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$500, 000, 000
THE KROGER CO.
5.50% Seni or Notes due 2013

Kroger will pay interest on the notes on February 1 and August 1 of each
year. The first interest payment will be nade on August 1, 2003. The notes will
be issued only in denominations of $1,000 and integral multiples of $1,000.

Kroger has the right to redeemall or any portion of the notes at any tine
at the redenption price described in this prospectus supplement, plus accrued
interest.

The notes are guaranteed by our subsidiaries |isted on pages S-16 and S-17
of this prospectus supplenent.

See "Ri sk Factors" beginning on page S-2 of the prospectus supplenment to
read about certain factors you should consider before buying notes.

NEI THER THE SECURI TI ES AND EXCHANGE COWMM SSI ON NOR ANY OTHER REGULATORY
BODY HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR PASSED UPON THE ACCURACY
OR ADEQUACY OF THI S PROSPECTUS. ANY REPRESENTATI ON TO THE CONTRARY IS A CRI M NAL
E

OFFENSE.
<Tabl e>
<Capti on>

Per Note Tot al
<S> <C> <C>
Initial public offering price 99. 809% $499, 045, 000
Underwriting discount......... ... ... ... .. .. ... 0. 650% $ 3,250,000
Proceeds, before expenses, to Kroger 99. 159% $495, 795, 000
</ Tabl e>

The initial public offering price set forth above does not include accrued
interest, if any. Interest on the notes will accrue from January 28, 2003 and
nmust be paid by the purchaser if the notes are delivered after January 28, 2003.

The underwriters expect to deliver the notes in book-entry formonly
through the facilities of The Depository Trust Conpany agai nst paynment in New
York, New York on January 28, 2003.

Joi nt Bookrunners

BANC ONE CAPI TAL MARKETS, | NC. JPMORGAN
Joint Lead Managers

BANC OF AMERI CA SECURITIES LLC SALOMON SM TH BARNEY

BNY CAPI TAL MARKETS, | NC.
RABOBANK | NTERNATI ONAL, LONDON BRANCH
THE ROYAL BANK OF SCOTLAND
U. S. BANCORP PI PER JAFFRAY

Prospectus Suppl enent dated January 21, 2003.
<PAGE>

RI SK FACTORS

You shoul d carefully consider the following matters in deciding whether to
purchase the notes.

OUR | NDEBTEDNESS COULD ADVERSELY AFFECT US BY REDUCI NG OUR FLEXIBILITY TO
RESPOND TO CHANGI NG BUSI NESS AND ECONOM C CONDI TI ONS AND | NCREASI NG OUR
BORROW NG COSTS.

As of November 9, 2002, our total outstanding indebtedness, including
capital |eases and the current portion thereof, and excluding the market val ue
adj ustment required by GAAP for interest rate hedges, was approximtely $8.5
billion. As of Novenber 9, 2002, we had credit facilities totaling $2.76
billion, with approximtely $353 million borrowed under these credit facilities.
In addition, as of Novenmber 9, 2002, we had a fully borrowed $202 million
synthetic lease credit facility, $75 million in noney narket lines with
borrow ngs of $15 million and $492 nmillion outstanding in conmercial paper
i ssuances. The noney market borrow ngs, comnmercial paper issuances, and
outstanding letters of credit totaling $130 nmillion as of November 9, 2002,
reduce funds avail able for borrowi ng under our credit facilities.

This indebtedness could reduce our ability to obtain additional financing
for working capital, acquisitions or other purposes and could neke us nore
vul nerabl e to econom ¢ downturns and conpetitive pressures. Qur needs for cash
in the future will depend on many factors that are difficult to predict. These
factors include results of operations, the timng and cost of acquisitions and
efforts to expand existing operations.

We believe that we will have sufficient funds fromall sources to nmeet our
needs over the next several years. We cannot assure you, however, that our
business will generate cash flow at or above current levels. If we are unable to
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generate sufficient cash flow fromoperations in the future to pay our debt and
make necessary investnents, we will be required to:

- refinance all or a portion of our existing debt;

- seek new borrow ngs;

- forego strategic opportunities; or

- delay, scale back or elimnate some aspects of our operations.

I f necessary, any of these actions could have a naterial negative inpact on
our business, financial condition or results of operations.

Sonme of our subsidiaries will guarantee the notes. As a result, the notes
will effectively rank equal in right of paynment with approxi mately $7.7 billion
of other indebtedness of these subsidiaries as of Novenber 9, 2002. The notes
will effectively rank junior in right of paynment to indebtedness of our
subsidiaries that do not guarantee the notes. As of Novenmber 9, 2002, the
i ndebt edness of the subsidiaries who will not guarantee the notes total ed
approxi mately $242 mllion.

THE GUARANTEES OF THE NOTES BY OUR SUBSI DI ARI ES MAY BE | NADEQUATE.

Al t hough nost of our subsidiaries have guaranteed our obligation to pay the
notes, the avail able assets of those subsidiaries may be insufficient for these
purposes. Sone of those subsidiaries are direct borrowers under, or guarantors
of, our bank credit facilities.
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FEDERAL AND STATE STATUTES PERM T COURTS, UNDER SPECI FI C Cl RCUMSTANCES, TO VO D
GUARANTEES AND REQUI RE THE RETURN OF PAYMENTS RECEI VED FROM GUARANTORS.

Under the U.S. Bankruptcy Code and conparable provisions of state
fraudul ent transfer laws, a court has the power to void a guarantee, or to
subordinate clainms in respect of a guarantee to all other debts of the
guarantor, if, among other things, at the tine the guarantor incurred the
I ndebt edness evidenced by its guarantee, it received |ess than reasonably
equi val ent value or fair consideration for the incurrence of the guarantee, and
either:

- was insolvent or rendered insolvent by reason of that incurrence;

- was engaged in a business or transaction for which its remmining assets
constituted unreasonably small capital; or

- intended to incur, or believed that it would incur, debts beyond its
ability to pay as those debts mature.

In addition, the court may void any paynent by that guarantor pursuant to
its guarantee and require the return of that payment to the guarantor or to a
fund for the benefit of the creditors of the guarantor.

The neasures of insolvency for these purposes will vary depending upon the
law applied in any proceeding to determ ne whether a fraudulent transfer has
occurred. GCenerally, however, a guarantor woul d be considered insolvent if:

- the sumof its debts, including contingent liabilities, were greater than
the fair saleable value of all of its assets;

- the present fair saleable value of its assets were |ess than the anopunt
that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they become absolute and
mature; or

- it could not pay its debts as they become due.

On the basis of our historical financial results, recent operating history
and other factors, we believe that each subsidiary that has guaranteed the
notes, after giving effect to that guarantee, will not be insolvent, wll not
have unreasonably small capital for the business in which it is engaged and will
not have incurred debts beyond its ability to pay as those debts mature.
However, we cannot assure you of the particular standard that m ght be applied
by a court in neking its determ nations or that a court would agree with our
conclusions in this regard.

OUR ABILITY TO MEET SALES AND EARNI NGS TARGETS MAY BE NEGATI VELY | MPACTED BY A
VARI ETY OF FACTORS.

We obtain sales growth fromnew square footage, as well as fromincreased
productivity fromexisting stores. We expect full year 2002 square footage to
grow 3.5%to 4.5% including acquisitions. W expect earnings per share in the
fourth quarter of 2002 to be equal to or slightly better than fourth quarter of
2001. Cur ability to neet sales and earnings targets could be adversely affected
by the increasingly conpetitive environnent in which we operate. |n addition,
any | abor dispute, delays in opening new stores, changes in the economc
climate, or other unanticipated events, could cause us to fall short of sales
and earnings targets. Sales growth may al so be negatively affected if the inpact
of new square footage on existing stores is greater than anticipated.
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THE COWPANY

Kroger was founded in 1883 and was incorporated in 1902. We maintain our
corporate offices in Cincinnati, GChio, and as of Novenber 9, 2002, we were one
of the largest grocery retailers in the United States based on annual sales.

As of November 9, 2002, directly or through subsidiaries we operated
approxi mately 2,461 supernmarkets and nultidepartnent stores, 783 convenience
stores, 341 supermarket fuel centers, and 441 jewelry stores. Ninety-six of the
conveni ence stores were franchised to third parties. We al so operate directly or
through subsidiaries 41 manufacturing facilities that permt us to offer
quality, lowcost private |abel products.
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USE OF PROCEEDS

We estimate that the net proceeds fromthis offering will be approxi mtely
$495 million. We intend to use those proceeds to repay ampunts under our credit
facilities or short termborrowi ngs and thereafter to use borrow ngs under those
credit facilities or short termborrowi ngs to repurchase, repay or redeem our
out st andi ng i ndebt edness. We anticipate using borrowings to pay in full
approxi mately $200 million under the synthetic |ease that expires in February
2003, and to repay $250 million of notes that mature in March 2003. W al so
expect to use borrowi ng proceeds for other general corporate purposes.

The interest rate for borrowi ngs under the credit facilities, as anended,
are detailed in the Consolidated Financial Statenents attached to our Annual
Report on Form 10-K for the fiscal year ended February 2, 2002, and the Credit
Agreenents incorporated by reference to Exhibit 99.2 of our Current Report on
Form 8-K dated May 31, 2001, and to Exhibits 99.1 and 99.2 of our Current Report
on Form 8-K dated May 24, 2002, filed with the SEC.
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DESCRI PTI ON OF THE NOTES

The followi ng description of the particular terns of the notes (referred to
in the acconpanying prospectus as the "debt securities") supplenents, and to the
extent it is inconsistent with the description in the prospectus, it replaces
the description of the general terns and provisions of the debt securities in
the prospectus. We will issue the notes under an indenture dated June 25, 1999,
as it may be amended and suppl enented fromtine to tinme, anong Kroger and
Firstar Bank, National Association, now known as U S. Bank, N. A, as trustee,
and the guarantors named in the supplenental indenture. We have summari zed
sel ect portions of the indenture below. The sunmary is not conplete and is
qualified by reference to the indenture.

GENERAL

The notes initially will be limted to $500, 000,000 aggregate principal
anount, subject to our ability to issue additional notes that may be of the same
series as these notes as described under "Further Issues."” The notes will mature
on February 1, 2013.

The notes will bear interest from January 28, 2003 at the rate shown on the
front cover of this prospectus supplenment. Interest on the notes is payable
sem annual |y on February 1 and August 1 of each year commencing on August 1,
2003, to the person in whose nane such note is registered at the close of
busi ness on January 15 or July 15, as the case may be, imediately preceding
such interest paynent dates. Interest on the notes will be conputed on the basis
of a 360-day year of twelve 30-day nonths.

The notes rank equally in right of paynent with all of our existing and
future unsecured senior debt. The notes rank senior to all of our existing and
future subordinated indebtedness.

Some of our subsidiaries will guarantee the notes. As a result, the notes
will effectively rank equal in right of paynment with approximately $7.7 billion
of other indebtedness of these subsidiaries as of Novenber 9, 2002. If one of
these subsidi aries beconmes insol vent, however, the guarantee of that subsidiary
could be held by a court to be unenforceabl e under applicable fraudul ent
transfer or simlar |laws. The notes will effectively rank junior in right of
payment to indebtedness of our subsidiaries that do not guarantee the notes. As
of Novenmber 9, 2002, the indebtedness of the subsidiaries who will not guarantee
the notes total ed approxi mately $242 million.

The notes are unsecured and not entitled to any sinking fund.

The notes will initially be issued only in registered, book-entry form in
denonmi nations of $1,000 and any integral multiple thereof as described under
"Book-Entry System " We will issue global securities in denom nations equal to

the total principal ampunt of outstanding notes of the series represented by the
gl obal securities.

If any interest payment date or the maturity date of the notes does not
fall on a business day, paynent of interest or principal otherw se payable on
that day will be made on the next succeeding business day with the sane effect
as if made on the actual interest paynent date or the maturity date of the
notes, as the case may be, and no interest will accrue for the period from and
after such interest paynent date or maturity date. "Business day" neans any day
other than a Saturday or Sunday or a day on which banking institutions in New
York City or Cincinnati, Chio are authorized or obligated by |aw or executive
order to close.
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GUARANTEES

Al'l of our subsidiaries except those prohibited fromso doing and those
wi t hout any significant assets or operations wll guarantee our obligations
under the notes, subject to the limtations described below. In addition, if, in
the future, any of our existing or future subsidiaries guarantees any of our
i ndebt edness, that subsidiary will also be required to guarantee our obligations
under the notes, unless it is prohibited fromdoing so. If we default in paynent
of the principal, interest or any prenium due under the notes, the guarantors
will be obligated to pay these anounts.

The obligations of each guarantor under its guarantee are limted to the
maxi mum amount enforceabl e under applicable fraudul ent conveyance or fraudul ent
transfer laws. This maximum amount will be calculated after giving effect to all
other liabilities of the guarantor and after giving effect to all contribution
and ot her obligations anong the guarantors under the indenture. Each guarantor
that nakes a payment or distribution under its guarantee will be entitled to a
contribution fromeach other guarantor in a pro rata amount based on the net
assets of each guarantor.

A guarantee issued by a guarantor will automatically and unconditionally be
rel eased and discharged in the followi ng situations if doing so will not result
in any downgrade of the notes by Mdody's Investors Service and Standard & Poor's
Ratings Services:



- upon any sale, exchange or transfer to any person of all of the capital
stock, or all or substantially all of the assets, of the guarantor in a
transaction that conplies with the indenture, except that such a
transaction will not release or discharge a guarantee if the guarantor
continues to be a guarantor of any of our bank credit facilities; or

- at our request at any time if we no longer have in force guarantees under
our bank credit facilities.

Except as otherw se described above, as |long as the notes are guaranteed we
wi |l add conparable release provisions to any existing debt that we nodify after
the date of this prospectus supplenent to add guarantees, and to any future debt
securities (excluding asset backed securities) issued by us and guaranteed by
our subsidiaries. W have added guarantees to nost of our existing debt. As of
November 9, 2002, approxinmately $1.8 billion of debt issued by Fred Meyer and
its subsidiaries is guaranteed by Fred Meyer's subsidiaries, and does not
contain simlar guarantee rel ease provisions.

Each guarantee will rank equal in right of payment with all other unsecured
and unsubordi nated i ndebtedness of the guarantor and will rank senior in right
of payment to all subordinated i ndebtedness of the guarantor. As of Novenber 9,
2002, after giving pro forma effect to this offering, the application of the net
proceeds of the offering and the guarantees to be given by some of our
subsi diari es, Kroger and the guarantors woul d have had approximately $8.3

bi I'l'i on of indebtedness outstanding, including capital |eases and the current
portion thereof, and excluding the nmarket value adjustment required by GAAP for
interest rate hedges, of which approximately $7.8 billion would have been

unsecured and unsubordi nated i ndebtedness, $328 million would have been secured
and unsubordi nated, and the bal ance of which woul d have been unsecured and
subordi nat ed i ndebt edness.

OPTI ONAL REDEMPTI ON

The notes will be redeemable, in whole or in part, at our option at any
time. The redenption price for the notes will equal the greater of:

- 100% of the principal amount of the notes; and
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- the sumof the present values of the remmining schedul ed paynents of
principal and interest on the notes being redeemed, excluding accrued
interest on the date of redenption, fromthe redenption date to the
maturity date. The discount to the redenption date will be made on a
sem annual basis based on a 360-day year, with each nonth consisting of
30 days. The discount rate will equal the equivalent yield to maturity of
U.S. Treasury securities having a conparable maturity to the notes, plus
25 basis points, plus accrued interest to the redenption date. The
determi nation of the rate will be made by an agent we appoint. Initially,
that agent will be J.P. Morgan Securities Inc.

Notice of any redenption will be mailed at |east 30 days but not nore than
60 days before the redenption date to each holder of the notes to be redeened.
Unl ess we default in payment of the redenption price, interest will cease to
accrue on and after the redenption date on the notes or portions of the notes
called for redenption.

COVENANTS
The indenture provides that the followi ng covenants will apply to us:

Limtations on Liens. W covenant that, so long as any notes renmin
out standi ng, neither we nor any of our restricted subsidiaries will issue,
assume or guarantee any secured debt or other agreenent conparable to secured
debt unl ess these notes and other debt ranking equally to these notes also is so
secured on an equal basis. This restriction will not apply to the follow ng:

(1) liens on any property or assets of any corporation existing at the
sane time such corporation becones a restricted subsidiary provided
that the lien does not extend to any of our other property or that of
any other restricted subsidiaries;

(2) liens existing on assets acquired by us, to secure the purchase price
of assets, or to obtain a release of liens fromany of our other
property, incurred no later than 18 nonths after the acquisition,
assunption, guarantee, or, in the case of real estate, conpletion of
construction and conmencenent of operations;

(3) liens securing indebtedness owing by any restricted subsidiary to us
or another restricted subsidiary;

(4) liens on any assets existing upon acquisition of a corporation through
nerger or by acquisition of all or substantially all of the assets by
us or a restricted subsidiary;

(5) liens in favor of the U.S., a foreign country, or any political
subdi vision to secure paynents of debt incurred to finance the
purchase of assets;

(6) liens existing on our or any of our restricted subsidiaries'
properties or assets existing on the date of the supplemental
indenture; provided that the |iens secure only those obligations which
they secure on the date of the supplenmental indenture or any
extension, renewal or replacenment thereof;

(7) any extension, renewal or replacenent (or successive extensions,
renewal s or replacenments) in whole or in part, of any lien referred to
in clauses (1) through (6);

(8) sone statutory liens or other simlar liens arising in the ordinary
course of our or any of our restricted subsidiaries' business, or sone
liens arising out of governnental contracts;
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(9) sone pledges, deposits or |iens made or arising under worker's
conmpensation or simlar legislation or in some other circunstances;

(10) sone liens in connection with |egal proceedings, including sonme |iens
arising out of judgnents or awards;

(11) liens for some taxes or assessnents, landlord's liens, mechanic's
liens and liens and charges incidental to the conduct of the business,
or the ownership of our or any of our restricted subsidiaries'
property or assets that were not incurred in connection with the
borrowi ng of noney and that do not, in our opinion, materially inpair
the use of the property or assets in the operation of our business or
that of a restricted subsidiary or the value of the property or assets
for its purposes; or

(12) any other liens not included above, which together with anmounts
included in clause (1) of the next section do not exceed 10% of our
consol i dated net tangible assets.

Limtation on Sale and Lease-Back Transactions. W and our restricted
subsidiaries will not sell and | easeback for a termgreater than three years
under a capital |ease any material real property or operating assets unless:

(1) we could incur secured debt on that property equal to the present value
of rentals under the |ease w thout having to equally secure the note;
or

(2) the sale proceeds equal or exceed the fair market value of the property
and the net proceeds are used within 180 days to acquire material real
property or operating assets or to purchase or redeem notes offered
hereby or long term debt, including capital |eases, that are senior to
or rank on parity with these notes.

This restriction does not apply to sale and | ease-back transactions of
material property or operating assets acquired or constructed after 18 nonths
prior to the date of the indenture as long as a conmitnment for the sale and
| ease-back is nmade within 18 nonths of acquisition, in the case of operating
assets, and of conpletion of construction and commencenent of operations, in the
case of material real property.

For purposes of these covenants, a "subsidiary" is an entity that we
directly or indirectly control, including partnerships in which we or our
subsidiaries own a greater than 50%interest. Restricted subsidiaries are all of
our sublsi diaries other than those our board of directors has deternined are not
material.

The covenants applicable to the notes woul d not necessarily afford hol ders
protection in the event of a highly |everaged or other transaction involving us
or in the event of a material adverse change in our financial condition or
results of operation, and the notes do not contain any other provisions that are
designed to afford protection in the event of a highly |everaged transaction
i nvol ving us.

MERGER AND CONSOLI DATI ON
The indenture provides that we will not merge or consolidate with any
corporation, partnership or other entity and will not sell, |ease or convey all
or substantially all of our assets to any entity, unless:
- we are the surviving entity, or the surviving or successor entity is a
corporation or partnership organi zed under the laws of the United States
or a State thereof or the
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District of Colunbia and expressly assumes all our obligations under the
indenture and the notes; and

- immedi ately after the nerger, consolidation, sale, |ease or conveyance,
we or the successor entity are not in default in the performance of the
covenants and conditions of the indenture.

BOOK- ENTRY SYSTEM

Upon issuance, the notes will be represented by one or nore gl obal

securities. Each global security representing global notes will be deposited
with, or on behalf of, The Depository Trust Conpany or "DTC', and registered in
the nane of a nominee of DTC. G obal notes will not be exchangeable for

certificated notes, except as described below Certificated notes will not be
exchangeabl e for global notes and will not otherw se be issuable as global
not es.

Omnership of beneficial interests in a global note will be limted to DTC
participants and to persons that may hold interests through institutions that
have accounts with DTC, including Euroclear and Cl earstream ("participants").
Beneficial interests in a global note will be shown on, and transfers of those
ownership interests will be effected only through, records maintained by DTC and
its participants for the global note. The conveyance of notices and other
communi cations by DTC to its participants and by its participants to owners of
beneficial interests in the notes will be governed by arrangements anong them
subject to any statutory or regulatory requirenents in effect.

DTC holds the securities of its participants and facilitates the clearance
and settlenent of securities transactions anong its participants in those
securities through el ectronic book-entry changes in accounts of its
participants. The el ectronic book-entry systemelinm nates the need for physical
certificates. DTC s participants include:

- securities brokers and dealers (including the underwriters);

- banks;

trust conpanies;

- clearing corporations; and

other organizations (sonme of which, and/or their representatives, own



DTC).

Banks, brokers, dealers, trust conpanies and others that clear through or
mei ntain a custodial relationship with a participant, either directly or
indirectly, also have access to DTC s book-entry system

Principal and interest paynments on the gl obal notes represented by a gl obal
security will be nmade to DTC or its nominee, as the case may be, as the sole
regi stered owner and the sole hol der of the global notes represented by the
gl obal security for all purposes under the indenture. Accordingly, we, the
}rugt Fe and the paying agent under the indenture will have no responsibility or
iability for:

- any aspect of DTC's records relating to, or payments made on account of,
beneficial ownership interests in a global note represented by a gl obal
security;

- any other aspect of the relationship between DTC and its participants or
the relationship between the participants and the owners of beneficial
interests in a global note held through the participants; or
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- the maintenance, supervision or review of any of DTC s records relating
to the beneficial ownership interests.

DTC has advised us that upon receipt of any payment of principal of or
interest on a global note, DTC will inmmediately credit, on its book-entry
registration and transfer system the accounts of participants with paynents in
anounts proportionate to their respective beneficial interests in the principal
anount of the global note as shown on DTC s records. The applicable underwiter
or underwriters will initially designate the accounts to be credited. Paynents
by participants to owners of beneficial interests in a global note will be
governed by standing instructions and customary practices, as is the case with
securities held for customer accounts in bearer formor registered in "street
name," and will be the sole responsibility of those participants.

A gl obal note can only be transferred:
- as a whole by DTC to one of its nomi nees;
- as a whole by a nominee of DTC to DTC or another nom nee of DTC; or

- as a whole by DTC or a nominee of DTC to a successor of DTC or a nomi nee
of the successor.

G obal notes represented by a global security can be exchanged for
certificated notes in registered formonly if:

- DTC notifies us that it is unwilling or unable to continue as depositary
for the global note and we do not appoint a successor depositary within
90 days after receiving the notice;

- at any tinme DTC ceases to be a clearing agency registered under the
Securities Exchange Act of 1934 and we do not appoint a successor
depositary within 90 days after becom ng aware that DTC has ceased to be
so registered as a clearing agency;

- we in our sole discretion determine that a global note will be
exchangeabl e for certificated notes in registered formand notify the
trustee of our decision; or

- an event of default with respect to the notes represented by a gl obal
note has occurred and is continuing.

A gl obal note that can be exchanged under the previous paragraph will be
exchanged for certificated notes that are issued in authorized denom nations in
registered formfor the same aggregate amount. Those certificated notes will be
registered in the nanes of the owners of the beneficial interests in the global
note as directed by DTC.

Except as provided above, owners of beneficial interests in a note will not
be entitled to receive physical delivery of notes in certificated formand will
not be considered the holders of the notes for any purpose under the indenture
and no gl obal notes represented by a global security will be exchangeable. Each
person owning a beneficial interest in a global note nust rely on the procedures
of DTC (and if the person is not a participant, on the procedures of the
participant through which the person owns its interest) to exercise any rights
of a hol der under the indenture or the global note. The |aws of sone
jurisdictions require that purchasers of securities take physical delivery of
the securities in certificated form Those laws nmy inpair the ability to
transfer beneficial interests in a global note.

We understand that under existing industry practices, if we request holders
to take any action, or if an owner of a beneficial interest in a global note
desires to take any action
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which a holder is entitled to take under the indenture, then (1) DTC would
aut horize the participants holding the relevant beneficial interests to take
that action and (2) those participants would authorize the beneficial owners
owni ng through those participants to take that action or would otherw se act
upon the instructions of beneficial owners owning through them

DTC has provided the following information to us. DTC is:

- a limted-purpose trust conpany organi zed under the |laws of the State of
New York;

- a "banking organization" within the neaning of the New York Banking Law,
- a nmenber of the Federal Reserve System

- a "clearing corporation" within the neaning of the New York Uniform
Commer ci al Code; and



- a "clearing agency" registered under the Securities Exchange Act of 1934.
DI SCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

Under ternms satisfactory to the trustee, we may di scharge some obligations
to holders of the notes which have not already been delivered to the trustee for
cancel | ati on and which have either becone due and payable or are by their terns
due and payable within one year (or are scheduled for redenption within one
year) by irrevocably depositing with the trustee cash or U S. Governnent
Obligations (as defined in the indenture) as trust funds in an amount certified
to be sufficient to pay at maturity (or upon redenption) the principal of and
interest on the notes.

We may al so di scharge any and all of our obligations to holders of the
notes at any tinme ("defeasance"), but we may not avoid our duty to register the
transfer or exchange of the notes, to replace any tenporary, nutilated,
destroyed, lost, or stolen notes or to nmaintain an office or agency for the
notes. Defeasance may be effected only if, anpng other things:

(1) we irrevocably deposit with the trustee cash or U. S. Governnent
Obligations as trust funds in an amount certified to be sufficient to
pay at maturity the principal of and interest on all outstanding notes;
and

(2) we deliver to the trustee an opinion of counsel to the effect that the
hol ders of the notes will not recognize incone, gain or loss for U S.
federal incone tax purposes as a result of the defeasance and that
def easance will not otherwi se alter the holders' U S. federal incone
tax treatment of principal and interest payments on the notes. The
opi ni on nust be based on a ruling of the IRS or a change in U S.
federal income tax |law occurring after the date of the indenture, since
that result would not occur under current tax |aw.

SAME- DAY SETTLEMENT AND PAYMENT

Settlenment for the notes will be made by the underwriters in i mediately
avail able funds. We will pay all principal and interest in imediately available
funds.

Secondary trading in |long-termnotes and debentures of corporate issuers is
generally settled in clearing-house or next-day funds. In contrast, the notes
will trade in the DTC s sane-day funds settlement systemuntil maturity. As a
result, DTC will require that secondary market trading activity in the notes be
settled in imediately available funds.
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We cannot advise holders on the effect on trading activity in the notes of
settlement in imediately available funds.

FURTHER | SSUES

We may fromtinme to tinme, without notice to or the consent of the

regi stered holders of the notes, create and issue further notes. These further
notes will rank equal with the notes in all respects (or in all respects other
than the paynent of interest accruing prior to the issue date of the further
notes, or except for the first paynent of interest follow ng the issue date of
the further notes). The further notes may be consolidated and forma single
series with the notes and may have the same ternms as to status, redenption, or
otherwi se, as the notes.

THE TRUSTEE

U.S. Bank, N. A, formerly known as Firstar Bank, National Association, is
the trustee under the indenture. In the performance of its duties, the trustee
is entitled to indemification for any act which would involve it in expense or
liability and will not be liable as a result of any action taken in connection
with the performance of its duties except for its own gross negligence or
default. The trustee is protected in acting upon any direction or docunent
reasonably believed by it to be genuine and to be signed by the proper party or
parties or upon the opinion or advice of counsel. The trustee may resign upon
witten notice to us as provided in the indenture. The trustee mmy acquire our
obligations for its own account. The trustee perfornms banking and other services
for us, and is a |l ender under some of our credit facilities.
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UNDERWRI TI NG

Kroger and the underwriters for the offering named bel ow have entered into
an underwriting agreement and a pricing agreenent for offering the notes.
Subj ect to conditions in these agreenents, each underwiter has severally agreed
to purchase the principal anount of notes indicated in the follow ng table.

<Tabl e>
<Caption>
Princi pal
Amount  of
Underwriters Not es
<S> <C>
Banc One Capital Markets, Inc. ..................... $108, 125, 000
J.P. Morgan Securities INnc. ............. ... 108, 125, 000
Banc of Anerica Securities LLC...................... 108, 125, 000
Salomon Smith Barney Inc. .......................... 108, 125, 000
BNY Capital Markets, Inc. .......................... 15, 000, 000
Cooperatieve Central e Raiffeisen-Boerenl eenbank
B A 15, 000, 000
The Royal Bank of Scotland plc...................... 15, 000, 000
U.S. Bancorp Piper Jaffray Inc. .................... 15, 000, 000
The Wlliams Capital Goup, L.P. ... ................ 7,500, 000

</ Tabl e>



Notes sold by the underwriters to the public will initially be offered at
the initial public offering price set forth on the cover of this prospectus
suppl ement. Any notes sold by the underwiters to securities dealers may be sold
at a discount fromthe initial public offering price of up to 0.400% of the
princi pal amount of the notes. Any such securities dealers may resell any notes
purchased fromthe underwiters to certain other brokers or dealers at a
di scount fromthe initial public offering price of up to 0.250% of the principal
anount of the notes. If all the notes are not sold at the initial offering
price, the underwiters may change the offering price and the other selling
terms.

The notes are a new issue of securities with no established trading market.
The underwriters have advi sed Kroger that the underwiters intend to nake a
market in the notes but are not obligated to do so and may discontinue narket
nmeking at any time w thout notice. No assurance can be given as to the liquidity
of the trading market for the notes.

In connection with the offering, the underwiters nay purchase and sell
notes in the open market. These transactions may include short sales,
stabilizing transactions and purchases to cover positions created by short
sal es. Short sales involve the sale by the underwiters of a greater nunmber of
notes than they are required to purchase in the offering. Stabilizing
transactions consist of certain bids or purchases made for the purpose of
preventing or retarding a decline in the market price of the notes while the
offering is in progress.

The underwriters also may inpose a penalty bid. This occurs when a
particular underwiter repays to the underwriters a portion of the underwriting
di scount received by it because the underwiters have repurchased notes sold by
or for the account of such underwiter in stabilizing or short covering
transactions.

These activities by the underwiters may stabilize, maintain or otherw se
affect the market price of the notes. As a result, the price of the notes nay be
hi gher than the price that otherw se might exist in the open market. If these
activities are commenced, they may
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be discontinued by the underwiters at any time. These transactions may be
effected in the over-the-counter market or otherwise.

One or nore of the underwriters or their affiliates have provided and may
in the future provide various comercial or investnent banking services and
other services to us and our affiliates. In addition, affiliates of sone of the
underwriters are |enders, and in sone cases agents or managers for the |enders
under certain of our credit facilities.

Affiliates of the underwiters will in aggregate receive nore than 10% of
the proceeds of this offering as a result of the repaynent of borrow ngs under
our credit facilities. Therefore, this offering is being conducted in accordance
with Rule 2710(c)(8) of the National Association of Securities Dealers, Inc.

Kroger estimates that its share of the total expenses of the offering,
excluding underwriting discounts and conmissions, wll be approxi mtely
$400, 000.

Kroger has agreed to indemify the several underwiters against certain
liabilities, including liabilities under the Securities Act of 1933.

VALI DI TY OF THE NOTES

The validity of the notes will be passed upon for Kroger by Paul W
Hel dman, Esq., Senior Vice President, Secretary and CGeneral Counsel of Kroger,
and for the underwiters by Fried, Frank, Harris, Shriver & Jacobson (a
partnership including professional corporations), New York, New York. M.
Hel dman may rely as to matters of New York |aw upon the opinion of Fried, Frank,
Harris, Shriver & Jacobson, and Fried, Frank, Harris, Shriver & Jacobson may
rely as to matters of Chio |aw upon the opinion of M. Heldman. As of Decenber
31, 2002, M. Heldman owned approximately 163,167 shares of Kroger's Common
Stock and had options to acquire an additional 600,500 shares. Fried, Frank,
Harris, Shriver & Jacobson fromtinme to tinme perforns |egal services for Kroger.

EXPERTS

The financial statements incorporated in this prospectus supplement by
reference to the Annual Report on Form 10-K for the year ended February 2, 2002
have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, independent accountants, given on the authority of said firmas experts in
audi ting and accounting.
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FORWARD- LOOKI NG STATEMENTS

The prospectus and this prospectus supplement contain, or incorporate by
reference, certain statements that nay be deemed "forward-|ooking statenents”
within the nmeaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. All statenments, other than statements of historical facts, that
address activities, events or devel opnents that we intend, expect, project,
believe or anticipate will or mmy occur in the future are forward-|ooking
statements. Such statements are based on certain assunptions and assessnments
made by our managenment in |light of its experience and its perception of
historical trends, current conditions, expected future devel opnments and ot her
factors it believes to be appropriate. The forward-|ooking statenments included
in the prospectus and this prospectus supplenment are al so subject to a nunber of
material risks and uncertainties, including but not linmted to econonic,
conpetitive, governmental and technol ogical factors affecting our operations,
mar kets, products, services and prices, and other factors discussed in our
filings under the Securities Act and the Exchange Act. Prospective investors are
cautioned that such forward-|ooking statements are not guarantees of future
performance and that actual results, devel opments and busi ness decisions may
differ fromthose envisaged by such forward-|ooking statenments.
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LI ST OF SUBSI DI ARY GUARANTORS

<Tabl e>
<Caption>

NAME OF GUARANTOR JURI SDI CTI ON OF ORGANI ZATI ON
<S> <C
Al pha Beta ComPany. . ... ...ttt California
Bay Area Warehouse Stores, Inc...................... California
Bel | Markets, Inc............... ... .. i, . California
Cala Co. ..ot .. Delaware
Cala Foods, INC.......... ... .. .. i, California
CB&S Advertising Agency, INC.............iuuiiiininnn.. Or egon
Crawford Stores, INC........... ... ..t California
Dillon Companies, INC......... ... uiiiiuiinianninnnnn.. Kansas
Dillon Real Estate Co., Inc........................... Kansas
Di stribution Trucking Company......................... Or egon
Drugs Distributors, Inc................ ... I ndi ana
FAL L. P. Chio
FM NG, .o Ut ah
FMI, INC. .. Del awar e
Food 4 Less GM INC........ ... ..ot California
Food 4 Less Holdings, Inc............ ... oo Del awar e
Food 4 Less Merchandising, Inc........................ California
Food 4 Less of California, Inc........................ California
Food 4 Less of Southern California, Inc............... .. Delaware
Fred Meyer, INC....... .. .. .. Delaware
Fred Meyer Jewelers, Inc..... .. California
Fred Meyer Stores, Inc....... .. Delaware
Henpil, Inc.................. .. Texas
Hughes Markets, Inc.......... .. California
Hughes Realty, Inc......... . California
Inter-American Foods, Inc..... . . Ohio
Juni or Food Stores of West .. Florida
J.V. Distributing, Inc....... ... . ... .. Mchigan
KRGP I NC. .. .. Ohio
KRLP I NC. .. Chio
The Kroger Co. of Mchigan............................ M chi gan
Kroger Dedicated Logistics Co............cuvuuiuunnn... Chi o
Kroger Group Cooperative, Inc. ....................... Chi o
Kroger Limited Partnership |......... ... ... ......... Chi o
Kroger Limited Partnership Il........ ... ... ......... Chi o
Kroger Texas L. P... ... ... Chi o
Kwi kK Shop, InC....... Kansas
Mni Mart, INC...... . .. Won ng
Peyton' s-Southeastern, InNC............. ..., Tennessee
</ Tabl e>
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<Tabl e>
<Caption>

NAME OF GUARANTOR JURI SDI CTI ON OF ORGANI ZATI ON
<S> <C
QFC SUb, INC. .o Washi ngt on
Quality Food Centers, INC.......... ... .. Washington
Quality Food Holdings, Inc............. ... uiiiuo.. Del awar e
Quality Food, INC....... ... .. Del awar e
Queen City Assurance, INC. ............. i Ver nont
Quik Stop Markets, INC........... i California
Ral phs Grocery Company. ...........uouiniineannnnnnan.. Del awar e
Richie's Inc...... ... ... .. .. i Texas
RID Assurance, INC............ ...t .. Ver nont
Rocket Newco, Inc............ ... ... ... ... Texas
Second Story, INC....... ... .. Washi ngt on
Smith's Beverage of Wonming, Inc...................... .. Won ng
Smith's Food & Drug Centers, Inc...................... .. Delaware

THGP Co., Inc
THLP Co., Inc
Topval co, Inc
Turkey Hill,

Pennsyl vani a
Pennsyl vani a
Chio

Pennsyl vani a

Vine Court Assurance Incorporated..................... .. Vernont
Wells Aircraft, Inc....... ... ... . . i Kansas
</ Tabl e>
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PROSPECTUS

$2, 000, 000, 000
THE KROGER CO.
DEBT SECURI TI ES

PREFERRED STOCK
DEPCSI TARY SHARES

We will provide specific ternms of these securities in supplenments to this
prospectus. You should read this prospectus and any suppl enent carefully before
you invest.

We may offer any of the followi ng securities fromtime to tinme:

- debt securities;

- preferred stock;

depositary shares relating to preferred stock;

- conmon stock; and



- warrants to purchase debt securities, comon stock or preferred stock.

Neit her the Securities and Exchange Conmi ssion nor any state securities
conmi ssi on has approved or disapproved of these securities or determined if this
prospectus is truthful or conplete. Any representation to the contrary is a
crimnal offense.

July 23, 2002
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ABOUT THI S PROSPECTUS

This prospectus is part of a registration statement that we filed with the
SEC utilizing a "shelf" registration process. Under this shelf process, we nmay
sel |l any conbination of the securities described in this prospectus in one or
more offerings up to a total dollar ampunt of $2,000,000,000. This prospectus
provides you with a general description of the securities we may offer. Each
time we sell securities, we will provide a prospectus supplenment that will
contain specific information about the terms of that offering. The prospectus
suppl ement may al so add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus suppl ement
together with additional information described under the heading "Were You Can
Find Mre Information."

WHERE YOU CAN FI ND MORE | NFORMATI ON

Kroger files annual, quarterly and special reports, proxy statenents and
other information with the SEC. You may read and copy any document we file at
the SEC's public reference roomat 450 Fifth Street, N.W, Wshington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room Our SEC filings are also available to the public fromthe
SEC' s Web site at http://ww.sec. gov.
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The SEC allows us to "incorporate by reference" the information we file
with them This means that we can disclose inportant information to you by
referring you to these docunents. The infornmation incorporated by reference is
an inportant part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. W incorporate
by reference the docunents |isted bel ow, which we have already filed with the
SEC, and any future filings we nake with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 until we sell all of the
securities.

<Tabl e>

<Capt i on>

KROGER SEC FI LINGS (FILE NO. 1-303) PERI OD

<S> <C>

Annual Report on Form 10-K......... Year ended February 2, 2002, as anended.
Quarterly Report on Form 10-Q .. Quarter Ended May 25, 2002.

Current Reports on Form8-K........ March 12, 2002; April 3, 2002; May 24,

2002; June 17, 2002; and June 25, 2002.
Regi stration Statement on Form
8-A/A, dated April 4, 1997, as
anmended on Form 8-A/ A, dated
October 18, 1998................... DesEription of preferred stock purchase
rights.
</ Tabl e>

You may request a copy of these filings, other than any exhibits, unless we
have specifically incorporated by reference an exhibit in this prospectus, at no
cost, by witing or telephoning us at the follow ng address:

The Kroger Co.

1014 Vine Street

Cincinnati, Ghio 45202-1100
(513) 762-4000

Attention: Paul Hel dnan

This prospectus is part of a registration statement we filed with the SEC.
We have incorporated into this registration statement exhibits that include a
form of proposed underwiting agreenment and indenture. You should read the
exhibits carefully for provisions that nay be inportant to you.

You should rely on the information incorporated by reference or provided in
this prospectus or any prospectus supplenent. We have not authorized anyone to
provide you with different information. We are not nmmking an offer of these
securities in any state where the offer is not permtted. You should not assume
that the information in this prospectus or the documents incorporated by



reference is accurate as of any date other than the date on the front of this
prospectus or those documents.

THE KROGER CO.

Kroger was founded in 1883 and incorporated in Chio in 1902. As of February
2, 2002, we were one of the largest grocery retailers in the United States based
on annual sales. We also manufacture and process food that our supermarkets
sell. Qur principal executive offices are |ocated at 1014 Vine Street,
Cincinnati, Ohio 45202-1100, and our tel ephone number is (513) 762-4000.
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As of February 2, 2002, directly or through subsidiaries we operated
approxi mately 2,418 supermarkets and nultidepartment stores, 789 conveni ence
stores, 227 supernmarket fuel centers, and 427 fine jewelry stores. Ninety-five
of the convenience stores are franchised to third parties. W al so operate
directly or through subsidiaries 41 manufacturing facilities that permt us to
offer quality, lowcost private |abel products.

CONSOLI DATED RATI O OF EARNINGS TO FI XED CHARGES

The tabl e bel ow presents our consolidated ratio of earnings to fixed
charges for the periods shown:

<Tabl e>
<Caption>
FI SCAL YEARS ENDED

FEBRUARY 2, FEBRUARY 3, JANUARY 29, JANUARY 2,  DECEMBER 27,
2002 2001 2000 1999 1997
(52 WEEKS) (53 WEEKS) (52 WEEKS) (53 WEEKS) (52 VEEKS)

<S> <C> <C> <C <C
2.7
</ Tabl e>
" Earni ngs" includes:
- earnings before tax expense; and
- extraordinary |loss, plus fixed charges,
and excl udes capitalized interest.
"Fi xed charges" includes:
- interest, including capitalized interest, on all indebtedness;
- anortization of deferred financing costs; and

- that portion of rental expense that we believe is representative of
interest.

USE OF PROCEEDS

We will use the net proceeds fromthe sale of the securities to repay
anounts under our bank credit facilities, to retire debt, and for other general
corporate purposes.

PLAN OF DI STRI BUTI ON
We may sell the securities in any one or nore of the follow ng ways:
- directly to investors;
- to investors through agents or dealers;

- through underwriting syndicates | ed by one or nore nanagi ng underwriters;
and

- through one or nore underwiters acting al one.

If we use underwriters in the sale, the obligations of the underwiters to
purchase the securities will be subject to conditions. The underwriters will be
obligated to purchase all the securities offered, if any are purchased. The
underwriters will acquire the securities for their own account. The underwiters
may resell the securities in one or nore transactions, including negotiated
transactions, at a fixed public offering price or at varying prices detern ned
at the tinme of sale. The underwriters may change fromtime to time any initial
public offering price and any discounts or concessions allowed or re-allowed or
paid to dealers.
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We may use agents in the sale of securities. Unless indicated in the
prospectus suppl ement, the agent will be acting on a best efforts basis for the
period of its appointnent.

If we use a dealer in the sale of the securities, we will sell the
securities to the dealer as principal. The dealer may then resell the securities
to the public at varying prices it deternmines at the tinme of resale.

We al so may sell the securities in connection with a remarketing upon their
purchase, in accordance with a redenption or repaynent, by a remarketing firm
acting as principal for its own account or as our agent. Remarketing firms nmay
be deened to be underwriters in connection with the securities they remarket.

We may authorize underwiters, dealers or agents to solicit offers to
purchase the securities under a del ayed delivery contract providing for payment
and delivery at a future date.

We will identify any underwriters or agents and describe their
conpensation, including any discounts or conm ssions, in a prospectus
suppl ement. Underwiters, dealers and agents that participate in the
distribution of the offered securities may be underwiters as defined in the



Securities Act of 1933. Any discounts or conmmi ssions received by themfromus
and any profit on the resale of the securities by themmay be treated as
underwriting discounts and conmi ssions.

We may have agreements with the underwiters, dealers and agents to
indermi fy them against some civil liabilities, including liabilities under the
Securities Act of 1933, or to contribute to payments that the underwiters,
deal ers or agents may be required to nmake. Underwriters, dealers or agents nmay
engage in transactions with, or performservices for, us in the ordinary course
of their business.

DESCRI PTI ON OF DEBT SECURI Tl ES

This prospectus describes the ternms and provisions of the debt securities.
When we offer to sell a particular series of debt securities, we will describe
the specific terms of the securities in a supplenent to this prospectus. The
prospectus supplement also will indicate whether the general terns and
provisions described in this prospectus apply to the particular series of debt
securities.

The debt securities will be issued under an indenture between Kroger and a
trustee to be selected by us. The indenture allows us to have different trustees
for each debt security offering.

We have summarized the material terms of the indenture below. The indenture
is included as an exhibit to the registration statenent for these securities
that we have filed with the SEC. You should read the indenture for the
provisions that are inportant to you.

PRI NCI PAL TERMS OF THE DEBT SECURI TI ES

The debt securities will rank equally and ratably with all of our other
unsecured and unsubordi nated i ndebt edness.
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A prospectus supplenent relating to any series of debt securities being
offered will include specific terms relating to that series of debt securities.
These terms will include sone or all of the follow ng:

- their type and title;

- their total principal anpunt and currency or currency unit;

- the denominations in which they are authorized to be issued;

- the percentage of their principal anpunt at which they will be issued;
- the date on which they will mature;

- if they bear interest, the interest rate or the nethod by which the
interest rate will be determ ned;

- the times at which any interest will be payable or the manner of
determ ning the interest payment dates;

- any optional or mandatory redenption periods and the redenption or
purchase price;

- any guarantees by our direct and indirect subsidiaries;

- any sinking fund requirenents;

- any special United States federal income tax considerations;

- whether they are to be issued in the formof one or nore tenporary or
permanent gl obal securities and, if so, the identity of the depositary
for the global securities;

- any information with respect to book-entry procedures;

- the manner in which the amount of any paynments of principal and interest
determ ned by reference to an index are determ ned; and

- any other specific terns not inconsistent with the indenture.

DENOM NATI ONS, REGI STRATI ON, TRANSFER AND PAYMENT

We will issue the debt securities in registered formw thout coupons or in
the formof one or nore global securities, as described bel ow under "d obal
securities." We will issue registered securities denomnated in U.S. dollars

only in denominations of $1,000 or any integral nultiple of $1,000. W will

i ssue global securities in a denonination equal to the total principal anount of
outstandi ng debt securities of the series represented by the global security. W
wi || describe the denomination of debt securities denom nated in a foreign or
conposite currency in a prospectus supplement.

You may present registered securities for registration of transfer at the
office of the registrar or at the office of any transfer agent designated by us.

We wi |l pay principal and any premium and interest on registered securities
at the office of the paying agent. We nay choose to nake any interest paynent
(1) by check mailed to the holder's address appearing in the register or (2) by
wire transfer to an account maintained by the holder as specified in the
register. We will make interest paynents to the person in whose name the debt
security is registered at the close of business on the day or days specified by
us.
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The trustee's principal office in the City of New York, Chicago,
Cincinnati, or other location, will be designated as the sole paying agent for
payments on registered securities.

GLOBAL SECURI TI ES



We will deposit global securities with the depositary identified in the
prospectus supplement. A global security is a security, typically held by a
depositary, that represents the beneficial interests of a nunber of purchasers
of the security.

After we issue a global security, the depositary will credit onits
book-entry registration and transfer systemthe respective principal anmounts of
the debt securities represented by the global security to the accounts of
persons that have accounts with the depositary. These account holders are known
as "participants." The underwiters or agents participating in the distribution
of the debt securities will designate the accounts to be credited. Only a
participant or a person that holds an interest through a participant may be the
beneficial owner of a global security. Ownership of beneficial interests in the
gl obal security will be shown on, and the transfer of that ownership will be
effected only through, records nmintained by the depositary and its
participants.

We and the trustee will treat the depositary or its nominee as the sole
owner or holder of the debt securities represented by a global security. Except
as set forth bel ow, owners of beneficial interests in a global security will not
be entitled to have the debt securities represented by the global security
registered in their nanes. They also will not receive or be entitled to receive
physi cal delivery of the debt securities in definitive formand will not be
consi dered the owners or holders of the debt securities.

Principal, any premium and any interest paynents on debt securities
represented by a global security registered in the name of a depositary or its
nominee will be made to the depositary or its nonminee as the registered owner of
the global security. None of Kroger, the trustee or any paying agent will have
any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in the global
security or for maintaining, supervising or reviewing any records relating to
the beneficial ownership interests.

We expect that the depositary, upon receipt of any payments, will

imedi ately credit participants' accounts with paynents in amounts proportionate
to their respective beneficial interests in the principal amount of the gl obal
security as shown on the depositary's records. W al so expect that payments by
participants to owners of beneficial interests in the global security will be
governed by standing instructions and customary practices, as is the case with
the securities held for the accounts of custonmers registered in "street nanes"
and will be the responsibility of the participants.

If the depositary is at any time unwilling or unable to continue as
depositary and a successor depositary is not appointed by us within ninety days,
we Wi ll issue registered securities in exchange for the global security. In
addition, we may at any time in our sole discretion deternmine not to have any of
the debt securities of a series represented by global securities. In that event,
we will issue debt securities of that series in definitive formin exchange for
the gl obal securities.
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EVENTS OF DEFAULT

When we use the term "Event of Default" in the indenture, here are exanples
of what we mean:

- we fail to pay the principal or any premiumon any debt security when
due;

- we fail to deposit any sinking fund payment when due;
- we fail to pay interest when due on any security for 30 days;

- we fail to conply with any other covenant in the debt securities and this
failure continues for 60 days after we receive witten notice of it;

- we default in any of our other indebtedness in excess of $50, 000,000, and
that results in an acceleration of maturity; or

- we take specified actions relating to our bankruptcy, insolvency or
reorgani zation.

The suppl enental indenture or the formof security for a particular series
of debt securities may include additional Events of Default or changes to the
Events of Default described above. You should refer to the prospectus supplenment
for the Events of Default relating to a particular series of debt securities. A
default under one series of debt securities will not necessarily be a default
under another series.

If an Event of Default for debt securities of any series occurs and is
continuing, the trustee or the holders of at |east 25%in principal amount of
al|l of the debt securities of that series outstanding may require us to
imedi ately repay all of the principal and interest due on the debt securities
of that series. The holders of a mpjority in principal amount of all of the debt
securities of that series may rescind this accel erated paynent requirement, if
the rescission would not conflict with any judgnent or decree by a court and if
al| existing Events of Default have been cured or waived.

If an Event of Default occurs and is continuing, the trustee may pursue any
remedy available to it to collect payment or to enforce the performance of any
provision of the debt securities or the indenture.

The holders of a majority in principal amount of the debt securities may
general ly waive an existing default and its consequences.

MODI FI CATI ON OF THE | NDENTURE

The indenture may be amended without the consent of any hol der of debt
securities:

- to cure any anbiguity, defect or inconsistency;
- to pernmit a successor to assune our obligations under the indenture;

- to add additional covenants for the benefit of holders;



- to add additional Events of Default;

- to add or change provisions necessary to facilitate the issuance of
securities; or

- to entitle the securities to the benefit of security.

The indenture may be amended with the written consent of the hol ders of at
| east 50% in principal amount of the debt securities of the series affected by
the anendment. Hol ders of at |east 50%in principal amount of the debt
securities may waive our
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conpliance with any provision of the indenture or the debt securities by giving
notice to the trustee.

However, no anmendment or waiver that

- changes the maturity of principal or any installment of principal or
interest;

- reduces the anmpunt of principal or interest or prem um payable on
redenption;

- reduces the ampunt of debt securities whose holders nust consent to an
anendnment or waiver;

- nodifies provisions related to rights of holders to redeem securities at
their option; or

- changes other rights of holders as specifically identified in the
indenture

will be effective against any hol der without the holder's consent.
OTHER DEBT SECURI Tl ES

In addition to the debt securities described above, we may issue
subordi nated debt securities that rank junior to our senior debt securities.
These debt securities will be described in a prospectus supplenent and will be
i ssued pursuant to an indenture entered into between Kroger and a trustee that
we select. The indenture will be filed with the SEC and qualified under the
Trust Indenture Act.

OTHER LI M TATI ONS

The prospectus supplement may contain provisions that limt our ability to
consolidate or nerge with other conpanies. It also may contain provisions that
limt our right to incur liens and to engage in sale and | easeback transactions.

DESCRI PTI ON OF CAPI TAL STOCK

Qur Amended Articles of Incorporation authorize us to issue 1,000,000, 000
shares of common stock, $1 par value per share, and 5,000,000 shares of
curmul ative preferred stock, $100 par value per share. At our annual neeting of
sharehol ders in 1999, our sharehol ders authorized an increase in the authorized
shares of common stock to 2,000, 000, 000, but that increase has not yet been
inpl emented. As of April 24, 2002, there were outstanding 794, 109, 633 shares of
common stock, and no shares of cunulative preferred stock.

COMMON STOCK

Al'l outstanding conmon stock is, and any stock issued under this prospectus
will be, fully paid and nonassessable. Subject to rights of preferred
stockhol ders if any preferred stock is issued and outstanding, holders of common
stock

- are entitled to any dividends validly declared;
- will share ratably in our net assets in the event of a |iquidation; and

- are entitled to one vote per share, unless they are entitled to
cunul ative voting for the election of directors.

The common stock has no conversion rights. Holders of common stock have no
preenption, subscription, redenption, or call rights related to those shares.
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The Bank of New York is the transfer agent and registrar for our conmon
stock.

PREFERRED STOCK

This prospectus describes the ternms and provisions of our preferred stock.
When we offer to sell a particular series of preferred stock, we will describe
the specific terms of the securities in a supplenent to this prospectus. The
prospectus supplement will also indicate whether the terns and provisions
described in this prospectus apply to the particular series of preferred stock.
The preferred stock will be issued under a certificate of designations relating
to each series of preferred stock. It is also subject to our Anended Articles of
I ncor por ati on.

We have summarized the material portions of the certificate of designations
bel ow. The certificate of designations will be filed with the SEC in connection
with an offering of preferred stock.

Qur Anmended Articles of Incorporation authorize us to issue 5,000,000
shares of preferred stock, par value $100 per share. Qur Board is authorized to
designate any series of preferred stock and the powers, preferences and rights
of the preferred stock without further sharehol der action. As of February 2,
2002, we had no shares of preferred stock outstanding. On that same date, 50,000
shares were reserved for issuance under our warrant dividend plan. These shares
are designated "Series A Preferred Shares."



Qur Board is authorized to determine or fix the following terns for each
series of preferred stock, which will be described in a prospectus suppl enent:

- the designation and nunber of shares;
- the dividend rate;

- the paynent date for dividends and the date from which dividends are
curmul ative;

our redenption rights and the redenption prices;

anmounts payable to hol ders on our |iquidation, dissolution or wi nding up;
- the ampunt of the sinking fund, if any;

- whether the shares will be convertible or exchangeable, and if so the
prices and terns; and

- whether future shares of the series or any future series or other class
of stock is subject to any restrictions, and if so the nature of the
restrictions.

When we issue shares of preferred stock, they will be fully paid and
nonassessabl e.

Di vi dends

The hol ders of preferred stock will be entitled to receive cash dividends
if declared by our Board of Directors out of funds we can legally use for
payment. The prospectus supplenment will indicate the dividend rates and the
dates on which we will pay dividends. The rates may be fixed or variable or
both. If the dividend rate is variable, the fornula used to determ ne the
dividend rate will be described in the prospectus supplement. W will pay
dividendz to the holders of record as they appear on the record dates fixed by
our Board.

Qur Board will not declare and pay a dividend on any series of preferred
stock unless full dividends for all series of preferred stock ranking equal as
to dividends have been
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decl ared or paid and sufficient funds are set aside for paynent. |f dividends
are not paid in full, we will declare any dividends pro rata anmong the preferred
stock of each series and any series of preferred stock ranking equal to any
other series as to dividends. A "pro rata" declaration means that the dividends
we declare per share on each series of preferred stock will bear the same

rel ationship to each other that the full accrued dividends per share on each
series of the preferred stock bear to each other.

Unl ess all dividends on the preferred stock have been paid in full, we wll
not declare or pay any dividends or set aside suns for paynment of dividends or
di stributions on any common stock or on any class of security ranking junior to
the series of preferred stock, except for dividends or distributions paid for
with securities ranking junior to the preferred stock. We also will not redeem
purchase, or otherw se acquire any securities ranking junior to the series of
preferred stock as to dividends or |iquidation preferences, except by conversion
into or exchange for stock junior to the series of preferred stock.

Convertibility

We will not convert or exchange any series of preferred stock for other
securities or property, unless otherw se indicated in the prospectus supplenent.

Redenption and sinking fund

We will not redeemor pay into a sinking fund any series of preferred
stock, unless otherwise indicated in the prospectus supplenent.

Li qui dation rights

If we voluntarily or involuntarily |iquidate, dissolve or wind up our
busi ness, holders of any series of preferred stock will be entitled to receive
the liquidation preference per share specified in the prospectus supplenment and
al | accrued and unpaid dividends. W will pay these ampunts to the hol ders of
each series of the preferred stock, and all anpunts owi ng on any preferred stock
ranking equally with that series of preferred stock as to distributions upon
i qui dation. These paynents will be made out of our assets available for
distribution to shareholders before any distribution is made to hol ders of
common stock or any class of stock ranking junior to the series of preferred
stock as to dividends and |iquidation preferences.

In the event there are insufficient assets to pay the |iquidation
preferences for all equally-ranked classes of preferred stock in full, we wll
al l ocate the remining assets equally anong all series of equally-ranked
preferred stock based upon the aggregate |iquidation preference for all
outstandi ng shares for each series. This distribution means that the
distribution we pay to the holders of all shares ranking equal as to

distributions if we dissolve, |liquidate or wind up our business will bear the
sane rel ationship to each other that the full distributable amounts for which
the holders are respectively entitled if we dissolve, |iquidate or wind up our

busi ness bear to each other. After we pay the full amount of the |iquidation
preference to which they are entitled, the holders of shares of a series of
preferred stock will not be entitled to participate in any further distribution
of our assets.

Voting rights

Hol ders of preferred stock will be entitled to one vote per share, unless
otherwi se indicated in the prospectus supplenent or otherw se required by |aw.
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Transfer agent and registrar



The prospectus supplenment for each series of preferred stock will nanme the
transfer agent and registrar.

PREFERRED STOCK PURCHASE RI GHTS

On February 28, 1996, we adopted a sharehol ders' rights plan providing for
stock purchase rights to owners of Kroger common shares. The sharehol ders'
rights plan was amended and restated on April 4, 1997, and further amended on
October 18, 1998. Each right, when exercisable, entitles the holder to purchase
fromus one ten-thousandth of a share. The rights will become exercisable, and
separately tradeable, ten days after a person or group acquires 10% or nore of
our common shares or ten business days following a tender offer or exchange
offer resulting in a person or group having beneficial ownership of 10% or nore
of our common shares. In the event the rights becone exercisable, each right
will entitle the holder the right, if that hol der pays the exercise price, to
purchase Kroger common shares, having a market value of twi ce the exercise price
of the right. Under other circunstances, including some acquisitions of Kroger
in a merger or other business conbination transaction, or if 50%or nore of our
assets or earning power are sold under some circumstances, each right wll
entitle the holder to receive upon paynent of the exercise price, shares of
common stock of the acquiring conpany with a narket value of twice the exercise
price. At our option, the rights, before becom ng exercisable, are redeenable in
their entirety at a price of $.01 per right. The rights may be adjusted and
expire March 19, 2006.

This summary is qualified by the full text of the sharehol ders' rights
plan. A copy of this plan is filed as an exhibit to the registration statenment
and is incorporated into this prospectus by reference.

DESCRI PTI ON OF DEPOSI TARY SHARES

This prospectus describes the ternms and provisions of our depositary
shares. \Wen we offer to sell depositary shares, we will describe the specific
terms for the securities in a supplement to this prospectus. The prospectus
suppl ement also will indicate whether the terns and provisions described in this
prospectus apply to the depositary shares being offered.

We have summarized the material portions of the deposit agreenent bel ow.
The deposit agreement will be filed with the SEC in connection with an offering
of depositary shares.

We may offer fractional interests in preferred stock, rather than full
shares of preferred stock. If we do, we will provide for a depositary to issue
to the public receipts for depositary shares, each of which will represent
ownership of and entitlenent to all rights and preferences of a fractional
interest in a share of preferred stock of a specified series. These rights
i nclude dividend, voting, redenption and |iquidation rights. The applicable
fraction will be specified in a prospectus supplenent. The shares of preferred
stock represented by the depositary shares will be deposited with a depositary
named in a prospectus supplenent, under a deposit agreenent anong us, the
depositary and the hol ders of the depositary receipts.

The depositary shares will be evidenced by depositary receipts issued under
the deposit agreement. The depositary will be the transfer agent, registrar and
di vi dend
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di sbursing agent for the depositary shares. Holders of depositary receipts agree
to be bound by the deposit agreenent, which requires holders to file proof of
resi dence and pay charges.

DI VI DENDS

The depositary will distribute all cash dividends or other cash
distributions received to the record holders of depositary receipts in
proportion to the nunber of depositary shares owned by themon the rel evant
record date. The record date will be the sane date as the record date we fix for
the applicable series of preferred stock.

If we make a non-cash distribution, the depositary will distribute property
to the hol ders of depositary receipts, unless the depositary determnines, after
consultation with us, that it is not feasible to make this distribution. If this
occurs, the depositary may, with our approval, adopt any other nmethod for the
distribution as it deenms appropriate, including the sale of the property and
distribution of the net proceeds fromthe sale.

LI QUI DATI ON PREFERENCE

If we voluntarily or involuntarily |iquidate, dissolve or wind up our
busi ness, the holders of each depositary share will receive the fraction of the
|'i qui dation preference accorded each share of the applicable series of preferred
stock.

REDEMPTI ON

If we redeemthe series of preferred stock underlying the depositary
shares, we will redeemthe depositary shares fromthe redenption proceeds of the
preferred stock held by the depositary. Whenever we redeem any preferred stock
hel d by the depositary, the depositary will redeemon the same redenption date
the nunber of depositary shares representing the preferred stock being redeened.
The depositary will nmail the notice of redenption between 30 to 60 days prior to
the date fixed for redenption to the record holders of the depositary receipts.

VOTI NG

The depositary will pronptly mail information contained in any notice of
neeting it receives fromus to the record holders of the depositary receipts.
Each record hol der of depositary receipts will be entitled to instruct the
depositary as to its exercise of its voting rights pertaining to the nunmber of
shares of preferred stock represented by its depositary shares. The depositary
will try, if practical, to vote the preferred stock underlying the depositary
shares according to the instructions received. W will agree to try to take all
action that the depositary finds necessary in order to enable the depositary to
vote the preferred stock in that manner. The depositary will not vote any of the
preferred stock for which it does not receive specific instructions fromthe



hol ders of depositary receipts.
W THDRAWAL OF PREFERRED STOCK

If hol ders surrender depositary receipts at the principal office of the
depositary and pay any unpaid anpunt due to the depositary, the owner of the
depositary shares is entitled to receive the nunber of whole shares of preferred
stock and all noney and other property represented by the depositary shares.
Partial shares of preferred stock will not be issued. If the holder delivers
depositary recei pts evidencing a nunber of depositary shares that represent nore
than a whol e number of shares of preferred stock, the depositary will issue a
Re?lvddepositary recei pt evidencing the excess number of depositary shares to that
ol der.
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Hol ders of preferred stock received in exchange for depositary shares will no
| onger be entitled to deposit these shares under the deposit agreement or to
receive depositary receipts.

AMENDMENT AND TERM NATI ON OF DEPOSI T AGREEMENT

The form of depositary receipt evidencing the depositary shares and any
provi sion of the deposit agreement nmay be anended by agreenent between us and
the depositary. However, any amendnent that materially and adversely alters the
rights of the holders, other than any change in fees, of depositary shares will
not be effective unless approved by the holders of at l|east a majority of the
depositary shares then outstanding. An amendnent may not inpair the right of any
owner of any depositary shares to surrender its depositary receipt with
instructions to the depositary in exchange for preferred stock, noney and
property, except in order to conply with mandatory provisions of applicable |aw
The deposit agreement may be terninated by us or the depositary only if:

- all outstanding depositary shares have been redeened; or

- there has been a final distribution to the holders of the preferred stock
in connection with the |iquidation, dissolution or w nding up of our
busi ness, and the distribution has been made to all the hol ders of
depositary shares.

CHARGES OF DEPOCSI TARY

We will pay all transfer and other taxes and governnental charges
attributable solely to the depositary arrangenents. We will pay the depositary's
charges for the initial deposit of the preferred stock and the initial issuance
of the depositary shares, any redenption of the preferred stock and all
exchanges for preferred stock. Holders of depositary receipts will pay transfer,
income and other taxes and governnmental charges and other charges stated in the
deposit agreement to be for their accounts. In some circunstances, the
depositary may refuse to transfer depositary shares, nmay w thhold dividends and
distributions and may sell the depositary shares if those charges are not paid.

OBLI GATI ONS OF DEPGCSI TARY

The depositary will forward to the holders of depositary receipts all
reports and communications fromus that are delivered to it and that we are
required to furnish to the holders of the preferred stock. In addition, the
depositary will nmake available for inspection by holders of depositary receipts
at its principal office, and at other places it deens advisable, any reports and
communi cations received from us.

We will not assume, and the depositary will not assume, any obligation or
any liability under the deposit agreenent to holders of depositary receipts
other than for gross negligence or willful msconduct. We will not be |iable,
and the depositary will not be liable, if we are prevented or del ayed by |aw or
any circunstance beyond our control in perform ng our obligations under the
deposit agreement. Our obligations and the depositary's obligations under the
deposit agreement will be linmted to performance in good faith of our and their
duties. We and the depositary will not be obligated to prosecute or defend any
| egal proceeding related to any depositary shares or preferred stock unless we
receive satisfactory indemity. We and the depositary may rely on witten advice
of our counsel or accountants, on information provided by holders of depositary
recei pts or other persons believed in good faith to be conpetent to give this
information. We also nay rely on docunents believed to be genuine and to have
been signed or presented by the proper party or parties.
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RESI GNATI ON AND REMOVAL OF DEPCSI TARY

The depositary may resign at any time by delivering to us notice of its
election to do so. At any time we may renove the depositary. The resignation or
removal will take effect after a successor depositary is appointed and has
accepted the appoi ntment. We nust appoint a successor within 60 days after
delivery of the notice for resignation or renpval and the successor depositary
nust be a bank or trust conpany having its principal office in the United States
and having a combined capital and surplus of at |east $150, 000, 000.

FEDERAL | NCOVE TAX CONSEQUENCES

Omers of the depositary shares will be treated for federal income tax
purposes as if they were owners of the preferred stock underlying the depositary
shares. Accordingly, the owners will be entitled to take into account for
federal incone tax purposes incone and deductions to which they would be
entitled if they were holders of the preferred stock. In addition:

- no gain or loss will be recognized for federal incone tax purposes upon
the withdrawal of preferred stock in exchange for depositary shares;

the tax basis of each share of preferred stock to an exchangi ng owner of
depositary shares will, when exchanged, be the same as the aggregate tax
basis of the depositary shares being exchanged; and

- the holding period for preferred stock in the hands of an exchanging
owner of depositary shares will include the period during which that
person owned the depositary shares.



DESCRI PTI ON OF WARRANTS

This prospectus describes the ternms and provisions of the warrants. Wen we
offer to sell warrants, we will describe the specific terms of the warrants and
warrant agreenment in a supplement to this prospectus. The prospectus suppl enent
also will indicate whether the ternms and provisions described in this prospectus
apply to the warrants being offered.

We have summarized the material portions of the warrant agreenent bel ow.
The warrant agreement will be filed with the SEC in connection with an offering
of warrants. You should read the warrant agreenent for the provisions that are
inportant to you.

We may issue warrants for the purchase of our debt securities, preferred
stock or common stock. Warrants mmy be issued alone or together with debt
securities, preferred stock or common stock offered by any prospectus suppl ement
and may be attached to or separate fromthose securities. Each series of
warrants will be issued under a separate warrant agreenent to be entered into
between us and a bank or trust conpany, as warrant agent. The warrant agent will
act solely as our agent in connection with the warrants and will not assune any
obligation or relationship of agency or trust for or with any hol ders or
beneficial owners of warrants.

DEBT WARRANTS

The prospectus supplenment relating to a particular issue of warrants to
i ssue debt securities will describe the terns of the debt warrants, including
the follow ng:

- their title;

their offering price;
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their aggregate nunber;

- the designation and terns of the debt securities that can be purchased
when they are exercised;

- the designation and terns of the debt securities that are issued with the
warrants and the nunber of warrants issued with each debt security;

- the date when they and any debt securities issued will be separately
transferable;

- the principal anount of debt securities that can be purchased when they
are exerci sed and the purchase price;

- the date on which the right to exercise warrants begins and the date on
whi ch the right expires;

- the mninumor nmaxi mum amount of warrants that may be exercised at any
one tinme;

- whether they and the debt securities that may be issued when they are
exercised will be issued in registered or bearer form

- information about book-entry procedures;

- the currency or currency units in which the offering price and the
exercise price are payable;

- a discussion of material United States federal income tax considerations;

the antidilution provisions; and

- the redenption or call provisions.
STOCK WARRANTS

The prospectus supplenment relating to any particular issue of warrants to
i ssue common stock or preferred stock will describe the ternms of the stock
warrants, including the follow ng:

- their title;

their offering price;

- their aggregate number;

the designation and ternms of the common stock or preferred stock that can
be purchased when they are exercised;

the designation and ternms of the common stock or preferred stock that is
i ssued and the number of warrants issued with shares of each conmmon stock
or preferred stock;

- the date when they and any common stock or preferred stock issued will be
separately transferable;

- the nunber of shares of comon stock or preferred stock that can be
purchased when they are exercised and the purchase price;

- the date on which the right to exercise them begins and the date on which
the right expires;

- the mininum or nmaxi mum amount that nmay be exercised at any one ting;
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- the currency or currency units in which the offering price and the
exercise price are payable;

- a discussion of material United States federal income tax considerations;



- the antidilution provisions; and
- the redenption or call provisions.
EXPERTS

The financial statements incorporated in this prospectus by reference to
the Annual Report on Form 10-K of The Kroger Co. for the year ended February 2,
2002, have been so incorporated in reliance on the report of
Pri cewat er houseCoopers LLP, independent accountants, given on the authority of
said firmas experts in auditing and accounting.

Docunents incorporated by reference in the future in this prospectus wll
include financial statements, related schedules, if required, and auditors’
reports. The financial statenents and schedules w |l have been audited to the
extent and for the periods identified in the reports by the firmsubmtting the
report. If audited financials are incorporated by reference, it will be based on
regprgs given on the authority of the issuing firmas experts in accounting and
audi ting.

LEGAL CPI NI ONs

The validity of the securities we are offering will be passed upon for us
by Paul Hel dman, Esqg., Senior Vice President, Secretary and General Counsel of
Kroger. As of My 31, 2002, M. Heldman owned approximately 107, 167 shares of
Kroger common stock, and had options to acquire an additional 520,500 shares.
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No deal er, sal esperson or other person is authorized to give any information
or to represent anything not contained in this prospectus. You nmust not rely on
any unaut hori zed i nformation or representations. This prospectus supplenment and
the acconpanyi ng prospectus are an offer to sell only the notes offered hereby,
but only under circunstances and in jurisdictions where it is lawful to do so.
The information contained in this prospectus supplement and the acconpanying
prospectus is current only as of the date of this prospectus supplement.
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