to
sue and recover for and the rights to damages or profits due or accrued arising out of or in

‘connection with) (i) past, present or future infringement of any Patent now or hereafter
owned by such Debtor, or licensed under a Patent License, (ii) past, present or future
infringement or dilution of any Trademark now or hereafter owned by such Debtor or
licensed under a Trademark License or injury to the goodwill associated with or
symbolized by any Trademark now or hereafter owned by any Grantor and (iii) past,
present or future infringement of any Copyright now or hereafter owned by such Debtor
or licensed under a Copyright License and (c) any and all amounts from time to time paid
or payable under or in connection with any of the Collateral.

"Trademarks" means all trademarks of such Debtor, including (a) all

trademarks, trade names, corporate names, company names, business names, fictitious
‘business names, trade styles, service marks, logos and other source or business identifiers,
and all goodwill associated therewith, now existing or hereafter adopted or acquired, all

~ registrations and recordings thereof, and all applications in connection therewith, whether
in the United States Patent and Trademark Office or in any similar office or agency of the
United States, any State thereof or any other country or any political subdivision thereof,
or otherwise, and all common-law rights related thereto and (b) the right to obtain all
renewals thereof. : B '

"'Trademark License" meahs all trademark licenses of such Debtor, including
any agreement, whether written or oral, providing for the grant by or to any Grantor of
any right to use any Trademark. | a
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