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Uni-Mart Logo
477 East Beaver Avenue
State College, Pennsylvania 16801-5690

[ , 2004]
Dear Stockholder:

You are cordially invited to attend a special meeting of stockholders of
Uni-Marts Inc. The meeting will be held at , on
, , 2004, commencing at .M.

At the meeting, you will be asked to vote on a proposal to adopt the
Agreement and Plan of Merger between Green Valley Acquisition Co., LLC and
Uni-Marts Inc., dated January 26, 2004, and approve the transactions
contemplated by the merger agreement, including the merger of Uni-Marts with and
into Green Valley as the surviving company.

Green Valley is owned by two limited liability companies, one of which,
Tri-Color Holdings, LLC, 1is owned by three individuals who are directors or
executive officers of Uni-Marts and several of their family members. Following
the merger, Green Valley will own Uni-Marts' assets and business. If the merger
is completed, Uni-Marts' stockholders will have the right to receive $2.25 in
cash in exchange for each share of Uni-Marts' common stock that is outstanding
at the time of the merger. Uni-Marts' stockholders (other than those who own
interests in Green Valley) will not have any interest in Uni-Marts' or Green
Valley's business after the merger.

The Board of Directors, based upon the recommendation of the Ad Hoc
Committee of Directors (a group of three independent directors who have no
financial interest in the acquiring entity) that considered the merger proposal,
recommends that you vote "FOR" the adoption of the merger agreement and approval
of the merger. The Ad Hoc Committee determined and reported to the Board of
Directors that the $2.25 per share to be received by Uni-Marts' stockholders
pursuant to the merger agreement is fair from a financial point of view to such
stockholders. In arriving at its recommendation, each member of the Ad Hoc
Committee gave careful consideration to a number of factors described in the
accompanying proxy statement. One factor was the opinion of Boenning &
Scattergood, Inc., an investment banking firm retained by the Ad Hoc Committee
to advise it as to the fairness from a financial point of view, of the
consideration to be paid to Uni-Marts' stockholders pursuant to the merger
agreement.

Under Delaware General Corporation Law, the affirmative vote of the holders
of a majority of outstanding shares of Uni-Marts' common stock is required to
adopt the merger agreement and approve the merger. The attached proxy statement
explains the proposed merger and provides specific information concerning the
special meeting of stockholders. It also includes copies of the merger agreement
and the written opinion of Boenning & Scattergood as Annex A and Annex C,
respectively. You should read these materials carefully before you vote. In
particular, you should carefully consider the discussion in the section entitled
"Special Factors" beginning on page 11.
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Whether or not you plan to attend the meeting, please sign, date and mail
your proxy in the enclosed postage prepaid envelope promptly. If your shares are
held in the form of a certificate registered in your name, and you sign, date
and mail your proxy card without indicating how you want to vote, your proxy
will be counted as a vote "FOR" the adoption of the merger agreement and
approval of the merger. If your shares are held in a brokerage account or
otherwise held in the name of a nominee recordholder for your benefit, you must
indicate on the voting card how you want to vote. A failure to return the proxy
or voting card will have the same effect as a vote "AGAINST" the merger.

Sincerely,

Stephen B. Krumholz
Chairman of the Ad Hoc Committee

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE TRANSACTION, PASSED UPON THE
MERITS OR FAIRNESS OF THE TRANSACTION, OR PASSED UPON THE ADEQUACY OR ACCURACY
OF THE DISCLOSURE IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2004

UNI-MARTS INC.
477 EAST BEAVER AVENUE
STATE COLLEGE, PENNSYLVANIA 16801-5690

To The Stockholders of Uni-Marts Inc:

You are hereby notified that a special meeting of stockholders of Uni-Marts
Inc., will be held at , at .M. on
, , 2004, for the following purposes:

(1) to consider and vote upon a proposal to adopt the Agreement and
Plan of Merger between Green Valley Acquisition Co., LLC and Uni-Marts
Inc., dated January 26, 2004, and approve the transactions contemplated by
the merger agreement, including the merger of Uni-Marts with and into Green
Valley as the surviving company; and

(2) to transact such other business as may properly come before the
meeting.

The merger and related matters are described more fully in the attached
proxy statement, which includes a copy of the merger agreement as Annex A.

We have fixed the close of business on , 2004 as the record date
for determining the stockholders of Uni-Marts entitled to vote at the special
meeting and any adjournments or postponements of the meeting. Only holders of
record of Uni-Marts' common stock at the close of business on that date are
entitled to notice of and to vote at the special meeting.

The Board of Directors unanimously recommends that you vote "FOR" the
approval of the merger agreement and the transactions contemplated by the merger
agreement, including the merger of Uni-Marts with and into Green Valley. The
affirmative vote by the holders of a majority of the outstanding shares of
Uni-Marts' common stock is required to adopt the merger agreement and approve
the merger.
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The Board of Directors requests that you fill in and sign the enclosed
proxy card and mail it promptly in the enclosed postage-prepaid envelope.

By order of the Board of Directors,

Mary Ann Miller
Secretary

State College, Pennsylvania
, 2004

PLEASE READ THE ATTACHED PROXY STATEMENT, THEN COMPLETE, EXECUTE AND PROMPTLY
RETURN THE ENCLOSED PROXY CARD IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE. IF YOU
PLAN TO ATTEND THE SPECIAL MEETING, PLEASE BRING THE ADMISSION TICKET ATTACHED
TO THE ENCLOSED PROXY CARD. IF YOU ARE A STOCKHOLDER WHOSE SHARES ARE NOT
REGISTERED IN YOUR OWN NAME AND YOU PLAN TO ATTEND THE MEETING, PLEASE BRING A
COPY OF THE VOTING FORM SENT TO YOU BY YOUR BROKER OR OTHER EVIDENCE OF STOCK
OWNERSHIP.
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PROXY STATEMENT

This proxy statement is furnished to the stockholders of Uni-Marts Inc. in
connection with the solicitation by the Board of Directors of Uni-Marts of
proxies to be voted at the special meeting of stockholders on , 2004
and any adjournment or postponement of such meeting. References to "we," "us,"
and "our" in this proxy statement are references to Uni-Marts.

SUMMARY TERM SHEET

This summary term sheet highlights important information contained in this
proxy statement and does not include all of the information that may be
important in deciding how to vote on the merger. You should read carefully the
entire proxy statement, the documents that accompany this proxy statement and
the other documents we have incorporated by reference, before voting. The actual
terms of the merger are contained in the merger agreement that is attached to
this proxy statement as Annex A.

PARTIES TO THE MERGER

Uni-Marts Inc.

477 East Beaver Avenue

State College, PA 16801-5690
Phone: 814-234-6000

Uni-Marts is a Delaware corporation engaged in the operation of convenience
stores and discount tobacco stores. Uni-Marts operates 282 convenience stores
and Choice Cigarette Discount Outlets in Pennsylvania, New York, Delaware and
Maryland. Self-service gasoline is sold at 235 of these locations. Uni-Marts 1is
a public company whose stock is listed for trading on the American Stock
Exchange under the symbol "UNI." See "BUSINESS OF UNI-MARTS."

Green Valley Acquisition Co., LLC
477 East Beaver Avenue

State College, PA 16801-5690
Phone: 814-234-6000

Green Valley is a Pennsylvania limited liability company organized
specifically for the purpose of acquiring Uni-Marts. Green Valley has not
carried on any activities to date other than those incident to its formation and
the negotiation and execution of the merger agreement. See "BUSINESS OF GREEN
VALLEY."

Green Valley is owned by two entities, one of which, Tri-Color Holdings,
LLC, 1s controlled by Henry Sahakian, Daniel Sahakian and Ara Kervandjian. Henry
Sahakian is the current Chairman and Chief Executive Officer of Uni-Marts,
Daniel Sahakian is a current director of Uni-Marts, and Ara Kervandjian is the
current President of Uni-Marts.

The business and affairs of Green Valley are managed under the direction of
a Board of Managers that currently consists of six individuals, referred to as
the "Green Valley Managers." Three of the Green Valley Managers were appointed
by Tri-Color, and three were appointed by KOTA Holdings LLC, the other member of
Green Valley. The principal beneficial owners of KOTA Holdings are Raj Vakharia
and Paul Levinsohn, individuals who are not affiliated with Uni-Marts. The
current Green Valley Managers are Henry Sahakian, Ara Kervandjian, Alex
Sahakian, Raj Vakharia, Paul Levinsohn, and Jaime Broderick. See "BUSINESS OF
GREEN VALLEY."

Messrs. Henry and Daniel Sahakian and Kervandjian are referred to
collectively in this proxy statement as the "Affiliated Stockholders." The
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Affiliated Stockholders, together with certain members of their extended
families, certain trusts for the benefit of members of their extended families
and HFL Corporation, who are also beneficial owners of Uni-Marts' common stock
and owners of Tri-Color, are referred to collectively as the "Tri-Color
Members." All other Uni-Marts' stockholders, with the exception of KOTA
Management, are referred to herein as the "Public Stockholders." Collectively,
Messrs. Henry and Daniel Sahakian, Kervandjian, Vakharia, and Levinsohn and the
other Green Valley Managers are referred to as the "Green Valley Group." See
"BUSINESS OF GREEN VALLEY."

PROPOSED MERGER

If the merger agreement is adopted, Uni-Marts will be merged with and into
Green Valley. As a result of the merger, Uni-Marts' corporate existence will
cease and Green Valley will continue as the surviving entity (and is anticipated
to be renamed "Uni-Marts LLC"). The merger will become effective at the time a
certificate of merger is filed with the State of Delaware and articles of merger
are filed with the Commonwealth of Pennsylvania. The merger is expected to occur
as soon as practicable after all conditions to the merger have been satisfied or
waived.

Upon consummation of the merger, each issued and outstanding share of
Uni-Marts' common stock will be cancelled and converted automatically into the
right to receive $2.25 in cash per share. The Tri-Color Members have contributed
to Green Valley their right to receive the merger consideration for
substantially all of their Uni-Marts' shares. See "SPECIAL FACTORS -- Source of
Funds for the Merger." In addition, each option to purchase shares of Uni-Marts,
whether vested or unvested, will automatically be converted into the right to
receive an amount in cash equal to $2.25 per share, less the applicable exercise
price, for each share of common stock subject to such options. See "THE MERGER
AGREEMENT."

CONSEQUENCES OF MERGER

Consummation of the merger will constitute a "going private" transaction.
Upon completion of the merger, Uni-Marts will be merged with and into Green
Valley, with Green Valley being the surviving company. After the merger,
Uni-Marts will cease to exist, and the assets, business and operations of
Uni-Marts will be owned by Green Valley. The current stockholders of Uni-Marts,
other than the Tri-Color Members and a company, KOTA Management Company, L.L.C.,
a company owned by Messrs. Vakharia and Levinsohn, will not own any part of
Green Valley, and their shares will automatically be converted into the right to
receive an amount in cash equal to $2.25 per share. See "SPECIAL
FACTORS —-- Effects of the Merger."

VOTE REQUIRED

The adoption of the merger agreement and approval of the merger requires
the affirmative vote of the holders of a majority of the shares of Uni-Marts'
common stock outstanding and entitled to vote. The failure of any stockholder to
vote, including any broker non-vote, or the abstention by any stockholder, will
have the same effect as a vote against the adoption of the merger agreement. See
"CERTAIN QUESTIONS AND ANSWERS ABOUT VOTING AND THE SPECIAL MEETING."

VOTING AGREEMENTS. Each of the Tri-Color Members and KOTA Management has
entered into a voting agreement with Green Valley pursuant to which such party
has agreed to vote the shares of Uni-Marts' common stock over which he, she or
it has voting control in favor of the merger and the merger agreement. The
Tri-Color Members and KOTA Management beneficially own an aggregate of 3,585,059
outstanding shares of Uni-Marts' common stock (representing approximately 47.9%
of the outstanding shares of Uni-Marts' common stock as of March 19, 2004). See
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"BENEFICIAL OWNERSHIP -- Principal Stockholders." These shares include a total
of 401,400 shares acquired on March 19, 2004, at a price of $2.25 per share from
HP Limited Partnership and certain of its affiliates, each of which is related
to Jim Haseotes. HP Limited Partnership and Jim Haseotes had previously
expressed interest in buying Uni-Marts. See "SPECIAL FACTORS -- Background of
the Merger."

The Tri-Color Members and KOTA Management also have (i) appointed Green
Valley as their proxy to vote their Uni-Marts shares in accordance with the
matters covered by such voting agreements, (ii) agreed not to transfer any
Uni-Marts shares owned by them while the voting agreements are in effect, and
(iii) agreed to tender their shares if Green Valley commences a tender offer
pursuant to the terms of the merger agreement. See "VOTING AGREEMENTS."

SHARES HELD BY OTHER DIRECTORS AND OFFICERS

As of March 19, 2004, Directors and executive officers of Uni-Marts who are
not members of the Sahakian Group had beneficial ownership (or had the right to
acquire beneficial ownership within sixty days following March 19, 2004) of
405,308 shares or approximately 5.4% of our outstanding common stock and are
expected to vote, or direct the voting of their shares, in favor of the merger
proposal. See "BENEFICIAL OWNERSHIP -- Principal Stockholders."

SHARES HELD BY UNI-MARTS' 401 (K) PLAN

A total of 339,302 shares of Uni-Marts' common stock are held in the
Uni-Marts 401 (k) Retirement Savings & Incentive Plan. The Trustee of the Plan,
N. Gregory Petrick, is the Chief Financial Officer of Uni-Marts. He has
delegated the discretion to vote the shares held by the Plan to Robert R.
Thomas, CFA, of Vantage Investment Advisors, LLC, the independent investment
advisor for the Plan.

RECOMMENDATIONS OF THE AD HOC COMMITTEE AND THE BOARD OF DIRECTORS

The Board of Directors believes that the merger and the merger agreement
are procedurally

and substantively fair to, and in the best interests of, the Uni-Marts'
stockholders, and recommends that the stockholders approve the merger and adopt
the merger agreement. In making the determination to approve and recommend the
merger and the merger agreement, the Board of Directors relied on the unanimous
recommendation of the Ad Hoc Committee, which was comprised solely of
independent directors who have no affiliation with Green Valley and no financial
interest in the merger that is different from the interests of Uni-Marts'
stockholders (other than the receipt of Board of Directors and Committee fees),
and which retained and was counseled by its own separate independent legal
counsel and investment banking firm. Henry Sahakian and Daniel Sahakian
abstained from voting with respect to the merger and the merger agreement
because of their interests in the merger. See "SPECIAL

FACTORS -- Recommendations of the Ad Hoc Committee and Board of Directors."

In determining to recommend the merger and the merger agreement to the
Board of Directors, the Ad Hoc Committee considered a number of factors,
including:

— The business, financial results and prospects of Uni-Marts;

— The strength and resources of Uni-Marts' competitors, the state of the
economy, trends in the convenience store industry and Uni-Marts' relative
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size and lack of capital resources;

— The burdens and limited benefits to Uni-Marts' stockholders of Uni-Marts
being publicly held;

— The fact that the $2.25 price per share to be paid to the Public
Stockholders in the merger represents a premium over the market price of
Uni-Marts' stock prior to the approval of the merger agreement and is the
highest cash amount the Ad Hoc Committee believed could be obtained for
the stock; and

— Boenning & Scattergood's opinion (subject to the considerations and
limitations set forth therein) that the $2.25 price per share to be paid
in the merger is fair, from a financial point of view, to the
stockholders of Uni-Marts.

Each of these factors supported the decision of the Ad Hoc Committee and
the Board of Directors. The Ad Hoc Committee also considered a variety of risks
and other potential detriments concerning the merger. However, the Committee
ultimately concluded that the positive factors of the merger outweighed the
negative factors. See "SPECIAL FACTORS -- Reasons for the Ad Hoc Committee's
Determination."

COMMON STOCK PRICE

Uni-Marts' common stock is listed on the American Stock Exchange under the
symbol "UNI." During the month before the Board of Directors received the draft
letter of intent from Green Valley to purchase Uni-Marts, the average closing
price of Uni-Marts' common stock was $1.67 per share. On January 26, 2004, the
day preceding the public announcement of the signing of the merger agreement,
the common stock closed at $1.97 per share. During the month prior to the date
of this proxy statement, the average closing price of Uni-Marts' common stock
was $ per share. See "MARKET PRICE AND DIVIDENDS ON COMMON STOCK."

FAIRNESS OPINION

Boenning & Scattergood delivered an opinion to the Ad Hoc Committee dated
January 26, 2004, and made a presentation to the Board of Directors that, based
on and subject to the assumptions, considerations and limitations set forth in
its opinion, the consideration to be received by the Uni-Marts' stockholders in
the merger is fair, from a financial point of view. A copy of Boenning &
Scattergood's written opinion, which sets forth, among other things, the
assumptions made, matters considered and limits on the review undertaken, is
attached as Annex C to this proxy statement. Stockholders are urged to read the
opinion in its entirety. See "SPECIAL FACTORS -- Opinion of Boenning &
Scattergood."

POSITION OF UNI-MARTS REGARDING THE PURPOSE OF THE MERGER

Uni-Marts' purpose for the merger is to provide the Public Stockholders
with liquidity for their shares at a price above the market trading price for
the shares. The shares are not actively traded and Uni-Marts lacks the capital
resources for significant growth. See "SPECIAL FACTORS -- Purposes of the
Merger."

INTERESTS OF CERTAIN PERSONS

When you consider the recommendation of the Board of Directors to vote in
favor of the merger
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agreement and the merger, you should keep in mind that certain members of the
Board of Directors and members of their families and other affiliates, including
Uni-Marts' Chief Executive Officer and President, have interests in the merger
that are different from the interests of Uni-Marts' other stockholders. The Ad
Hoc Committee and the Board of Directors were aware of these potential conflicts
of interest and considered them in evaluating and approving the proposed merger.
See "SPECIAL FACTORS -- Interests of Certain Persons."

POSITION OF GREEN VALLEY AND THE GREEN VALLEY GROUP REGARDING THE FAIRNESS AND
PURPOSE OF THE MERGER

Green Valley and the members of the Green Valley Group believe that the
merger is substantively and procedurally fair to the Public Stockholders for the
same reasons that the Ad Hoc Committee and the Board of Directors of Uni-Marts
concluded that the merger was fair to the Public Stockholders.

Green Valley's purpose for the merger is to allow certain members of
Uni-Marts' management, working in a new alliance with the beneficial owners of
Kota, to create an enhanced platform for future business opportunities by
leveraging the industry contacts of Mr. Vakharia. See "SPECIAL
FACTORS —-- Position of Green Valley and the Green Valley Group Regarding the
Fairness and Purpose of the Merger."

PLANS OF GREEN VALLEY AND THE GREEN VALLEY GROUP AFTER THE MERGER

Green Valley will initially continue the current operations of our business
and maintain our current credit facilities in their present form. Green Valley
also plans to evaluate a variety of future alternatives, including the
restructuring of these credit facilities, effecting another form of
recapitalization or debt restructuring, and selling and licensing stores. See
"SPECIAL FACTORS -- Plans of Green Valley and the Green Valley Group after the
Merger."

APPRAISAL RIGHTS

If the merger is consummated, only those holders of Uni-Marts' common stock
who do not vote in favor of the merger will have certain rights under Section
262 of the Delaware General Corporation Law to demand appraisal of their shares.
Under Section 262, stockholders who demand appraisal of their shares and comply
with the applicable statutory procedures will be entitled to receive a judicial
determination of the fair value of their shares, exclusive of any element of
value arising from the accomplishment or expectation of the merger, and payment
of that fair value in cash, together with a fair rate of interest, if any. The
value so determined could be more or less than, or equal to, the price per share
to be paid in the merger. Section 262 of the Delaware General Corporation Law is
included in this proxy statement as Annex D. See "SPECIAL FACTORS —-- Rights of
Dissenting Stockholders of Uni-Marts."

COMPLETION OF THE MERGER

Uni-Marts is working to complete the merger as quickly as reasonably
possible. Uni-Marts expects to complete the merger, if it is approved by the
stockholders of Uni-Marts, within several days after the special meeting. See
"THE MERGER AGREEMENT -- The Merger."

CONDITIONS TO COMPLETION OF MERGER

Uni-Marts and Green Valley will not complete the merger unless several
conditions are satisfied or waived by Uni-Marts and Green Valley. These include:

— The merger agreement and the merger shall have been approved by the

10
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requisite vote of the holders of Uni-Marts' common stock;

— No final restraining order or injunction or other final order issued by
any court or governmental entity preventing the consummation of the
merger shall be in effect;

— All governmental and other consents and approvals necessary to consummate
the merger shall have been obtained;

— Since September 30, 2003, there shall have been no events with respect to
Uni-Marts that constitute a material adverse effect on Uni-Marts;

— Uni-Marts will be in compliance with certain financial parameters at the
effective date of the merger;

— Uni-Marts shall have received estoppel certificates and consents from
each of its principal lenders; and

— Holders of less than 15% of Uni-Marts' shares elect dissenters' rights.

See "THE MERGER AGREEMENT -- Conditions to the Merger."

REGULATORY FILINGS AND APPROVALS

Uni-Marts does not believe that any material federal or state regulatory
approvals, filings or notices are required by Uni-Marts with respect to
consummation of the merger other than (i) filings required under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), (ii) filing of (A) a
certificate of merger with the Secretary of State of the State of Delaware and
(B) articles of merger with the Secretary of State of the Commonwealth of
Pennsylvania, and (iii) filings required by state licensing laws. See "SPECIAL
FACTORS —-- Regulatory Approvals."

SOURCE OF FUNDS FOR THE MERGER

Since both Tri-Color and KOTA Holdings have agreed to contribute their
right to receive the cash merger consideration for shares of Uni-Marts' common
stock held by them, $9.3 million in cash will be required under the merger
agreement to purchase the remaining outstanding shares of Uni-Marts' common
stock owned by the Public Stockholders and to pay the cash amounts owed in
respect of stock options outstanding at the time of the consummation of the
merger. This amount will be paid from funds contributed to Green Valley by
Tri-Color and KOTA Holdings. See "SPECIAL FACTORS —-- Source of Funds for the
Merger."

NO SOLICITATION OF OFFERS; NOTICE OF PROPOSAL FOR THIRD PARTIES

Uni-Marts has agreed in the merger agreement not to participate in or
initiate any action designed to facilitate a third party in acquiring Uni-Marts.
However, if a third party makes an unsolicited acquisition proposal, the Board
of Directors may, subject to specified conditions, respond to and negotiate with
the third party. See "THE MERGER AGREEMENT -- Covenants."
TERMINATION OF MERGER AGREEMENT

The merger agreement may be terminated at any time prior to the effective
time of the merger, whether before or after shareholder approval is obtained:

- By mutual written consent of Uni-Marts and Green Valley;
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- By either Green Valley or Uni-Marts (i) if the merger has not been
consummated by July 31, 2004, or (ii) if any court or governmental entity
has issued a final, non-appealable order or ruling which restrains,
enjoins or otherwise prohibits the merger;

- By Uni-Marts if the Uni-Marts Board of Directors receives a superior
proposal that it determines to be fully financed, or if it convenes a
special stockholders meeting to approve the merger and fails to obtain
the requisite stockholder vote; or

- By Green Valley if the Uni-Marts' Board of Directors recommends to its
stockholders a superior proposal or withdraws its recommendation of the
merger, or if certain conditions to closing are not satisfied,
principally that holders of 15% or more of the Uni-Marts shares elect
dissenters' rights or Uni-Marts fails to meet designated financial
parameters.

If the merger agreement is terminated because holders of 15% or more of
Uni-Marts' shares elect dissenters' rights, Green Valley is required to commence
promptly a tender offer to purchase all outstanding Uni-Marts shares at a price
of $2.25 per share. If Green Valley acquires a majority of the Uni-Marts shares
pursuant to the tender offer and elects to deregister the shares, non-tendering
stockholders may lose all liquidity with respect to their shares, and Green
Valley will have the power to elect all members of Uni-Marts' Board of
Directors. See "THE MERGER AGREEMENT -- Termination."

EXPENSES AND TERMINATION FEES

Uni-Marts and Green Valley have agreed to pay their respective fees and
expenses in connection with the merger, whether or not the merger is
consummated, except that Green Valley is entitled to an $800,000 break-up fee if
Uni-Marts pursues a superior proposal, and Uni-Marts may recover up to $800,000
from Green Valley if the merger agreement is terminated because of a breach by
Green Valley of any representation, warranty or covenant. See "THE MERGER
AGREEMENT -- Expenses and Termination Fees."

FEDERAL INCOME TAX CONSEQUENCES

For federal income tax purposes, the merger of Uni-Marts into Green Valley
will be treated as a sale of assets by Uni-Marts to Green Valley. The Public
Stockholders, the Tri-Color Members and KOTA Management will be treated for
federal income tax purposes as having sold their Uni-Marts stock for
consideration of $2.25 per share, which will trigger the recognition of a
taxable gain or loss. See "SPECIAL FACTORS —-- Material United States Federal
Income Tax Consequences."

CERTAIN QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT IS THE PROPOSED TRANSACTION ON WHICH I AM BEING ASKED TO VOTE?
A: You are being asked to vote to approve the adoption of the merger agreement
and the transactions contemplated by that agreement, including the merger
of Uni-Marts with and into Green Valley.

Q: WHAT WILL HAPPEN IN THE MERGER?

A: Uni-Marts will be merged with and into Green Valley, with Green Valley as
the surviving company. After the merger, Uni-Marts will cease to exist and
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its assets and business will be owned by Green Valley.
WHO OWNS GREEN VALLEY?

Green Valley is owned by two limited liability companies, Tri-Color and
KOTA Holdings. Tri-Color, in turn, is owned by Henry D. Sahakian, Daniel
Sahakian, Ara Kervandjian, members of their extended families (including
trusts for the benefit of members of their extended families) and entities
that they control, including HFL Corporation. The principal beneficial
owners of KOTA Holdings are Raj Vakharia and Paul Levinsohn.

WHAT WILL I RECEIVE IN THE MERGER?

You will be entitled to receive $2.25 in cash for each of your shares of
Uni-Marts' common stock.

If you own options to purchase Uni-Marts' common stock, your options will
be converted into the right to receive, for each share subject to an
option, an amount equal to the excess (if any) of $2.25 over the per share
exercise price of that option, regardless of whether the option is fully
vested or exercisable. The amount you will receive, however, will be
reduced to the extent of any federal and state income or payroll tax
withholding that is required. You will not receive anything in respect of
any option with a per share exercise price greater than or equal to $2.25.

WHY IS THE BOARD OF DIRECTORS RECOMMENDING THAT I VOTE FOR THE MERGER
PROPOSAL?

The Board of Directors, based on the unanimous recommendation of the Ad Hoc
Committee (a committee of the Board of Directors comprised solely of
independent directors) and the fairness opinion from Boenning &
Scattergood, believes that the terms of the merger agreement are advisable,
fair to, and in the best interests of Uni-Marts' stockholders and creates a
liquidity opportunity for the Public Stockholders without the uncertainties
and risks of execution of other disposition alternatives. Accordingly, the
Board of Directors unanimously approved the merger agreement and recommends
that you vote "FOR" the adoption of the merger agreement and approval of
the merger.

WHY WAS THE AD HOC COMMITTEE FORMED?

The Board of Directors formed the Ad Hoc Committee in February 2002,
consisting of directors who are not employees of Uni-Marts or otherwise
interested in the merger, to protect your interests in evaluating and
negotiating proposals to acquire Uni-Marts. The Ad Hoc Committee is
comprised of Stephen B. Krumholz, Herbert C. Graves and Jack G. Najarian,
three independent directors. The Ad Hoc Committee independently selected
and retained legal and financial advisors to assist it in its deliberations
and sought to achieve the best price and terms reasonably available for
Uni-Marts' stockholders.

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?
Uni-Marts is working to complete the merger as quickly as reasonably
possible. Uni-Marts expects to complete the merger (if it is approved by

the stockholders) within several days after the special meeting, which is
scheduled for [ 1, 2004.

WHAT HAPPENS IF I SELL MY UNI-MARTS SHARES BEFORE THE SPECIAL MEETING?
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The record date for the special meeting is [ 1, 2004, which is
earlier than the expected date of the merger. If you transfer your shares
after the record date but before the merger, you will retain your right to
vote at the special meeting, but the right to receive $2.25 in cash per
share will pass to the person to whom you transfer your shares.

WHAT ARE THE TAX CONSEQUENCES OF THE MERGER?

For federal income tax purposes, the merger of Uni-Marts into Green Valley
will be treated as a sale of assets by Uni-Marts to Green Valley. The
Public Stockholders, the Tri-Color Members and KOTA Management will be
treated for federal income tax purposes as having sold their Uni-Marts
stock for consideration of $2.25 per share, which will trigger the
recognition of a taxable gain or loss. Stockholders may also recognize gain
or loss for purposes of state, local and foreign tax laws to which they may
be subject. For more information about the tax consequences of the merger,
see "SPECIAL FACTORS -- Material United States Federal Income Tax
Consequences" and consult your tax advisor.

WHAT DO I NEED TO DO NOW?

Please vote. You are invited to attend the special meeting. However, you
should mail your signed and dated proxy card in the enclosed envelope as
soon as possible, so that your shares will be represented at the special
meeting in case you are unable to attend. No postage is required if the
proxy card is returned in the enclosed postage prepaid envelope and mailed
in the United States.

WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE PROXY OR VOTING INSTRUCTION
CARD?

It means your shares are registered differently or are held in more than
one account. Please provide voting instructions for each proxy card that
you receive.

SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

No. If the merger is completed, you will receive written instructions
explaining how to exchange your Uni-Marts stock certificates for cash.

WHAT RIGHTS DO I HAVE IF I OPPOSE THE MERGER PROPOSAL?

If the merger is consummated, holders of Uni-Marts' common stock who do not
vote in favor of the merger will have the right under Section 262 of the
Delaware General Corporation Law to demand appraisal of their shares. Under
Section 262, stockholders who demand appraisal of their shares and comply
with the applicable statutory procedures will be entitled to receive a
judicial determination of the fair value of their shares, exclusive of any
element of value arising from the accomplishment or expectation of the
merger, and payment of that fair value in cash, together with a fair rate
of interest, if any. The value so determined could be more or less than, or
equal to, the price per share to be paid in the merger. Section 262 of the
Delaware General Corporation Law is included in this proxy statement as
Annex D. See "SPECIAL FACTORS -- Rights of Dissenting Stockholders of
Uni-Marts."

CERTAIN QUESTIONS AND ANSWERS ABOUT VOTING AND THE SPECIAL MEETING
WHO IS ENTITLED TO VOTE ON THE MERGER PROPOSAL?

Stockholders of record as of the close of business on [ , 2004]
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may vote at the special meeting.

HOW DO I VOTE MY SHARES?

The answer depends on whether you own your Uni-Marts' stock directly (that
is, you hold stock certificates that show your name as the registered
stockholder) or if your stock is held in a brokerage account or by another
nominee holder.

If you own Uni-Marts' shares directly: Your proxy 1is being solicited
directly by Uni-Marts, and you can vote by doing the following: (1) sign
and date the enclosed proxy card, (2) mark the boxes indicating how you
wish to vote, and (3) return the proxy card in the prepaid envelope
provided. If you sign your proxy card but do not indicate how you wish to
vote, the proxies will vote your shares "FOR" the adoption of the merger
agreement and approval of the merger. You can also vote in person if you
attend the meeting.

If you hold your Uni-Marts' shares through a broker, bank or other nominee:
You will receive voting instructions directly from the nominee telling you
how you can vote your shares. Ordinarily, you can vote by completing and
returning a voting instruction card provided by the nominee. You may also
be able to vote by telephone or via the Internet. Please refer to the
instructions provided by the nominee with your voting instruction card for
information about voting by telephone or via the Internet. If you hold your
shares through a nominee and want to vote at the meeting, you must obtain a
"legal proxy" from the nominee authorizing you to vote at the meeting.

WHAT IF I WANT TO CHANGE MY VOTE OR REVOKE MY PROXY?

A registered stockholder may change his or her vote or revoke his or her
proxy at any time before the special meeting by notifying our Corporate
Secretary, Mary Ann Miller, in writing, at Uni-Marts' address, 477 East
Beaver Avenue, State College, PA 16801-5690, that you revoke your proxy or
by filing a duly executed proxy bearing a later date with Ms. Miller. You
may then vote in person at the special meeting or submit a new proxy card.
You may contact Mellon Investor Services LLC, Uni-Marts' transfer agent, at
800-756-3353 to get a new proxy card.

If you hold your shares through a broker, bank or other nominee and wish to
change your vote, you must follow the procedures required by such nominee.

HOW MANY VOTES ARE REQUIRED TO APPROVE THE MERGER PROPOSAL?

The adoption of the merger agreement and approval of the merger requires
the affirmative vote of stockholders holding a majority of the shares of
Uni-Marts' common stock outstanding and entitled to vote on the record
date.

HOW MANY SHARES OF UNI-MARTS' COMMON STOCK ARE BENEFICIALLY OWNED BY THE
TRI-COLOR MEMBERS AND KOTA MANAGEMENT AND SUBJECT TO THE VOTING AGREEMENTS?

The Tri-Color Members and KOTA Management have signed voting agreements
pursuant to which they agree to vote the shares over which such members
have voting power in favor of the merger proposal. The members of the
Sahakian Group and KOTA Management beneficially own an aggregate of
3,585,059 outstanding shares of Uni-Marts' common stock (representing 47.9%
of the outstanding shares of Uni-Marts' common stock as of March 19, 2004).
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HOW MANY SHARES DO THE OTHER DIRECTORS AND OFFICERS OF UNI-MARTS
BENEFICIALLY OWN, AND HOW DO THEY PLAN TO VOTE THEIR SHARES?

As of March 19, 2004, Directors and executive officers of Uni-Marts who are
not members of the Sahakian Group had beneficial ownership of 405,308
shares or 5.4% of Uni-Marts' outstanding common stock and are expected to
vote, or direct the voting of their shares, in favor of the merger
proposal. In addition, N. Gregory Petrick, Uni-Marts' Chief Financial
Officer also serves as trustee of Uni-Marts'

401 (k) Plan and, as such, has the authority to vote 339,302 shares (or 4.7%
of Uni-Marts' outstanding common stock) held by the Plan. Mr. Petrick,
however, intends to grant his proxy to vote the shares held by the Plan to
the independent investment advisor of the Plan who has no other interest in
the proposed merger.

DO ANY OF THE DIRECTORS AND OFFICERS OF UNI-MARTS HAVE AN INTEREST IN THE
MATTERS TO BE VOTED ON?

Yes. Certain of the directors and officers of Uni-Marts have interests in
the merger that are different from the interests of Uni-Marts' other
stockholders. The Ad Hoc Committee and the Board of Directors were aware of
these potential conflicts of interest and considered them in evaluating and
approving the proposed merger. See "SPECIAL FACTORS -- Interests of Certain
Persons."

WHO WILL COUNT THE VOTES?

Mellon Investor Services LLC, Uni-Marts' transfer agent, will count the
votes.

WHAT IS THE EFFECT IF I FAIL TO GIVE INSTRUCTIONS TO MY BROKER?

If your shares are held by a broker, bank, or other nominee recordholder
and you sign but do not give instructions on the voting instruction card,
your nominee recordholder will not have authority to vote your shares. If a
nominee holding shares on behalf of a stockholder does not receive voting
instructions from the stockholder by a specified date before the special
meeting, the shares will be counted as present for purposes of determining
whether a quorum is present, but the shares will not be voted. This is
called a "broker non-vote." Brokers, banks and other nominees will not have
authority to vote on the merger proposal without instructions from the
stockholder. The effect of a broker non-vote on the outcome of the vote,
therefore, is the same as a vote against the merger proposal.

WHAT IS THE EFFECT ON THE OUTCOME OF THE VOTE IF I ABSTAIN FROM VOTING?

Abstentions will have the same effect as a vote against the merger
proposal.

WHO CAN ATTEND THE SPECIAL MEETING?

All stockholders are invited to attend the special meeting. If you plan to
attend the special meeting, please bring the admission ticket attached to
your proxy card. If you are a stockholder whose shares are not registered
in your own name and you plan to attend the special meeting, please bring a
copy of the voting instructions sent to you by your broker or other nominee
or other evidence of your stock ownership.
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Q: ARE THERE ANY EXPENSES ASSOCIATED WITH COLLECTING THE STOCKHOLDER VOTES?

A: Uni-Marts will reimburse brokerage firms and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding
proxy and other materials to our stockholders. Uni-Marts does not
anticipate hiring an agency to solicit votes from stockholders at this
time. Officers and other employees of Uni-Marts may solicit proxies in
person or by telephone but will receive no special compensation for doing
so.

Q: WILL ANY EMPLOYEES OR ASSETS OF UNI-MARTS BE EMPLOYED OR USED IN CONNECTION
WITH THE TRANSACTION?

A: Officers and employees of Uni-Marts are participating in the preparation of
this proxy statement, and Uni-Marts will pay its own expenses to consummate
the merger. Officers and employees of Uni-Marts may participate in the
preparation of other proxy solicitation materials, if necessary. As
described in the preceding answer, officers and other employees of
Uni-Marts may be called upon to solicit proxies in person or by telephone
but will not receive any special compensation for doing so. Other than the
foregoing, Uni-Marts does not expect its assets to be used in connection
with the consummation of the merger.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains certain forward-looking statements, within
the meaning of the Private Securities Litigation Reform Act of 1995, that
involve risks, uncertainties and assumptions. These statements are based on
Uni-Marts' expectations, as of the date of this proxy statement, of future
events and are subject to uncertainty and changes in circumstances. Such
statements may include statements regarding Uni-Marts' plans, strategies and
intentions or future financial performance, and frequently can be identified by
the use of terminology such as "believes," "expects," "may," "will," "should" or
"anticipates" (or the negative or other variations thereof) or comparable
terminology, or by discussions of strategy that involve risks and uncertainties.
Although Uni-Marts believes that its expectations are based on reasonable
assumptions within the bounds of its knowledge, Uni-Marts' stockholders are
cautioned that such statements are only projections and that actual events or
results may differ materially from those expressed in any such forward-looking
statements. In particular, Uni-Marts cannot assure you that the merger will be
consummated. The forward-looking statements contained in this proxy statement
include, but are not limited to, statements about the merger and expectations as
to Uni-Marts' future results. The following factors, among others, could cause
actual results to differ materially from those described herein: failure of the
requisite number of our stockholders to approve the merger; failure of Green
Valley or Uni-Marts to meet any condition to closing; litigation challenging the
merger; and other economic, business, competitive and/or regulatory factors
affecting our business generally, including, without limitation, the following:

- general economic, business and market conditions;
- environmental, tax and tobacco legislation or regulation;

- volatility of gasoline prices, margins and supplies; competition and
ability to maintain merchandising margins;

- the ability to successfully consummate Uni-Marts' divestiture program;

— the sufficiency of cash balances, cash from operations and cash from
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asset sales to meet future cash obligations;
- volume of customer traffic;
- weather conditions;
- labor costs; and
— the level of capital expenditures.

More detailed information about these factors is set forth in our annual
report on Form 10-K and quarterly reports on Form 10-Q filed with the SEC.
Unless required by law, we undertake no obligation to update publicly any
forward-looking statements, whether as a result of new information, future
events or otherwise.

SPECIAL FACTORS
BACKGROUND OF THE MERGER

Uni-Marts' Board of Directors and its Strategic Planning Committee have
periodically evaluated our business and operations, as well as our strategic
direction and prospects. In the course of such an evaluation in early 2002,
Uni-Marts' Board of Directors considered the adverse impact on Uni-Marts' market
valuation that it attributed to, among other things, our capital constraints,
liquidity concerns due to covenant constraints imposed under our credit
facilities, and the level of competition in many of our markets.

On February 27, 2002, management presented to the Board of Directors an
analysis for the divestiture of all of our convenience stores except for a
limited number of stores which it intended to convert to Choice Cigarette
Discount Outlets. The total number of stores to be marketed for sale was 190,
including 115 owned and 75 leased locations, and the travel center located in
Milroy, Pennsylvania.
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The Board of Directors determined to form a separate Ad Hoc Committee to
report to the Board of Directors on this divestiture strategy, and three
independent directors, Stephen Krumholz, Herbert Graves and Jack Najarian, were
appointed as the members of the Ad Hoc Committee. Richard Gallagher, a retired
CPA who had been an advisor to the Uni-Marts' Board of Directors since June
1998, was appointed as an advisor to the Ad Hoc Committee.

On March 15, 2002, Ara Kervandjian and Greg Petrick, Chief Financial
Officer of Uni-Marts, met in Scottsdale, Arizona with representatives of General
Electric Capital Franchise Finance Corp of America ("GECFFC"), our principal
long-term lender, to discuss our proposed divestiture strategy. The
representatives of GECFFC, while noting that the sale of a significant part of
our operations would require approval from all of the holders of the
indebtedness, indicated that they believed a transaction of this type could
receive lender support under the proposed financial parameters. During March
2002, management and members of the Ad Hoc Committee conducted interviews with
various financial advisors for assistance in marketing 170 of the stores
(management had identified another party interested in marketing the other 20
stores and travel center). Detailed presentations by several of these advisors
were made to the Ad Hoc Committee on March 26 and March 27, 2002, and the Ad Hoc
Committee, at a meeting held on April 2, 2002, selected Trefethen & Company LLC
and Morgan Keegan & Company, Inc. to act as its financial advisors. While our
intention at this time was principally directed toward the sale of the 190
convenience stores, the financial advisors were charged to explore and evaluate
all strategic alternatives to enhance stockholder value, including a business
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combination as well as the sale of assets. After receiving GECFFC's support of
our selection, we publicly announced the engagement of these financial advisors
on April 5, 2002.

For the next several months, our selected financial advisors worked with us
to prepare a confidential memorandum describing the 170 store locations being
offered for sale and distributed this memorandum, beginning in June 2002, to
interested parties as identified by the advisors and management. By July 2002,
we had received two written indications of interest for the purchase of the 170
locations. One came from The Kroger Co., which indicated its interest in
purchasing not only the business assets of the 170 marketed stores, but also 104
of these 170 real properties owned by Uni-Marts, for a cash price in the range
of $55 to $60 million (these 170 properties secured long-term indebtedness of
approximately $50.5 million). The other indication of interest came from United
Refining Company, which stated its interest in purchasing the inventories and
supplies of the 170 stores and leasing the real estate and equipment for an
aggregate net lease amount to Uni-Marts of $6.5 million per year (with United
Refining also assuming the rental payments on properties leased by Uni-Marts).

The Ad Hoc Committee, at a meeting held on July 23, 2002, reviewed these
two responses as well as a summary of several other expressions of interest in
specific groups of stores. The Ad Hoc Committee instructed its financial
advisors to contact United Refining and Kroger to request that they revise their
offers to conform to the parameters set forth in the confidential memorandum and
the nature of the assets being offered. The financial advisors also were asked
to gauge Kroger's interest in purchasing Uni-Marts in its entirety. At this
meeting, Mr. Kervandjian reported that he had been contacted by Jim Haseotes, a
major stockholder of a convenience store operator (Cumberland Farms) whose
family limited partnership owned close to 10% of Uni-Marts' common stock. Mr.
Haseotes had orally indicated his interest in purchasing Uni-Marts for "book
value" if it did not receive a more attractive offer. On July 21, 2002, Mr.
Kervandjian had met with Mr. Haseotes and his son to explore their interest in
clarifying their offer or, alternatively, in partnering with management to make
an offer to purchase Uni-Marts. Mr. Graves reported that he had been contacted
by Michael Kelly, attorney for Mr. Haseotes, who reiterated the oral book value
offer for Uni-Marts. It was not clear to Messrs. Kervandjian and Graves whether
the oral offer of book value included goodwill recorded on our balance sheet,
nor was it clear whether or not the oral offer represented an amount before or
after payment of Uni-Marts' severance obligations upon sale. We instructed our
counsel to contact Mr. Kelly for clarification. By the time of the Board of
Directors meeting later on the day of July 23, 2002, counsel had spoken to Mr.
Kelly, who orally confirmed that Mr. Haseotes' book value oral offer was
intended to be net of any transaction-related obligations, including
change—-in-control agreements and payments under our transaction success bonus
plan and any option spread values. Mr. Kelly later confirmed that "book value"
was intended to mean tangible book value, and not include goodwill.
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The Board of Directors instructed counsel to continue to request a written
offer from Mr. Haseotes with a clear indication of what amount was being
offered, and concluded that at least one member of the Ad Hoc Committee would
participate in clarifying offers, together with the financial advisors, to
protect the integrity of the process to assure the independent evaluation of the
alternatives by the Ad Hoc Committee.

We never received a written offer from Mr. Haseotes, and Kroger did not
respond to the financial advisors' request to modify its offer. United Refining,
however, amended its indication of interest in August 2002 to present an offer
for the business assets of the 170 marketed stores for a price in the range of
$25 to $35 million, plus the purchase of the stores' inventories at cost and
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some undisclosed form of master lease arrangement for the properties. Our
financial advisors were instructed by the Ad Hoc Committee to seek to narrow the
price range and clarify the proposed master lease arrangement, and our financial
advisors held many discussions with United Refining's financial advisors, Hill
Street Capital, but were unable to receive a definitive purchase offer for the
stores.

During the period from late July through August 2002, management also
discussed with the Ad Hoc Committee the possibility of selling the real property
as well as the business assets of 100 of our stores through our financial
advisors. In September 2002, we engaged a business broker to market the business
assets of 70 other stores.

United Refining continued its due diligence investigation of our stores
during this period and, on September 30, 2002, notified the Board of Directors
in writing (through its affiliate, Red Apple Group), that it now preferred to
pursue the purchase of all outstanding Uni-Marts stock, and was "prepared in
principle" to pay a per share value in the range of $3.00 to $4.00 subject to
further investigation and its ability to assume Uni-Marts' existing debt. The Ad
Hoc Committee met on October 2, 2002 to review the United Refining letter. One
of our financial advisors who was present at the meeting, Bill Trefethen,
recommended that the next action be to contact United Refining's financial
advisors to narrow the range of the proposed consideration and clarify the
timing of United's due diligence and financing questions. Mr. Trefethen also
reported that once such clarifications had been received, a meeting should be
scheduled between the parties, and the Ad Hoc Committee advised that either Mr.
Krumholz or Mr. Najarian would be present in addition to management at any such
meeting. On the same date, our counsel sent a letter to John Catsimatidis,
Chairman and CEO of Red Apple Group, expressing the sentiments of the Ad Hoc
Committee and asking that the parties attempt to negotiate a draft of the
definitive acquisition agreement, as well as have United Refining convert its
per share valuation range to a precise offer, prior to the Uni-Marts Board of
Directors' next regularly scheduled meeting on October 30, 2002. Greg Petrick
also sent a letter to Mark Wood of GECFFC asking him to discuss prospective
financing strategies with United Refining and its affiliates concerning the
potential acquisition of Uni-Marts.

At the meeting on October 30, 2002, the Board of Directors was advised that
negotiations had not been successful in converting United Refining's indication
of interest for Uni-Marts into a detailed offer. Henry Sahakian also advised the
Board of Directors that based on preliminary results, it appeared that we would
report a net loss of approximately $1.3 million, or $0.19 per share, for our
fiscal year ended September 30, 2002, as compared to a profit of $451,000, or
$0.06 per share, for fiscal 2001. Mr. Petrick explained to the Board of
Directors that based on forecasts of fourth quarter results, Uni-Marts would not
be in compliance with certain loan pool covenants with GECFFC nor with certain
covenants under its revolving line of credit with Provident Bank. Meetings had
been held with both lenders to discuss amendments or waiver of covenant defaults
and to update them on our divestiture initiatives. Mr. Petrick also explained
that in light of our inability to successfully divest stores in a large group,
management had begun to discuss with GECFFC a plan to sell stores in smaller
groups and use the proceeds to pay down debt. Management also requested the
Board of Directors' approval to allow certain members of management to evaluate
a management buyout of Uni-Marts. The Board of Directors authorized management
and the Ad Hoc Committee to pursue each of these alternatives, namely the sale
of individual stores, and the sale of Uni-Marts either to a third party or to
management .

The Ad Hoc Committee next met on December 11, 2002 with management, who

reported that Uni-Marts' October and November financial performance had
continued to deteriorate compared to budget
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and to the comparable months in the previous fiscal year. Mr. Krumholz also
reported on his meeting with Bill Trefethen and management on the previous day,
during which management and Mr. Trefethen had noted their difficulties in
negotiating amendments of loan documents with GECFFC necessary to accommodate
our strategy of selling stores in smaller groups. Management recommended that
Uni-Marts illustrate to GECFFC the potential adverse financial impact on both
Uni-Marts and our lenders if we were unable to execute our divestiture plan in a
timely manner. In the absence of a new arrangement regarding our long-term debt,
the divestitures of smaller groups of stores would result in substantial loan
prepayment penalties and generate minimal excess cash proceeds for Uni-Marts.
The Ad Hoc Committee authorized management, with the assistance of its attorneys
and financial advisors, to develop a financial model to present to GECFFC.

Management then prepared a presentation summarizing convenience store
industry conditions, Uni-Marts' recent deteriorating financial performance, our
divestiture strategies and a restructuring proposal for our long-term debt, and
Messrs. Kervandjian and Petrick and George Cerminara, a financial consultant to
Uni-Marts, met with representatives of GECFFC on December 23, 2002 in
Scottsdale, Arizona to review this presentation. Various alternatives were
discussed, including the classification of Uni-Marts in a "special servicing"
category to permit GECFFC more authority to amend certain provisions in the
long-term debt instruments and allow us to sell stores, prepay debt and build a
cash reserve. The GECFFC representatives agreed to provide us with a proposal
shortly. The Ad Hoc Committee met on December 26, 2002 to discuss these
developments and to address our current engagement of financial advisors that
was due to expire on December 31, 2002. The Ad Hoc Committee decided that we
should not continue the existing engagement, since the original strategy of a
single divestiture of approximately 170 stores had not been successful and the
new strategy of a series of divestitures of smaller groups of stores would
require different advisory services. Management believed that we required
assistance with our negotiations with our long-term lenders to amend the current
debt instruments in order to effectuate the newly-evolving store divestiture
strategy, and the Ad Hoc Committee authorized Uni-Marts to begin negotiations
with Trefethen & Company independently for a new advisory relationship relating
to its lender neg