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References to a year in this Form 10-K refer to Bba-Ton's fiscal year, which is the 52 or 53 wpekiod ending on the Saturday nearer
January 31 of the following calendar year (e.gefarence to 2000 is a reference to the fiscal grded February 3, 2001.)

PART |
ITEM 1. BUSINESS
GENERAL

The Bon-Ton Stores, Inc., together with its sulzsids, is the successor to S. Grumbacher & Saaméyf business founded in 1898, and
operates quality fashion department stores offemingerate and better apparel, home furnishingsnetiss, accessories and shoes. In many
of its markets, The Bon-Ton is the primary destovafor branded fashion merchandise such as C&laim, Liz Claiborne, Nautica, Ralph
Lauren and Tommy Hilfiger. We presently operatest8es in secondary markets - 36 stores in Perasidy26 in New York, three stores in
each of New Jersey and Maryland and one storecim @Connecticut, New Hampshire, Massachusettandet and West Virginia. Our
strategy focuses on being the premier fashion abpatailer in markets that demand, but often Hamited access to, better branded
merchandise.

The Bon-Ton's executive offices are located at 2B&4t Market Street, York, Pennsylvania.
MERCHANDISING

The Bon-Ton stores offer moderate and better fashpparel, home furnishings, cosmetics, accessatiees and other items. Sales of
apparel constituted 62% of sales in 2000. The ¥atig chart illustrates sales by product category2fa00, 1999 and 1998.

MERCHANDISE CATEGORY 2000 1 999 1998
Women's clothing 27.6% 2 7.2% 27.7%
Men's clothing 18.0 1 8.0 18.7
Home 13.5 1 3.6 12.9
Cosmetics 10.9 1 0.5 9.9
Accessories 7.9 7.8 7.5
Children's clothing 6.9 7.1 7.2
Shoes 5.3 5.8 5.6
Intimate apparel 5.2 5.2 5.1
Junior's clothing 4.7 4.8 5.4
Total 100.0% 10 0.0% 100.0%



We carry a number of highly recognized brand naimesjding Calvin Klein, Cole Haan, Estee Laudenes New York, Kenneth Cole, Liz
Claiborne, Nautica, Nine West, Ralph Lauren and yriilfiger, and within these brands choose coitett which balance fashion, price
and selection.

We depend on our relationships with our key vendois$ our ability to purchase branded merchandis® them at competitive prices. If we
lose the support of these vendors, it could haveagerial adverse effect on The Bon-Ton.

Complementing branded merchandise, our privateconagrchandise provides fashion at competitive pgicinder names such as Andrea
Viccaro, Jenny Buchanan, Stuart Hughes and Zigégsview this private brand merchandise as a sti@satglition to our strong array of
highly recognized, quality national brands andras@portunity to increase brand exclusivenesspoust loyalty and competitive
differentiation. Private brand merchandise repressbapproximately 13% of 2000 total sales.

Our business, like that of most retailers, is stitje seasonal fluctuations, with the major portiéisales and income realized during the latter
half of each year, which includes the back-to-stlanad holiday seasons.

MARKETING

We attract customers by offering services suchieasdift wrap and special order capability. In &iddi, through our "Certified Value"
program, we maintain everyday value prices on staeims such as turtlenecks, T-shirts, shorts amihawithin major product groups.

Our advertising and promotional programs are cotedlithrough newspaper advertisements, direct mdil#® a lesser extent, local television
and radio. We maintain an in-house advertising gtbat produces substantially all our print adwsan.

The effectiveness of our direct mail efforts hasrbgreatly enhanced through database managemésinsy8y accurately identifying the
predictors of response to direct mail pieces, weetithe ability to rank, score and select custométts event-specific information.

MANAGEMENT INFORMATION AND CONTROL SYSTEM

We are in the process of enhancing our managemfemtriation and control system in order to expettieeflow of merchandise through the
distribution centers. We believe this will provimeproved productivity, lower labor costs and beitestock availability.

We also continue to modernize our in-store systémsew Point-of-Sale System will be piloted in 20@llowed by a rollout, including an
updated gift registry system, to all stores. Thshhology upgrade will simplify associate trainiimgprove inventory management and
enhance our customers' shopping experience.



CUSTOMER CREDIT
Our customers may pay for their purchases withBowe-Ton proprietary credit card, Visa, Mastercakh or check.

The Bon-Ton credit card holders generally congtituir most loyal and active customers; during 28@®average dollar amount for
proprietary credit card purchases substantialleesled the average dollar amount for cash purch@ésebelieve our credit card is a
particularly productive tool for customer segmeistaind target marketing.

The following table summarizes the percentage i &ales generated by payment type:

TYPE OF PAYMENT

2000 1999 1998
Bon-Ton credit card 48% 47% 48%
Visa, Mastercard, American Express* 26 25 23
Cash or check 26 28 29
Total 100% 100% 100%

* The Company ceased accepting American Expresagl@®98.
During 2000, we issued 276,000 Bon-Ton credit cémdsewly opened accounts.

Sales on The Bon-Ton's proprietary credit cardeasgmt a significant portion of our business. Detation in the quality of these accounts
receivable because customers fail to pay on tina all, or any adverse changes in laws reguldtirgyranting or servicing of credit, could
have a material adverse effect on our businessieacial condition.

COMPETITION

We face competition for customers from traditiodapartment stores such as those operated by h@ey€ompany, Inc., Federated
Department Stores Inc., The May Department Stoeapainy, Kohl's Corporation and Sears, Roebuck andfdm regional department
stores such as Boscov's Department Store, Incframdspecialty stores and catalogue and inteetailers. In a number of our markets, we
compete with national department store chains whaielbetter established, and in other markets we fatential competition from national
chains that have not yet entered such marketdl tmaakets, we generally compete for customers wéphartment stores offering moderately
priced goods. Many of our competitors have subwtiygreater financial and other resources thaa BbnTon, and some of our competite
have greater leverage with vendors, which may aloeh competitors to obtain merchandise more easibn better terms. In several of our
markets, we compete with department stores whiglk hdarger store or a better location in the marke
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We believe we compare favorably with our competitoith respect to quality, depth and breadth ofam&ndise, prices for comparable
quality merchandise, customer service and storg@ment. We also believe our knowledge of secondaarkets, developed over many
years of operation, gives us a competitive advangagwe focus on secondary markets as our primeayad operatior

ASSOCIATES

As of February 3, 2001, we had approximately 3 fulitime and 5,300 part-time associates. We atepley additional part-time associates
during peak periods. None of our associates aresepted by a labor union. We believe that outioglahip with our associates is good.

EXECUTIVE OFFICERS

The Executive Officers of the Company are:

NAME AGE POSITION

-Tlm Grumbacher B -61- Chairman of the Board and Chief Executive Officer

Michael L. Gleim 58 Vice Chairm an and Chief Operating Officer and
Director

Frank Tworecke 54 Vice Chairm an and Chief Merchandising Officer and
Director

James H. Baireuther 54 Executive V ice President and Chief Financial Officer

Lynn C. Derry 45 Senior Vice President - General Merchandise Manager

H. Stephen Evans 51 Senior Vice President - Real Estate, Legal and
Governmenta | Affairs

John S. Farrell 55 Senior Vice President - Stores

Robert A. Geisenberger 40 Senior Vice President - General Merchandise Manager

William T. Harmon 46 Senior Vice President - Sales Promotion and Marketing

Gary Kellman 58 Senior Vice President - General Merchandise Manager

Patrick J. Mclntyre 56 Senior Vice President - Chief Information Officer

Jeffrey D. Moore 34 Senior Vice President - General Merchandise Manager

Ryan J. Sattler 56 Senior Vice President - Human Resources and
Operations

Stephanie Stough 49 | Senior Vice President - Merchandise Planning and
Contro



Mr. Tworecke joined the Company in November 199¥ige Chairman and Chief Merchandising Officer anBirector. From January 1996
until November 1999, he was President and Chiefr&@joegy Officer of Jos. A. Bank Clothiers, and fréragust 1994 to December 1995, he
was President of Merry- Go-Round Enterprises, Inc.

Mr. Baireuther was elected Senior Vice Presidedt@hief Financial Officer in June 1996 and appairiecutive Vice President and Chief
Financial Officer in January 2000. From Septemt841until June 1996, he was Senior Vice Presidéttief Financial Officer at DAC
Vision, a manufacturer and distributor of opticapplies. From 1989 to 1994, he was Executive ViasiBent - Chief Financial Officer for
Eye Care Centers of America, a retail optical ssfoee chain and wholly-owned subsidiary of SearsirF1969 to 1989, Mr. Baireuther held
a variety of positions with Sears, Roebuck andi@@uding Director of Mergers and Acquisitions, Mayer of Corporate Financial Analysis
and Controller.

Ms. Derry was appointed Senior Vice President -&e@nMerchandise Manager in February 2001. For rtiwae five years prior to that time,
Ms. Derry was a Divisional Merchandise ManagerTibe Bon-Ton.

Mr. Farrell was appointed Senior Vice Presidentune 2000. For more than five years prior to tima¢ tMr. Farrell was Vice President -
Stores for The Bon-Ton.

Mr. Geisenberger was appointed Senior Vice Presidéeneral Merchandise Manager in July 2000. Forenthan five years prior to that
time, Mr. Geisenberger was a Divisional Merchandilsmager for The Bon-Ton.

Mr. Harmon joined the Company as Senior Vice Perdid Sales Promotion, Marketing and Strategic itagin June 1997. From 1989 to
1997, Mr. Harmon was with The May Company, sendasdsenior Vice President - Merchandise Plannirfgotéy's from November 1994 to
June 1997, Vice President - Merchandise Plannirigptdy's from December 1992 to October 1994, amg Yresident - Assistant to the
President of Filene's from June 1989 to Decemb®2 1Brior to that, he was employed by McKinsey &@any for seven years.

Mr. Kellman became Senior Vice President - Gengleichandise Manager in August 1999. From NovemB@61o April 1999, he was
Executive Vice President of Today's Man, Inc., &ilodn March 1989 to June 1996 he was Senior VicsiBeat - Merchandising at Lord &
Taylor.

Mr. Mclintyre joined The Bon-Ton as Senior Vice Rdest - Chief Information Officer in June 1997. Rrd988 to June 1997, Mr. Mcintyre
was Senior Vice President - Chief Information Qdfior the Cato Corporation, a women's specialigilex. Prior to that, he held similar
positions with the Higbee Company and Burdine'sdbepent Store.

Mr. Moore was appointed Senior Vice President -&aihMerchandise Manager in February 2001. He gbthe Company as Vice President -
Divisional Merchandise Manager in July 1998. Frarty 1990 to 1998, Mr. Moore was with Lord & Taylonost recently as the divisional
merchandise manager for men's clothing and fumgghi



Messrs. Grumbacher, Gleim, Evans, Sattler and ksigh have been executive officers of The Bon-Tarmiore than five years.
CAUTIONARY STATEMENTS RELATING TO FORWARD-LOOKING I NFORMATION

The Company and its representatives may, from tintene, make written or verbal forward-lookingtstaents. Those statements relate to
developments, results, conditions or other evdr@sCiompany expects or anticipates will occur infthiere. Without limiting the foregoing,
those statements may relate to future revenuesingar store openings, market conditions and tinepatitive environment. Forward-looking
statements are based on management's then-cuiesstand assumptions and, as a result, are subjasks and uncertainties that could
cause actual results to differ materially from #hpsojected.

All forward-looking statements are qualified by fieowing which contain several of the importaatfors that could cause actual results to
differ materially from those predicted by the fordidooking statements:

Competitive, Sales, and Gross Margin Pressures

Our retail business is highly competitive. We coteder customers, employees, locations, produetsjces and other important items
necessary for the successful operation of our lessis with local, regional and national retail€hgse competitors, some of which have
greater financial and other resources than thotigeo€ompany, include department stores, speagiparel stores, outlet stores, discount
stores, general and mass merchandisers, mail-andeelectronic commerce retailers, and other fafmetail commerce. Changes in the
pricing and other practices of those competitorg affect our expected results by decreasing o@ssal gross margin percentage.

Customer Trends

It is difficult to predict what merchandise consumwill want. A substantial part of our businessiépendent on our ability to make the
correct trend decisions for a wide variety of goadd services. Failure to accurately predict conist@hanging consumer tastes, preferences,
spending patterns and other lifestyle decisionsdcadversely affect short-term results and longateglationships with our customers.

Credit Operations

Sales of merchandise and services are facilitatgtidoCompany's credit card operations. These tccadil operations also generate additional
revenue from fees related to extending credit. &hility to extend credit to our customers depemsnany factors including compliance with
federal and state laws which may change from trtérie. In addition, changes in credit card usgnpent patterns and default rates may
result from a variety of economic, legal, sociatlather factors that we cannot control or predithwertainty. Changes that adversely affect
our ability to extend credit and collect paymerasld negatively affect our results and financiahdition.
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General Economic Conditions

General economic factors that are beyond our cbintilaence the Company's forecasts and directigcfperformance. These factors include
interest rates, recession, inflation, deflatiomstomer credit availability, consumer debt leveds, rates and policy, unemployment trends and
other matters that influence consumer confidendespending. Increasing volatility in financial mat& may cause these factors to change
with a greater degree of frequency and magnitud®ehses in interest rates may increase our fingroosts.

Product Sourcing

The products we sell are sourced from a wide wadétlomestic and international vendors. Our abtlit find qualified vendors and access
products in a timely and efficient manner is a Bigant challenge which is typically even more difflt with respect to goods sourced outside
of the United States. Trade restrictions, tariffgrency exchange rates, transport capacity arnd,casd other factors significant to this trade
are beyond our control and could affect our busines

Advertising and Marketing Programs

The Company spends extensively on advertising aamtteting. Our business depends on high custoniictiaour stores and effective
marketing. If our advertising and marketing effate not effective, this could negatively affect oesults.

Inventory Control

The Company's merchants focus on inventory levadstalance these levels with plans and trends.gsxoeentories could result in
significant markdowns, which could adversely affegt results.

Cost Containment

The Company's performance depends on appropriatageanent of its expense structure, including ilinge general and administrative
costs. The Company is continuously focused on lieduexpenses as a percent of sales. The Compailyiefto meet its expense budget ¢
appropriately reduce expenses during a weak sed=on could adversely affect our results.

Other Factors

Other factors that could cause actual resultsfferdnaterially from those predicted include: wesatlchanges in the availability or cost of
capital, the availability of suitable new storedtions on acceptable terms, shifts in the seagprdlshopping patterns, work interruptions,
the effect of excess retail capacity in our markeisterial acquisitions or dispositions, or adveesailts in material litigation.
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The foregoing list of important factors is not exgive, and the Company does not undertake to rawgdorward-looking statement to reflect
events or circumstances that occur after the diatstatement is made.

ITEM 2. PROPERTIES.
Our stores, which all operate under "The Bon-Tcerhe, vary in size from approximately 33,000 to 060,square feet.

The following table sets forth the number of staethe beginning and end of each of the lastyaars:

Fiscal Year 2000 1999 1998 1997 1996
Number of stores:
Beginning of year 72 65 64 64 68
Additions 1 7 2 0 1
Closings 0 0 (2) 0 5)
End of year 73 72 65 64 64

We plan to maintain our growth by expanding andraging existing stores and by opening new storeadtition, we will consider
acquisitions of department store companies or tieairestate assets if and when such opportumitiss. Our market positioning strategy has
been to locate new stores or acquire existing compar their stores in secondary markets genenathjin or contiguous to existing areas of
operations.

In November 2000, we opened stores in Newburgh, Newk (61,800 square feet) and in Scranton, Perasya (102,500 square feet). The
Scranton store replaced a smaller store (57,608redaet) in that market. We also expanded ouestoFrederick, Maryland by 19,800
square feet.

The following table provides certain informatiorgageding our store properties:

APPROXIMATE
SQUARE YEAR OPENED
MARKET LOCATION FOOTAGE OR ACQUIRED

PENNSYLVANIA

Allentown South Mall 101,800 1994
Bethlehem Westgate Mall 102,000 1994
Bloomsburg Columbia Mall 46,100 1988
Butler Clearview Mall 100,800 1982
Carlisle Carlisle Plaza Mall 59,900 1977
Chambersburg Chambersburg Mall 55,600 1985
Doylestown Doylestown Shopping Center 55,500 1994
Easton Palmer Park Mall 115,100 1994
Greensburg Westmoreland Mall 100,000 1987
Hanover North Hanover Mall 67,600 1971



APPROXIMATE
SQUARE YEAR OPENED

MARKET LOCATION FOOTAGE OR ACQUIRED
Harrisburg Capital City Commons 141,200 1987
Colonial Park Shopping Center 136,500 1987
Indiana Indiana Mall 60,400 1979
Johnstown The Galleria 80,900 1992
Lancaster Park City Center 144,800 1992
Lebanon Lebanon Plaza Mall 53,700 1994
Lewistown Central Business District 46,700 1972
Oil City Cranberry Mall 45,200 1982
Pottstown Coventry Mall 88,300 1999
Pottsville Schuylkill Mall 61,100 1987
Quakertown Richland Mall 88,100 1994
Reading Berkshire Mall 159,400 1987
Scranton The Mall at Steamtown 102,500 2000
State College  Nittany Mall 70,200 1994
Stroudsburg Stroud Mall 87,000 1994
Sunbury Susquehanna Valley Mall 90,000 1978
Trexlertown Trexler Mall 54,000 1994
Uniontown Uniontown Mall 71,000 1976
Warren Warren Mall 50,000 1980
Washington Crown Washington Center 78,100 1987
Williamsport Lycoming Mall 60,900 1986
Wilkes-Barre Midway Shopping Center 66,000 1987
Wyoming Valley Mall 159,500 1987
York York Galleria 132,000 1989
Queensgate Shopping Center 85,100 1962
West Manchester Mall 80,200 1981
NEW YORK
Binghamton Oakdale Mall 80,000 1981
Buffalo Northtown Plaza 100,800 1994
Walden Galleria 150,000 1994
Eastern Hills Mall 151,200 1994
McKinley Mall 97,200 1994
Sheridan/Delaware Plaza 124,100 1994
Southgate Plaza 100,500 1994
Elmira Arnot Mall 74,800 1995
Glens Falls Aviation Mall 80,300 1999
Ithaca Pyramid Mall 52,400 1991
Jamestown Chautauqua Mall 59,900 1998
Lockport Lockport Mall 82,000 1994
Massena St. Lawrence Centre 51,000 1994
Newburgh Newburgh Mall 61,800 2000
Niagara Falls ~ Summit Park Mall 88,100 1994
Olean Olean Mall 73,000 1994
Rochester Greece Ridge Center 144,600 1996
The Marketplace Mall 100,000 1995
Irondequoit Mall 102,600 1995
Eastview Mall 120,600 1995
Saratoga Springs Wilton Mall 71,700 1993
Syracuse Carousel Center 80,000 1994
Camillus Mall 64,700 1994
Great Northern Mall 98,400 1994
Shoppingtown Mall 70,100 1994
Watertown Salmon Run Mall 50,200 1992
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APPROXIMATE
SQUARE YEAR OPENED

MARKET LOCATION FOOTAGE OR ACQUIRED
MARYLAND
Cumberland Country Club Mall 60,900 1981
Frederick Frederick Towne Mall 97,700 1972
Hagerstown Valley Mall 126,000 1974
NEW JERSEY
Brick Brick Plaza 53,500 1999
Phillipsburg Phillipsburg Mall 65,000 1994
Red Bank Central Business District 33,300 1999

WEST VIRGINIA
Martinsburg Martinsburg Mall 65,800 1994

CONNECTICUT

Hamden Hamden Mart 58,900 1999
MASSACHUSETTS
Westfield Westfield Shops 50,600 1998

NEW HAMPSHIRE

Concord Steeplegate Mall 87,700 1999
VERMONT
S. Burlington University Mall 60,000 1999

We lease 65 of our stores and own eight storespfwdhich are subject to ground leases. We ledstabof 178,600 square feet for our
executive and administrative offices in York, Peyivania, lease our 143,700 square foot distributienter in York, Pennsylvania, and lease
our 326,000 square foot distribution center in Altavn, Pennsylvania.

ITEM 3. LEGAL PROCEEDINGS.

We are a party to legal proceedings and claimsiwitse during the ordinary course of businessdé/aot expect the ultimate outcome of
all such litigation and claims to have a materthlexse effect on our financial position or resoft®perations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
None.
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER
MATTERS

The Common Stock is traded on the Nasdag Stock &g@simbol: BONT). There is no established pubbiciing market for the Class A
Common Stock. The Class A Common Stock is conJerth a share for share basis into Common Stook fallowing table sets forth the
high and low sales price of the Common Stock asished by Nasdaq:

2000 1999
High Low Hig h Low
1st Quarter $4.000 $2.281 $8.1 25 $4.500
2nd Quarter 2.875 1.750 6.7 19 5.438
3rd Quarter 2.438 1.688 5.6 88 3.625
4th Quarter 3.500 1.688 6.3 75 3.438

On April 5, 2001, there were approximately 332 shatders of record of Common Stock and five shddehe of record of Class A Common
Stock.

We have not paid cash dividends since our initiddlic offering in September 1991 and do not anéitépaying any cash dividends in the
foreseeable future. The Company intends to retaiedrnings, if any, for the operation and expansiahe business. The payment and rate of
future dividends, if any, are subject to the disoreof the Board of Directors and will depend ugarnings, financial condition, capital
requirements, contractual restrictions under cuiredebtedness and other factors. Our revolvingitegreement contains restrictions on our
ability to pay dividends and make other distribngo

ITEM 6. SELECTED FINANCIAL DATA.

Item 6 is hereby incorporated by reference to the mterial under "Selected
Consolidated Financial and Operating Data" on 2iyef our Annual Report, attached hereto as ExhAibil.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

Item 7 is hereby incorporated by reference to the mterial under
"Management's Discussion and Analysis of FinarnCaidition and Results of Operations" on pages &3utfh 27 of our Annual Report,
attached hereto as Exhibit 13.2.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK.

Item 7A is hereby incorporated by reference to thenaterial under
"Management's Discussion and Analysis of Finarn€idition and Results of Operations" on pages &utfh 27 of our Annual Report,
attached hereto as Exhibit 13.2.

ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA.

Item 8 is hereby incorporated by reference to the Bport of Independent
Public Accountants, Consolidated Financial Statdmand Notes thereto on pages 28 through 45 ofApoual Report, attached hereto as
Exhibit 13.3.

ITEM 9. CHANGE IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None.

PART llI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.

The information regarding executive officers islited in Part | under the heading Executive Ofic8he remainder of the information
called for by this Item will be contained in ouroRy Statement and is hereby incorporated by reéerdinereto.

ITEM 11. EXECUTIVE COMPENSATION.

The information called for by this Item will be daimed in our Proxy Statement and is hereby inaared by reference thereto (other than
information called for by Items 402(k) and (I) oéulation S-K, which is not incorporated hereinréference).

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.

The information called for by this Item will be daimed in our Proxy Statement and is hereby inaaed by reference thereto.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

The information called for by this Item will be daimed in our Proxy Statement and is hereby inaaed by reference thereto.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K.
(a) The following documents are filed as part @ tieport:
1. Consolidated Financial Statements -- See Ilteibd®e.
2. Consolidated Financial Statement Schedulese-t!$eIndex to Consolidated Financial Statemene®ales on page F-1.

3. The Securities and Exchange Commission allovte timcorporate by reference" information intostiiorm 10-K, which means we can
disclose important information by referring to amatdocument filed with the Commission. The follogriare exhibits to this Form 10-K and,
if incorporated by reference, we have indicateddheument previously filed with the Commission ihigh the exhibit was included.

EXHIBIT
NO. DESCRIPTION DOCUMENT IF INCORPORATED BY REFERENCE
3.1 Atrticles of Incorporation Exhibit 3.1 to the Report on Form
8-B, File No. 0-19517 ("Form 8-B")
3.2 Bylaws Exhibit 3.2 to Form 8-B
10.1 Shareholder's Agreement by and among Exhibit 10.3 to Amendment No. 2 to
the Company and the shareholders the Registration Statement on Form
named therein S-1, File No. 33-42142 ("1991 Form S-1")
* 10.2 (a) Employment Agreement with Heywood Exhibit 99 to the Report on Form 8-K
Wilansky dated March 26, 1998
* (b) The Bon-Ton Stores, Inc. Supplementa | Exhibit 10.2(b) to the Registration
Executive Retirement Plan for Heywoo d Statement on Form S-1, File No.
Wilansky 333-48811 ("1998 Form S-1")
* (c) The Bon-Ton Stores, Inc. Five Year Exhibit 10.2(c) to 1998 Form S-1
Cash Bonus Plan for Heywood Wilansky
* (d) The Bon-Ton Stores, Inc. Performance Exhibit 4 to the Registration
Based Stock Incentive Plan for Statement on Form S-8, File
Heywood Wilansky No. 333-58591
* (e) First Amendment to Employment Exhibit 10.1 to the Quarterly Report
Agreement with Heywood Wilansky on Form 10-Q for the quarter ended

April 29, 2000 ("4/29/00 10-Q")

* (f) 2000 Performance-Based Compensation Exhibit 10.2 to the 4/29/00 10-Q
Plan for Heywood Wilansky
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*

*

*

*

*

(g) Separation Agreement and General

10.3 (a) Employment Agreement with Michael L.

Release between The Bon-Ton Stores,
Inc. and Heywood Wilansky.

Gleim

(b) First Amendment to Employment

Agreement with Michael L. Gleim

(c) Second Amendment to Employment

10.4

10.5

10.6

Agreement with Michael L. Gleim

Employment Agreement with Frank
Tworecke

Form of severance agreement with
certain executive officers

Supplemental Retirement Plan for
James H. Baireuther

10.7 (a) Amended and Restated 1991 Stock

Option and Restricted Stock Plan

(b) Phantom Equity Replacement Stock

10.8

Option Plan

Purchase Agreement among the Company

M. Thomas Grumbacher and MBM Land
Associates Limited Partnership, for

the land underlying each of the York
Galleria store and the York

distribution center

10.9 (a) Sublease of Qil City, Pennsylvania

store between the Company and M.
Thomas Grumbacher

(b) First Amendment to Oil City,

Pennsylvania sublease

(c) Corporate Guarantee with respect to

10.10

Oil City, Pennsylvania lease

The Company's Profit
Sharing/Retirement Savings Plan,
amended and restated as of July 1,
1994

10.11 (a) Amended and Restated Receivables

Purchase Agreement dated as of
January 12, 1995 among The Bon-Ton
Receivables Corp., The Bon-Ton
Receivables Partnership, L.P., Falco
Asset Securitization Corporation, Th
First National Bank of Chicago, and
the other financial institutions

party thereto

Exhibit 10.3 to the Quarterly Report
on Form 10-Q for the quarter ended
July 29, 2000 ("7/29/00 10-Q")

Exhibit 10.4 to Form 8-B

Exhibit 10.1 to the Quarterly Report
on Form 10-Q for the quarter ended
October 31, 1998

Exhibit 10.3(c) to the Annual Report
on Form 10-K for the fiscal year
ended January 29, 2000 (1999 Form
10-K")

Exhibit 10.2 to the Quarterly Report
on Form 10-Q for the quarter ended
October 30, 1999

Exhibit 10.14 to Form 8-B

Exhibit 10.6 to the 1999 Form 10-K

Exhibit 4.1 to the Registration
Statement on Form S-8, File No.
333-36633

Exhibit 10.18 to 1991 Form S-1

Exhibit 10.16 to 1991 Form S-1

Exhibit 10.22 to Amendment No. 1 to
1991 Form S-1

Exhibit 10.26 to Amendment No. 1 to
1991 Form S-1

Exhibit 10.24 to the Annual Report on
Form 10-K for the fiscal year ended
January 28, 1995

Exhibit 10.16(a) to Amendment No. 2
to 1998 Form S-1



(b) Amendment dated as of June 30, 1995
to Amended and Restated Receivables
Purchase Agreement

(c) Amendment dated as of October 29,
1999 to Amended and Restated
Receivables Purchase Agreement

* 10.12 Management Incentive Plan and
Addendum to Management Incentive Pla

* 10.13 The Bon-Ton Stores, Inc. Long-Term
Incentive Plan For Principals

* 10.14 The Bon-Ton Stores, Inc. 2000 Stock
Incentive Plan

10.15 (a) Credit Agreement dated as of April
15, 1997 among the Company, Adam,
Meldrum & Anderson Co., Inc., and Th
Bon-Ton Stores of Lancaster, Inc.,
the Other Credit Parties Signatory
thereto, the Lenders Signatory
thereto from time to time, the First
National Bank of Boston and General
Electric Capital Corporation

(b) First Amendment to Credit Agreement
(c) Second Amendment to Credit Agreement
(d) Third Amendment to Credit Agreement

(e) Fourth Amendment to Credit Agreement

(f) Fifth Amendment to Credit Agreement

(g) Sixth Amendment to Credit Agreement

(h) Seventh Amendment to Credit Agreemen

13.1 Page 22 of the Annual Report.

13.2 Pages 23 through 27 of the Annual
Report.

13.3 Pages 28 through 45 of the Annual
Report.

21. Subsidiaries of The Bon-Ton.

23. Consent of Arthur Andersen LLP.
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Exhibit 10.16(b) to Amendment No. 1
to 1998 Form S-1

Exhibit 10.1 to the Quarterly Report
on Form 10-Q for the quarter ended
October 30, 1999

Exhibit 10.13 to the Annual Report on
Form 10-K for the fiscal year ended
February 1, 1997 ("1996 Form 10-K")

Exhibit 10.14 to 1996 Form 10-K

Exhibit 10.2 to the 7/29/00 10-Q

Exhibit 10.1 to the Quarterly Report
on Form 10-Q for the quarter ended
May 3, 1997

Exhibit 10.3(b) to 1998 Form S-1
Exhibit 10.3(c) to 1998 Form S-1
Exhibit 10.3(d) to 1998 Form S-1
Exhibit 10.2 to the Quarterly Report
on Form 10-Q for the quarter ended
October 31, 1998

Exhibit 10.14(f) to the Annual Report
on Form 10-K for the fiscal year ended
January 30, 1999

Exhibit 10.5(g) to the 1999 Form 10-K

Exhibit 10.1 to the 7/29/00 10-Q



(b) Reports on Form 8-K filed during the fourth cea

None

* Constitutes a management contract or compensataryor arrangement.
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reaiigthas duly caused this report to be
signed on its behalf by the undersigned.

THE BON-TON STORES, INC.

Dat ed: April 16, 2001 By: /'s/ Tim Grunbacher

Ti m Grunbacher
Chai rman of the Board
Chi ef Executive Oficer
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Signature

s/ Tim Grumbacher

Tim Grumbacher

/sl Samuel J. Gerson

Samuel J. Gerson

/sl Michael L. Gleim

Michael L. Gleim

/sl Lawrence J. Ring

Lawrence J. Ring

/sl Robert C. Siegel

Robert C. Siegel

/sl Leon D. Starr

Leon D. Starr
/sl Frank Tworecke

Frank Tworecke

/sl Leon F. Winbigler

Leon F. Winbigler

/sl Thomas W. Wolf

Thomas W. Wolf

/sl James H. Baireuther Execut
and Ch
James H. Baireuther (princ
accoun

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

Capacity Date

Chairman of the Board April 16, 2001
and Chief Executive Officer

Director April 16, 2001

Vice Chairman, Chief April 16, 2001
Operating Officer
and Director

Director April 16, 2001
Director April 16, 2001
Director April 16, 2001
Vice Chairman, Chief April 16, 2001

Merchandising Officer
and Director

Director April 16, 2001
Director April 16, 2001
ive Vice President April 16, 2001

ief Financial Officer
ipal financial and
ting officer)
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REPORT OF INDEPENDENT PUBLIC AC COUNTANTS

To The Bon-Ton Stores, Inc.:

We have audited in accordance with generally aeceptiditing standards, the consolidated finant&@éments of The Bon-Ton Stores, Inc.
included in this annual report on form 10-K andé&sued our report thereon dated March 7, 2006 a0@dit was made for the purpose of
forming an opinion on the basic financial stateragaken as a whole. The schedule listed in therapaaying index is the responsibility of
the Company's management and is presented for gesm complying with the Securities and Exchangmmission's rules and is not par
the basic financial statements. This schedule bas Bubjected to the auditing procedures appli¢iokimudit of the basic financial statements
and, in our opinion, fairly states in all mater@spects the financial data required to be se tbtrein in relation to the basic financial
statements taken as a whole.

/sl Arthur Andersen LLP

Phi | adel phia, PA
March 7, 2000

F-2



SCHEDULE II: VALUATION AND QUALIFYING ACCOUNTS

THE BON-TON STORES, INC. AND SUBSIDIARIES

COLUMN A COLUMN B COLUM NC COLUMN D COLUMN E COLUM N F
BALANCE AT CHARGE DTO BALANC EAT
BEGINNING COST S OTHER END OF

CLASSIFICATION OF PERIOD & EXPE NSES INCREASE DEDUCTIONS PERI oD

Year ended January 30, 1999:
Allowance for doubtful
accounts................. $1,977,000 $8,8 51,000 (1) $ - $(7,136,000)(2) $3,692 ,000

Reserve for store closing.. $5,471,000 $ - $ - $(2,663,000)(3) $2,808 ,000

Year ended January 29, 2000:
Allowance for doubtful

accounts........cee..e. $3,692,000 $7,0 38,000 (1) $ - $(7,563,000)(2) $3,167 ,000
Reserve for store closing.. $2,808,000 $(2,4 92,000)(4) $ - $ (86,000)(3) $ 230 ,000
Year ended February 3, 2001:

Allowance for doubtful

accounts................. $3,167,000 $7,1 97,000 (1) $ - $(6,919,000)(2)  $3,445 ,000
Reserve for store closing.. $ 230,000 $ - $ -- $ (140,000)(3) $ 90 ,000

NOTES:

(1) Provision for loss on credit sales.

(2) Uncollectible accounts, written off, net of oeries.

(3) Store closing expenses, net of monies recdigad asset liquidation.

(4) Restructuring income, relating to the leaseteation as discussed in Note 16 of the finand&tesnents.

F-3
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EXHIBIT 10.8
PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this "Agreement"), madeodishis 26th day of December, 2000, between M. MA$ GRUMBACHER
("Grumbacher"), with an address at 2801 E. Markede3, York, Pennsylvania 17402, and MBM LAND ASS@ATES LIMITED
PARTNERSHIP ("MBM"), a Pennsylvania limited partakip, with an address at c/o Wolf, Block, Schor&élis-Cohen, 1650 Arch Street,
Philadelphia, Pennsylvania 19103 (Grumbacher an®/iNdBing jointly referred to herein as "Seller") alidE BON-TON DEPARTMENT
STORES, INC., a Pennsylvania corporation ("Buyerl}h an address at 2801 E. Market Street, YorknBglvania 17402.

BACKGROUND
A. The York Galleria Premises

1. MBM owns the parcel of land more particularlysdiebed in Exhibit A hereto, together with all easats, rights and privileges appurtenant
thereto (the "York Galleria Premises").

2. The York Galleria Premises are subject to th$eand conditions of that certain Operating Agreendated October 19, 1989, as
amended, presently among MBM, Buyer and York Gialleimited Partnership (the "Operating Agreement").

3. MBM, as landlord, and Buyer, as tenant, areiggitb that certain Agreement of Lease dated Octb®e1989, as amended, with respect to
the York Galleria Premises (the "York Galleria Pis#s Lease").

B. The York Distribution Center Premises

1. MBM owns the parcel of land more particularlysdébed in Exhibit B hereto, together with all easats, rights and privileges appurtenant
thereto ("Lot 1").

2. MBM, as landlord, and Buyer, as tenant, areiggitb that certain Agreement of Lease dated Mard®989, as amended, with respect to

1 (the "Lot 1 Lease").

3. Grumbacher owns the parcel of land more pagibubtescribed in Exhibit C hereto, together wilheasements, rights and privileges
appurtenant thereto ("Lot 2").

4. Grumbacher, as landlord, and Buyer, as tenampaties to that certain lease dated July 1, 18@88amended, with respect to Lot 2 (the
“Lot 2 Lease")



5. MBM owns a 5.54% interest in, and Grumbacherothe remaining 94.46% interest in, the parcehnélilmore particularly described in
Exhibit D hereto, together with all easements, tdgnd privileges appurtenant thereto (Lot 3").

6. MBM and Grumbacher, as landlord, and Buyergaart, are parties to that certain lease datedadaiy 1991, as amended, with respect to
Lot 3 (the "Lot 3 Lease").

7. Lot 1, Lot 2 and Lot 3 are sometimes hereinaftézrred to, in the aggregate, as the "York Disttion Center Premises".
C. Improvements. Seller acknowledges that all impnoents upon the Property (as hereinafter defiaeglpwned by Buyer.

D. Sale of Property. Seller is prepared to sedhdfer and convey the York Galleria Premises aad/thrk Distribution Center Premises to
Buyer, and Buyer is prepared to purchase and atlcesame from Seller, all for the purchase priwé @n the other terms and conditions
hereinafter set forth.

TERMS AND CONDITIONS
In consideration of the mutual covenants and ages¢srherein contained, and intending to be ledailynd hereby, the parties hereto agree:

1. Sale and Purchase. Seller hereby agrees taraafer and convey each of the York Galleria Rsemand the York Distribution Center
Premises (together, referred to as the "PropettyBuyer, and Buyer hereby agrees to purchase esapathe Property from Seller, in each
case for the Purchase Price and on and subjdut tother terms and conditions set forth in thise®gnent.

2. Purchase Price. The aggregate purchase priteddtroperty (the "Purchase Price") shall be Twviltiavi Five Hundred Thousand Dollars
($2,500,000.00), which, subject to the terms andiitmns hereinafter set forth, shall be paid tie8dy Buyer at Closing by wire transfer of
immediately available federal funds, in all casaggble to or transferred to the order or accouiedler or such other person as Seller may
designate in writing. The Purchase Price is alledats follows:

York Galleria Premises $ 572,504.83
Lot 1 $ 342,957.73
Lot 2 $ 748,453.82
Lot 3 $ 836,083.61

$ 2,500,000



3. Representations and Warranties of Seller. Gretrdraand/or MBM represent and warrant to Buyeiodews:

3.1 Authority. MBM has taken all partnership actimecessary to approve and effect the transactmmgmplated hereby and authorize
execution of this Agreement by the individual we@kecuting it; and no consents of any third partyuch partnership actions are required.
MBM is a duly formed and validly existing limitecagnership of the State of Pennsylvania, in goadding.

3.2 No Rights in Others. Seller has not grantedtangncy or other interest or right of occupancegrinvith respect to all or any portion of the
Property, except as provided in this Agreement.

3.3 Contracts. There are no construction, managgteasing, service, equipment, supply, maintenan@®ncession agreements (oral or
written, formal or informal) entered by Seller witspect to or affecting all or any portion of Px@perty.

3.4 Litigation. To the actual current knowledgeSafler, and except as may be known by Buyer, tisame action, suit or proceeding pending
against or affecting all or any portion of the R¥dp or relating to or arising out of the ownersbffall or any portion of the Property, or this
Agreement or the transactions contemplated heielany court or before or by any federal, stateyntp or municipal department,
commission, board, bureau or agency or other govental instrumentality, whether or not coveredrmsurance, including but not limited to
proceedings for or involving condemnation, emirdomain, alleged building code or zoning violatiopsrsonal injuries or property damage.
There is no insolvency or bankruptcy proceedingdpenor, to the knowledge of Seller, contemplatewlving Seller as debtor.

3.5 "FIRPTA". Seller is not a "foreign person" adided in
Section 1445(f)(3) of the Internal Revenue Code.

4. Representations and Warranties of Buyer. Buggreisents and warrants to Seller as follows:

4.1 Authority. Buyer has taken all corporate arfteotction necessary to approve and effect thedions contemplated hereby and
authorize execution of this Agreement by the irdiindls who are executing it. Buyer is a duly formaed validly existing corporation of the
State of Pennsylvania, in good standing.

4.2 Brokers. Buyer has dealt with no real estapé&darin connection with the sale and purchase &ietions reflected in this Agreement.

5. Conditions Precedent to Buyer's Obligations.oAlBuyer's obligations hereunder (including, withémitation, its obligation to purchase
and accept the Property from Seller) are exprasstgitioned on the satisfaction at or before theetof Closing hereunder or at or before ¢
earlier time as may be expressly stated belowaci ®f the following



conditions (any one or more of which may be waiwedriting in whole or in part by Buyer, at Buyedption);

5.1 Accuracy of Representations. All of the covasarepresentations and warranties of Seller coathin this Agreement shall have been
true and correct when made, and shall be true amdat on the date of Closing with the same effiscif made on and as of such date.

5.2 Performance. Seller shall have performed, eleskeand complied with all covenants, agreementscanditions required by this
Agreement to be performed, observed and compli¢il evi its part prior to or as of Closing hereunder.

5.3 Documents and Deliveries. All instruments anduinents required on Seller's part to be delivergduant to the provisions of this
Agreement, all as set forth in Section 8.2 herslodll be delivered to Buyer and shall be in forrd anbstance consistent with the
requirements herein and otherwise reasonably aetisfy to Buyer and Seller and their respectivensel

5.4 Title. Title to the Property shall be good amarketable and insurable as such by any reputdlielénsurance company (the "Title
Insurer"), including, to the extent applicable urence of easements appurtenant, and, with regpéot 1, Lot 2 and Lot 3, as single
contiguous parcels, at standard basic rates fanangrisks, free and clear of all mortgages, liantgims, judgments, encumbrances, ground
rents, leases, tenancies, rights of occupancy)d&® security interests, covenants, conditiosgicgons, rights of way, easements,
encroachments and any other matters affecting éfeept only the items set forth on Exhibit "Etaahed hereto (the "Permitted Exceptior
Buyer shall pay all costs and premiums to purclaasetitle insurance policy and all endorsements.

6. Conditions Precedent to Seller's Obligation$ ofBeller's obligations hereunder (including,hitit limitation, its obligation to sell and
convey the Property to Buyer) are expressly coowiil on the satisfaction at or before the timelo§i@g hereunder or at or before such
earlier time expressly stated below, of each offtflewing conditions (any one or more of which mag waived in writing in whole or in pe
by Seller, at Seller's option):

6.1 Accuracy of Representations. All of the repnéations and warranties of Buyer contained in igseement shall have been true and
correct when made, and shall be true and corretli@date of Closing with the same effect as if enad and as of such date.

6.2 Performance. Buyer shall have performed, oleseand complied with all covenants, agreementscanditions required by this
Agreement to be performed, observed and compli¢i evi its part prior to or as of Closing hereunder.

6.3 Documents and Deliveries. All instruments anduinents required on Buyer's part to be deliveredyant to this Agreement, all as set
forth in Section 8.3 herec



shall be delivered to Seller and shall be in forrd aubstance consistent with the requirementsrarei otherwise reasonably satisfactory to
Seller and Buyer and their respective counsel.

7. Failure of Conditions. In the event Seller sinall be able to convey title to the Property ondate of Closing in accordance with the
provisions of this Agreement or if all of the cotioins precedent set forth in

Section 5 hereof have not been satisfied in fulirgdrior to Closing, then Buyer shall have the@ptas Buyer's sole and exclusive rights and
remedies, exercisable by written notice to Seliergorior to the Closing, of (1) accepting at Ghgssuch title as Seller is able to convey
and/or waiving any unsatisfied condition precedeiitth no deduction from or adjustment of the PusghBrice except for adjustment equal to
the amount of any monetary lien or monetary judgnoéa fixed and liquidated amount together wittenest thereon, (provided that Buyer
satisfies such lien or judgment) if any, or (2) ldeog to proceed to Closing; and in the lattermvall obligations, liabilities and rights of the
parties under this Agreement shall terminate.

8. Closing; Deliveries.

8.1 The Closing under this Agreement (the "Closjngth respect to the York Gallery Premises and Land Lot 2 shall be held at 10:00
a.m. on December 27, 2000 at the offices of ReeidhdrhP, 375 Park Avenue, New York, New York 1015®]ess another time, date or
place is agreed to in writing by both Seller ang/&u Closing under this Agreement with respectabd 3 shall be held at 10:00 a.m. on
January 5, 2001 at the offices of Buyer, 2801 Etmket Street, York, Pennsylvania, unless anoftines,tdate or place is agreed to in writing
by both Seller and Buyer.

8.2 At Closing, Grumbacher and/or MBM shall delit@Buyer the following (all in form and substareasonably satisfactory to Buyer and
Seller and Buyer's and Seller's counsel):

8.2.1 A special warranty deed, duly executed akd@wsledged by MBM and/or Grumbacher, and in prdpemn for recording, conveying fe
simple title to Buyer, as hereinafter noted:

Parcel Grantor
York Galleria Premises MBM
Lot 1 MBM
Lot 2 Grumbacher
Lot 3 MBM and Grumbacher

8.2.2 Such customary Seller affidavits as the Titkurer shall reasonably require in order to issuthout extra charge, policies of title
insurance.

8.2.3 The Foreign Investors Real Property Tax Aatification and Affidavit in the form attached b&w as Exhibit F



8.2.4 All other instruments and documents elsewhpeeified in this Agreement.

8.3 At Closing, Buyer shall deliver to Seller tlididwing (all in form and substance reasonablysfatitory to Buyer and Seller and Buyer's
and Seller's counsel):

8.3.1 A wire transfer in the amount and mannerirequunder Section 2 hereof.
8.3.2 Any other instruments and documents elsewdpezeified in this Agreement.
9. Liabilities; Lease Terminations.

9.1 Liabilities and obligations of the Property atng after the date of Closing and not arisinghsy action or inaction of Seller or due to the
inaccuracy of Seller's warranties and represemisitisade in this Agreement shall be the resportsilaifiBuyer or the Property, as the case
may be.

9.2 Effective upon Closing, the term of each of Mgk Galleria Premises Lease, the Lot 1 Leasel.the Lease and the Lot 3 Lease shall
end with the same full force and effect as if thtedof Closing were set forth therein as the lagtaf the term thereof, and there shall be a
pro~ation of all rentals paid thereunder to the eftbet rentals shall be due from Buyer for the peading on the day preceding the Clo:
Date. Any rentals paid by Buyer applicable to dquksubsequent to the day preceding the Closing Bladll be refunded to Buyer and any
such refund may be deducted by Buyer from the RuselPrice.

10. Expenses. Each party will pay all its own exgesnincurred in connection with this Agreement hredtransactions contemplated hereby,
including, without limitation, (i) all costs and jpenses stated herein to be borne by a party, gradl @f their respective accounting, legal and
appraisal fees. Buyer, in addition to its otherenges, shall pay for (a) all recording chargederdi to the recording of the deeds for the
Property, and

(b) all title insurance premiums. All realty traestaxes, if any, shall be paid one-half by Buysd ane-half by Seller.

11. Tender. Formal tender of an executed deed arath@se money is hereby waived; but nothing hesiedl be deemed a waiver of the
obligation of Seller to execute, acknowledge arli/eethe deeds or other instruments referred tBeotion 8 or the concurrent obligation of
Buyer to pay the Purchase Price at Closing as geavin Section 2.

12. Notices. All notices and other communicatioasehinder shall be in writing (whether or not a ingtis expressly required hereby), and
shall be deemed to have been given (i) if hand/eedid or sent by an express mail service or byiequhen if and when delivere



to and received by the respective parties at thebaddressees (or at such other address as arpaythereafter designate for itself by notice
to the other party as required hereby), or (imhdiled, then on the next business day followingdate on which such communication is
deposited in the United States mails, by first€laasrtified mail, return receipt requested, postagpaid, and addressed to the respective
parties at the below addresses (or at such otligesslas a party may hereafter designate for higettice to the other party as required
hereby):

If to Grumbacher:
M. Thomas Grumbacher

c/o Wolf Block Schorr & Solis-Cohen 1650 Arch Stree
Philadelphia, PA 19103 Attention: Henry F. Mill&sq.

If to MBM:

MBM Land Associates Limited Partnership c/o WolbBk Schorr & Solis-Cohen 1650 Arch Street
Philadelphia, PA 19103 Attention: Henry F. Mill&sq.

If to Buyer:
The Bon-Ton Department Stores, Inc.

2801 E. Market Street

P. O. Box 2821

York, PA 17405

Attention: Senior Vice President Real Estate, Legal Governmental Affairs

13. Miscellaneous.

13.1 Governing Law; Parties in Interest. This Agneet shall be governed by the law of the Commontived|Pennsylvania, and shall bind
and inure to the benefit of the parties heretotheit respective heirs, executors, administraguscessors, assigns and personal
representatives.

13.2 Computation of Time. In computing any periddime pursuant to this Agreement, the day of tbieos event from which the designated
period of time begins to rv



will not be included. The last day of the periodcemputed will be included, unless it is a Saturdynday or legal holiday in Pennsylvania,
in which event the period runs until the end oflegt day which is not a Saturday, Sunday or seghllholiday.

13.3 Time of the Essence. All times, wherever diggtherein, for the performance by Seller or Bugktheir respective obligations
hereunder, are of the essence of this Agreement.

13.4 Headings. The headings preceding the texteoparagraphs and subparagraphs hereof are insettdy for convenience of reference
and shall not constitute a part of this Agreemeat,shall they affect its meaning, constructiorefiect.

13.5 Counterparts. This Agreement may be execuatédad or more counterparts, each of which shatiéemed an original, but all of which
together shall constitute one and the same instiime

13.6 Exhibits. All Exhibits which are referred terkin and which are attached hereto are expressiigrand constitute a part of this
Agreement.

13.7 Entire Agreement; Amendments. This Agreemadtthe Exhibits hereto set forth all of the promjssvenants, agreements, conditions
and undertaking between the parties hereto witheeso the subject matter hereof, and superségei@ and contemporaneous agreements
and understandings, inducements or conditions esspor implied, oral or written, except as contdinerein. This Agreement may not be
changed orally but only by an agreement in writithgly executed by or on behalf of the party oriparagainst whom enforcement of any
waiver, change, modification, consent or dischasgmught. The parties hereto shall not recordAlgieement.

13.8 As is. The Property is being purchased by Biryés "as is" and "where is" condition and Buys not relied upon any agreement,
understanding, representation or warranty witheesfo the Property by or on behalf of Seller, Setler has not made any agreement,
representation or warranty with respect to the erypexcept as expressly set forth in this Agredmen

13.9 Survival. The representations and warranti&€etier and Buyer set forth in this Agreement khatvive closing only for a period of one-
year; and thereafter, only to the extent that emithotice of a breach thereof shall have been diyamme party to the other. Except as set f
in the preceding sentence, the covenants, agrespaant obligations of the parties set forth in tigeement shall not survive Closir



IN WITNESS WHEREOF, the parties have executed alidered this Agreement as of the date first abexiten.

/'s/ M Thomas Grunbacher

M  Thomas Grunbacher

MBM Land Associates Limited Partnership

By: TG/MBM Land Corp.,
Its general partner

By: [/s/ M Thomas G unbacher

M Thomas Grunbacher, President

THE BON-TON DEPARTMENT STORES, INC.

By: [/s/ H Stephen Evans

H. Stephen Evans, Senior Vice President



Exhibit 13.1

Selected Consolidated Financial and Operating Data

(In thousands except share, per share and stag dat

Fiscal Year Ended

STATEMENT OF OPERATIONS DATA:

Net sales(1)

Other income, net

Gross profit

Selling, general and administrative expenses
Depreciation and amortization
Unusual expense (income)(2)
Restructuring income(3)

Income from operations

Interest expense, net

Income before taxes

Income tax provision

Income before extraordinary item
Extraordinary item, net of tax(4)
Net income

PER SHARE AMOUNTS
BASIC:

2000 1999 1998
Feb. 3, 2001 Jan. 29, 2000 Jan. 30,

% %

$ 749,816 100.0 $ 710,963 100.0 $ 674,871
2,715 0.4 2,651 04 2,350
275,790 36.8 261,367 36.8 248,141
231,859 30.9 224,150 315 209,407
17,085 2.3 14,846 2.1 13281
6,485 09 2683 04 -

—- - (2492) (0.4) -
23076 3.1 24831 35 27,803
10,906 1.5 8552 1.2 9,396
12,170 1.6 16,279 2.3 18,407
4622 06 6186 09 7,19
7,548 1.0 10,093 1.4 11211

—~ - (378) (0.1) -

$ 7548 1.0$ 9715 14 $ 11,211

1997
1999 Jan. 31, 1998

100.0 $ 656,399 100.0
0.3 2,349 04
36.8 242,553 37.0
31.0 202,850 30.9
20 12,882 20

41 29170 44
1.4 13,202 2.0
2.7 15968 2.4
11 6270 1.0
17 9,698 15
~  (446) (0.1)
1.7$ 9252 1.4

Net income before extraordinary item $ 0.50 $ 0.68 $ 081 $ 087
Effect of extraordinary item - (0.02) - (0.04)
Net income $ 0.50 $ 0.66 $ 081 $ 0.83
Basic shares outstanding 14,953,000 14,750,000 13,866,000 11,122,000
DILUTED:
Net income before extraordinary item $ 0.50 $ 0.68 $ 081 $ 0.85
Effect of extraordinary item -- (0.02) -- (0.04)
Net income $ 050 $ 0.66 $ 081 $ 081
Diluted shares outstanding 14,953,000 14,753,000 13,917,000 11,377,000
BALANCE SHEET DATA (AT END OF PERIOD):
Working capital $ 142,311 $ 141,788 $ 128,977 $ 123,078
Total assets 405,038 417,492 378,119 352,686
Long-term debt, including capital leases 98,758 107,678 76,255 123,384
Shareholders' equity 198,862 190,691 180,211 124,394
SELECTED OPERATING DATA:
Total sales growth(5) 5.5% 5.3% 2.8 % 4.8%
Comparable stores growth(5)(6)(7) 0.7% 0.0% 14 % 6.5%
Comparable stores data(6)(7):
Sales per selling square foot $ 143 $ 141 143 $ 143
Selling square footage 4,792,000 4,705,000 4,620,000 4,511,000
Capital expenditures $ 29,577 $ 46,451 $ 19,418 $ 10,978
Number of stores:
Beginning of year 72 65 64 64
Additions 1 7 -
Closings - - ) -
End of year 73 72 65 64

Fiscal Year Ended

STATEMENT OF OPERATIONS DATA:

Net sales(1)

Other income, net

Gross profit

Selling, general and administrative expenses
Depreciation and amortization
Unusual expense (income)(2)
Restructuring income(3)

Income from operations

Interest expense, net

Income before taxes

Income tax provision

Income before extraordinary item
Extraordinary item, net of tax(4)
Net income

PER SHARE AMOUNTS

BASIC:

Net income before extraordinary item
Effect of extraordinary item

Net income

Basic shares outstanding

1996
Feb. 1, 1997

$ 626,482 100.0

2,430 0.4
230,919 36.9
197,315 315
12,758 2.1
(3,171) (0.5)
26,447 4.2
14,687 2.3
11,760 1.9
4,949 0.8
6,811 1.1

$ 6811 11

$ 0.62

$ 0.62

11,064,000



DILUTED:

Net income before extraordinary item $ 061
Effect of extraordinary item -

Net income $ 0.61
Diluted shares outstanding 11,106,000

BALANCE SHEET DATA (AT END OF PERIOD):

Working capital $ 102,853
Total assets 341,252
Long-term debt, including capital leases 128,098
Shareholders' equity 111,485

SELECTED OPERATING DATA:

Total sales growth(5) 4.1%
Comparable stores growth(5)(6)(7) 4.2%
Comparable stores data(6)(7):
Sales per selling square foot $ 138
Selling square footage 4,153,000
Capital expenditures $ 9,730
Number of stores:
Beginning of year 68
Additions 1
Closings 5)
End of year 64

(1) Fiscal 2000 reflects the 53 weeks ended Feprdia2001.

(2) Reflects the expense recognized for workfoedhictions, the early retirement of Heywood Wilanakyg the realignment and the
elimination of certain senior management positiorfsscal 2000 and the asset write-down and tha gatognized on the pension termination
in fiscal years 1999 and 1996, respectively.

(3) Income recognized in fiscal 1999 as a resu#t kfase termination for a closed store.

(4) Expense resulting from the early extinguishnmanthe Company's revolving credit facility in f&cl999 and term loan and revolving cr
facility in fiscal 1997.

(5) Fiscal 1996 sales compared to the 52 weeksdedmleuary 27, 1996.

(6) Fiscal year 2000 reflects the 52 weeks endedaly 27, 2001.

(7) Comparable stores data (sales and selling sdoatage) reflects stores open for the entireecuiryear and prior fiscal year.
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Exhibit 13.2
Management's Discussion and Analysis
of Financial Condition and Results of Operations
2000 Operations Overview
SALES PERFORMANCE

In fiscal 2000, The Bon-Ton Stores, Inc. (the "Camyg') achieved a 5.5% increase in sales compargsical 1999. The sales growth
primarily reflects the timing impact of new storgsened during fiscal 1999 and 2000 and an additiwaek of sales in fiscal 2000 compared
to a fifty-two week period in fiscal 1999. Compadrabtore sales for the fifty-two week period endaduary 27, 2001 increased 0.7% over
fiscal 1999. Sales productivity in the New York tetrimproved in fiscal 2000 at a rate greater tienCompany average, reflecting the
initiatives implemented in fiscal 1999 and 2000thalugh productivity improved in fiscal 2000, noltstbres performed at or above the
Company average. The Company will continue to noortite performance of its stores and initiate ofp@nal improvements as necessary.

NON-COMPARABLE ITEMS REVIEW

Net income in fiscal 2000 totaled $7.5 million,$&.50 per share on a diluted basis, a decreas2 >dillion from $9.7 million, or $0.66 p:
share on a diluted basis, in fiscal 1999. The tedat fiscal 2000 and 1999 were impacted by sévem-comparable items. The primary non-
comparable items impacting net income for fiscdl®@and 1999 are set forth in the following table:

Fiscal 2000 Fiscal 1999
Diluted Diluted

A fter-tax Earnings After-tax Earnings
(In thousands except per share data) Ne t Income Per Share Net Income P er Share
Net income excluding non-comparable items $12,337 $0.83 $12,583 $0.85
CEO retirement & headcount reduction (4,021) --
Pre-opening expenses (768) (2,372)
Asset write-down charge - (1,663)
Restructuring income -- 1,545
Extraordinary loss on debt -- (378)
Net income as reported $7,548 $0.50 $9,715 $0.66

The Company recognized charges in the second qudr2©00 related to the costs associated withtCtvapany's workforce reduction. Dur
the same period, the Company announced the edirigment of Heywood Wilansky as President and Chiafcutive Officer and the
realignment and elimination of certain senior mamgnt positions (see Note 14).

During fiscal 2000, one new store was opened ardstore relocated, compared to fiscal 1999 whearsaew stores were opened.
Accordingly, pre-opening expenses were much lowéhé current year.

The Company recorded a charge in the fourth quaft&®99 to write down the value of assets assediaiith a cooperative buying group
from which the Company purchased inventory. Thepesoative buying group ceased its operations duisngl 2000 (see Note 14).

In fiscal 1999, the Company negotiated the ternonatf a lease for a closed store located in Jalwist Pennsylvania. The Company closed
the store in 1995, but was obligated under thegeshits lease through fiscal 2005. The terminatibthis lease resulted in the Company
reversing the remaining restructuring reserve désta in fiscal 1995 and reporting restructuringdme in fiscal 1999 (see Note 16).

The Company renegotiated the term of its revoldragit agreement in fiscal 1999. The agreementam@anded to extend the term to April
15, 2004 and provides a more favorable interestpsting structure, with substantially all otherrhs and conditions remaining unchanged.
This transaction created a one-time extraordinaayge in fiscal 1999.
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Results of Operations

The following table summarizes the changes in seteoperating indicators of the Company, illushgtihe relationship of various income
and expense items to net sales for each fiscalpreaented:

Percent of Net Sales

2000 1999 1998

Net sales 100.0% 100.0% 100.0%
Other income, net 0.4 0.4 0.3

100.4 100.4 100.3

Costs and expenses:

Costs of merchandise sold 63.2 63.2 632
Selling, general and administrative 309 315 31.0
Depreciation and amortization 2.3 2.1 2.0
Unusual expense 0.9 0.4 -
Restructuring income - (0.4
Income from operations 3.1 3.5 4.1
Interest expense, net 15 1.2 1.4
Income before income taxes 1.6 2.3 2.7
Income tax provision 0.6 0.9 1.1
Income before extraordinary item 1.0 1.4 1.7
Extraordinary loss, net of tax -- 0.1 --
Net income 1.0% 1.4% 1.7%

Fiscal 2000 Compared to Fiscal 1999

NET SALES: Net sales were $749.8 million for thigy-three weeks ended February 3, 2001, an increab880® million, or 5.5%, over the
fifty-two week period ended January 29, 2000. Treeéase was primarily attributable to the one stgened in fiscal 2000 and seven stores
opened for a portion of fiscal 1999 and an add#iameek of sales in fiscal 2000. Comparable statessfor the fifty-two week period ended
January 27, 2001 increased 0.7% over the fiftysweek period in fiscal 1999. Solid sales performaneere achieved in coats, ladies
sportswear complex, cosmetics, accessories, shoew and intimate.

OTHER INCOME, NET: Net other income, which is coigpd mainly of income from leased departments, nea@thconstant at 0.4% of net
sales for fiscal 2000 and fiscal 1999.

COSTS AND EXPENSES: Gross margin dollars for fi2@00 increased $14.4 million, or 5.5% over fisk#99 as a result of the sales
volume increase. Gross profit as a percentagetafales was 36.8% in fiscal 2000 and fiscal 1999.

Selling, general and administrative expenses swafi2000 were $231.9 million, or 30.9% of net sat®mpared to $224.2 million, or 31.5%
of net sales, in the prior year. The increase itadoin fiscal 2000 is primarily attributable toet cost of operating eight new stores, including
additional payroll costs; rent expense; utilitiadyertising and insurance costs. The rate deciediseal 2000 was primarily attributable to
increased sales volume and cost reductions inetbensl half of the year from changes implementatieérsecond quarter of fiscal 2000 (see
Note 14).

Depreciation and amortization increased to 2.3%ebfsales in fiscal 2000 from 2.1% in fiscal 198%aesult of capital expenditures in the
amount of $29.6 million and $46.5 million in fis@000 and 1999, respectively.

Unusual expense in fiscal 2000 of $6.5 millionpd#% of net sales, was incurred relating to théyeatirement of Mr. Heywood Wilansky as
President and Chief Executive Officer, the realignirand elimination of certain senior managemesitjpms and a workforce reduction (see
Note 14).

INCOME FROM OPERATIONS: Income from operations ischl 2000 amounted to $23.1 million, or 3.1% df sedes, compared to $24.8
million, or 3.5% of net sales, in fiscal 1999.

INTEREST EXPENSE, NET: Net interest expense indig9d00 increased $2.4 million to $10.9 million,106% of net sales, from $8.6
million, or 1.2% of net sales, in the prior fisg@lar. The increase in interest expense was priyratilibutable to an increase in average
borrowing levels and an increase in ra



EXTRAORDINARY ITEM: The Company recorded an expen$&378,000, net of tax, related to the earlyrexishment of the Company's
revolving credit facility in fiscal 1999.
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NET INCOME: Net income in fiscal 2000 amounted #5pmillion, or 1.0% of net sales, compared to $8ilfion, or 1.4% of net sales,
fiscal 1999.

The effective tax rate remained constant at 3810%iscal 2000 and fiscal 1999.
FISCAL 1999 COMPARED TO FISCAL 1998

NET SALES: Net sales were $711.0 million for thigy-two weeks ended January 29, 2000, an increasg6oi $nillion, or 5.3%, over the
fifty-two week period ended January 30, 1999. THieéase was attributable to the seven new storsseolin fiscal 1999 and two stores
opened in fiscal 1998. Comparable store saledh#same period remained even with last year. Saligs performances were achieved in
home, cosmetics, shoes and accessories.

OTHER INCOME, NET: Net other income, which is cotigpd mainly of income from leased departments giased to 0.4% of net sales for
fiscal 1999 compared to 0.3% in fiscal 1998, assalt of the addition of certain leased departmintsur of the Company's new stores.

COSTS AND EXPENSES: Gross margin dollars for fisk299 increased $13.2 million, or 5.3%, over fisk@98 as a result of the sales
volume increase. Gross profit as a percentagetafales was 36.8% in fiscal 1999 and fiscal 1998.

Selling, general and administrative expenses swafi1999 were $224.2 million, or 31.5% of net sat®mpared to $209.4 million, or 31.0%
of net sales, in the prior year. The percentagesase in fiscal 1999 was primarily attributabl&®8 million in expenses associated with the
opening of seven new stores in fiscal 1999 verduB #illion for two stores in fiscal 1998, incredsalvertising costs and the gain recogn
in fiscal 1998 on the sale of the Downtown Lancagteperty (see Note 5). The increase was partadfiget by an improvement in the credit
operations and increased sales volume in fisca.199

Depreciation and amortization increased to 2.1%ebfsales in fiscal 1999 from 2.0% in fiscal 198&aesult of $46.5 million of capital
expenditures in fiscal 1999.

Unusual expense in fiscal 1999 of $2.7 millionPat% of net sales, was incurred as a result ohviiite-down of certain assets related to a
cooperative buying group in which the Company hathaestment (see Note 14).

Restructuring income of $2.5 million, or 0.4% ot Bales, was recognized as a result of the Compathing an agreement in the fourth
quarter of fiscal 1999 on the termination of a éessdating to a property in Johnstown, Pennsylvarie Company established an accrual in
fiscal 1995 relating to the costs associated widiintaining this property as part of its restruaigr{see Note 16). The termination of this lease
concludes the Company's actions under the 199%uofsting plan.

INCOME FROM OPERATIONS: Income from operations ischl 1999 amounted to $24.8 million, or 3.5% df sedes, compared to $27.8
million, or 4.1% of net sales, in fiscal 1998.

INTEREST EXPENSE, NET: Net interest expense indid®99 decreased $0.8 million to $8.6 million1d2% of net sales, from $9.4
million, or 1.4% of net sales, in the prior fisgalar. The decrease in interest expense was prinadtilbutable to lower borrowing rates under
the amended credit facility, partially offset byinased average borrowing levels.

EXTRAORDINARY ITEM: The Company recorded an expen$&378,000, net of tax, related to the earlyreishment of the Company's
revolving credit facility in fiscal 1999 (see Nd&§

NET INCOME: Net income in fiscal 1999 amounted S&o&million, or 1.4% of net sales, compared to $Iillion, or 1.7% of net sales,
fiscal 1998.

The decrease in the effective tax rate to 38.0%saal 1999 from 39.1% in fiscal 1998 primarily lesfts closure of the Internal Revenue
Service audit in fiscal 1998, partially offset iy iacrease in the effective state tax rate dubéddompany's entry into three states during
fiscal 1999.

FUTURE ACCOUNTING CHANGES

In June 1998, the Financial Accounting Standardsr@@ssued Statement of Financial Accounting Stadsldlo. 133, "Accounting for
Derivative Instruments and for Hedging ActivitigsSFAS No. 133"). This statement requires everyvadive instrument be recorded in the
balance sheet as either an asset or liability nmedsat its fair value. SFAS No. 133 requires charigehe derivative's fair value be
recognized currently in earnings unless specifitgleecriteria are met. SFAS No. 133 also requirebmpany to formally document,
designate and assess the effectiveness of tramsathiat
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receive hedge accounting. By requiring greaterafigair value accounting, SFAS No. 133 has the miidéto increase the volatility of
earnings and other comprehensive income. The Coyramdopted SFAS No. 133 in fiscal 2001 and its éffess not material to the operating
results of the Company as primarily cash flow hedge utilized by the Company and their changepsmted through comprehensive inco

In September 2000, the FASB issued Statement afnigial Accounting Standards No. 140, "AccountingToansfers and Servicing of
Financial Assets and Extinguishments of Liabiliti@®$SFAS No. 140"). The guidance in SFAS No. 14pexgedes SFAS No. 125. Under
SFAS No. 125, the Company's securitization tramsastare accounted for as sales of receivablesSI¥# 140 requires additional
disclosures relating to securitized financial assettained interests in securitized financial #saed collateral for fiscal years ending after
December 15, 2000. These disclosures are inclutdiidte 4. In addition, SFAS No. 140 establishes rexyuirements for an entity to be a
qualified special purpose entity and modifies undleat conditions a transferor has retained effeationtrol over transferred assets. The
updated rules to determine the accounting for feas®f financial assets are effective for trarsfarcurring after March 31, 2001. Early
adoption of the new rules is not permitted. Weapdite the adoption of the accounting provisionSIBAS No. 140 will not have a material
impact on the operating results of the Company.

MARKET RISK AND FINANCIAL INSTRUMENTS

The Company is exposed to market risk associatddalianges in interest rates. To provide some ghioteagainst potential rate increases
associated with its variable rate facilities, thentpany has entered into various derivative findricgéasactions in the form of interest rate
swaps. The interest rate swaps are used to hedigelying variable rate facilities. The swaps araliying hedges and the interest rate
differential is reflected as an adjustment to iastexpense over the life of the swaps. The Compamegntly holds "variable to fixed" rate
swaps with a notional amount of $80.0 million wsaveral different financial institutions for vareterms. The notional amount does not
represent amounts exchanged by the parties, isuasied as the basis to calculate the amountsrdlitode received under the rate swaps.
Company believes the derivative financial instruteemtered into provide protection from volatilevged swings in the interest rates
associated with the Company's variable rate faslitDuring fiscal 2000, the Company did not eiméy or hold derivative financial
instruments for trading purposes.

The following tabular disclosure provides infornoatiabout the Company's derivative financial instats and other financial instruments
that are sensitive to changes in interest ratefyding debt obligations and interest rate swaps.debt obligations, the table presents
principal cash flows and related weighted averatgrést rates by expected maturity dates as olugepB, 2001. For interest rate swaps, the
table presents notional amounts and weighted agqyag and receive interest rates by expected matlaie.

Expected Maturity Date

(Dollars in thousands) 2001 20 02 2003 2004 2005 Thereafter Total Fair Value
Liabilities:
Long-term debt
Fixed rate debt $584 $6 46 $ 715 $ 792 $876 $17,826 $21,439  $23,638
Average fixed rate 9.62% 9. 62% 9.62% 9.62% 9.62% 9.36% 9.40%
Variable rate debt - -- $72,450 - $4,500 $76,950 $75,309
Average variable rate - - - 7.82% - 4.40% 7.61%
Interest Rate Derivatives:
Interest rate swaps
Variable to fixed - -~ $50,000 $30,000 -- - $80,000 $ (682)
Average pay rate -- -- 5.81% 5.58% -- -- 5.72%
Average receive rate -- -- 6.54% 6.47% -- -- 6.51%

SEASONALITY AND INFLATION

The Company's business, like that of most retailsrsubject to seasonal fluctuations, with theanpprtion of sales and income realized
during the last half of each fiscal year, whichliimies the back-to-school and holiday seasons. $&2 1N of Notes to Consolidated Financial
Statements for the Company's quarterly resultfisoal 2000 and 1999. Selling, general and adnratise expenses are typically higher as a
percentage of net sales during the first half chd#scal year.

Because of the seasonality of the Company's businesults for any quarter are not necessarilycattie of the results that may be achieved
for a full fiscal year. In addition, quarterly rdtsuof operations depend upon the timing and amotirgvenues and costs associated with the
opening of new stores and closing and remodelirexisting stores.

The Company does not believe inflation had a malteffect on operating results during the pastety@ars. However, there can be no
assurance that the Company's business will noffeeted by inflationary adjustments in the future.
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LIQUIDITY AND CAPITAL RESOURCES

The following table summarizes material measurab®Company's liquidity and capital resources:

February 3,  January 29, Janua ry 30,
(Dollars in millions) 2001 2000 1999
Working capital $142.3 $141.8 $ 129.0
Current ratio 2.43:1 2.24:1 2.10:1
Funded debt to total capitalization 0.33:1 0.36:1 0.29:1
Unused availability under lines of credit $ 374 $ 355 $ 69.7

The Company's primary sources of working capitalash flows from operations, borrowings underat®lving credit facility and proceeds
from its accounts receivable facility. The Compéiagl working capital of $142.3 million, $141.8 nolti and $129.0 million at the end of
fiscal 2000, 1999 and 1998, respectively. The Camisabusiness follows a seasonal pattern and wopiapital fluctuates with seasonal
variations, reaching its highest level in November.

Net cash provided by operating activities amoumée®30.8 million, $16.9 million and $20.8 million fiscal 2000, 1999 and 19¢
respectively. The $13.9 million increase in casbvjgted by operating activities in fiscal 2000 wasrarily related to the reduction in
merchandise inventories as a result of the Companffdrts to reduce inventory, partially offsetdayincrease in accounts receivable relating
to increased sales.

Net cash used in investing activities amountedli® % million, $48.2 million and $16.4 million instal 2000, 1999 and 1998, respectiv
The net cash outflow in fiscal 2000 was the restittapital expenditures in the amount of $29.6iomll which were primarily related to the
construction of a new store in Newburgh, New Y adhle relocation of a store in Scranton, Pennsylvan@remodeling two stores, one of
which was expanded. The capital expenditures wargafly offset by the proceeds from a sale anddeack arrangement of $11.0 million
(see Note 15).

Net cash used in financing activities amounted® $nillion and $2.9 million in fiscal 2000 anddad 1998, respectively. Cash provided
financing activities amounted to $31.5 million iadal 1999. The net cash outflow in fiscal 2000 wtsbutable to payments on the
Company's long-term debt.

The Company currently anticipates its capital exiitemes for fiscal 2001 will approximate $19.0 riwifi. The expenditures will be directed
toward remodeling some of the Company's existingest information systems enhancements and geme@ails and operations.

Aside from planned capital expenditures, the Comjsgorimary cash requirements will be to servickt@ad finance working capital
increases during peak selling seasons. The Comgogtigipates that its cash balances and cash flows 6perations, supplemented by
borrowings under the Credit Facility and proceedsifthe accounts receivable facility, will be scifint to satisfy its operating cash
requirements.
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Exhibit 13.3

Consolidated Balance Sheets

February 3, January 29,
(In thousands except share and per share data) 2001 2000
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 14,067 $ 10,807
Trade and other accounts receivable, net of al lowance for doubtful
accounts of $3,445 and $3,167 in 2000 and 1999, respectively 24,052 27,782
Merchandise inventories 192,547 203,489
Prepaid expenses and other current assets 8,503 12,371
Deferred income taxes 2,318 1,926
Total current assets 241,487 256,375
PROPERTY, FIXTURES AND EQUIPMENT AT COST,

LESS ACCUMULATED DEPRECIATION AND AMORTIZATION 147,415 144,715
DEFERRED INCOME TAXES 1,163 -
OTHER ASSETS 14,973 16,402

Total assets $ 405,038 $ 417,492
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable $ 57,184 $ 67,353

Accrued payroll and benefits 8,588 10,016

Accrued expenses 21,919 26,262

Current portion of long-term debt 584 682

Current portion of obligations under capital | eases 479 442

Income taxes payable 10,422 9,832

Total current liabilities 99,176 114,587
LONG-TERM DEBT, LESS CURRENT MATURITIES 97,805 106,247
OBLIGATIONS UNDER CAPITAL LEASES, LESS CURRENT MATURITIES 953 1,431
DEFERRED INCOME TAXES - 1,362
OTHER LONG-TERM LIABILITIES 8,242 3,174

Total liabilities 206,176 226,801
COMMITMENTS AND CONTINGENCIES (NOTE 6)

SHAREHOLDERS' EQUITY

Common Stock -- authorized 40,000,000 shares a t $0.01 par value; issued

and outstanding shares of 12,225,501 and 1 2,276,860 in 2000 and

1999, respectively 122 123

Class A Common Stock -- authorized 20,000,000 shares at $0.01 par value;

issued and outstanding shares of 2,989,853 in 2000 and 1999 30 30

Additional paid-in capital 106,882 108,083

Deferred compensation (347) (2,172)

Retained earnings 92,175 84,627

Total shareholders' equity 198,862 190,691

Total liabilities and shareholders' equity $ 405,038 $ 417,492

The accompanying notes are an integral part oktheasolidated statements.
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Consolidated Statements of Income

Fiscal Year Ende d
February 3,  January 29, January 30,
(In thousands except share and per share data) 2001 2000 1999
NET SALES $ 749,816 $ 710,963 $ 674,871
OTHER INCOME, NET 2,715 2,651 2,350
752,531 713,614 677,221
COSTS AND EXPENSES:
Costs of merchandise sold 474,026 449,596 426,730
Selling, general and administrative 231,859 224,150 209,407
Depreciation and amortization 17,085 14,846 13,281
Unusual expense 6,485 2,683 --
Restructuring income -- (2,492) --
INCOME FROM OPERATIONS 23,076 24,831 27,803
INTEREST EXPENSE, NET 10,906 8,652 9,396
INCOME BEFORE INCOME TAXES AND EXTRAORDINARY ITEM 12,170 16,279 18,407
INCOME TAX PROVISION 4,622 6,186 7,196
INCOME BEFORE EXTRAORDINARY ITEM 7,548 10,093 11,211
EXTRAORDINARY ITEM -- loss on early extinguishment of
debt, net of income tax benefit - (378) -
NET INCOME $ 7,548 $ 9,715 $ 11,211
Per share amounts --
BASIC:
Net income before extraordinary item $ 050 $ 0.68 $ 081
Effect of extraordinary item - (0.02) -
Net income $ 0.50 $ 0.66 $ 081
BASIC SHARES OUTSTANDING 14,953,000 14,750,000 13,866,000
DILUTED:
Net income before extraordinary item $ 050 $ 0.68 $ 081
Effect of extraordinary item - (0.02) -
Net income $ 0.50 $ 0.66 $ 081
DILUTED SHARES OUTSTANDING 14,953,000 14,753,000 13,917,000

The accompanying notes are an integral part oktheasolidated statements.
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(In thousands)

Balance at January 31, 1998 $
Net income
Secondary stock offering
Issuance of stock under Stock Award Plans
Deferred compensation amortization
Exercised stock options
Cancellation of Restricted Shares

Balance at January 30, 1999
Net income
Issuance of stock under Stock Award Plans
Deferred compensation amortization
Exercised stock options
Cancellation of Restricted Shares

Balance at January 29, 2000
Net income
Deferred compensation amortization
Tax impact on Restricted Shares
Cancellation of Restricted Shares

Balance at February 3, 2001 $

The accompanying notes are an integral part oktheasolidated statements.

Consolidated Statements of Shareholders' Equity

Common Common Paid-in

Class A Additional

Stock  Stock Capital Compensation
88 $ 30 $ 62,585 $ (2,010)
31 - 43,386 -
3 - 1,949 (2,262)
- - - 943
1 - 732 -
- - (392) 215
123 30 108,260 (3,114)
- - 36 (22)
- - (183) 933
- - 16 -
- - (46) 31
123 30 108,083 (2,172)
- - - 1,490
- -- (655) 18
@) - (546) 317
122 $ 30 $106,882 $ (347)

Deferred

Retained
Earnings

$ 63,701
11,211

84,627
7,548

Total

$ 124,394
11,211
43,417

180,211
9,715
14

750
16

(15)

190,691
7,548
1,490
(637)
(230)

$ 198,862
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Consolidated Statements of Cash Flows

Fi scal Year Ended
February 3, January 29, January 30,
(In thousands) 2001 2000 1999
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 7,548 $ 9,715 $ 11,211
Adjustments to reconcile net income to net cash pro vided by operating activities:
Depreciation and amortization 17,085 14,846 13,281
Bad debt 1,863 520 1,770
Stock compensation expense 833 750 441
Gain on sale of property, fixtures and equ ipment (12) (158) (1,291)
Cancellation of Restricted Shares (230) (15) a77)
Decrease (increase) in other long-term ass ets 634 (408) 143
Deferred income tax (2,917) (1,414) (743)
Increase (decrease) in other long-term lia bilities 4,650 (185) (50)
Proceeds from sale of accounts receivable, net 12,000 11,000 (5,000)
Extraordinary loss on debt extinguishment - 610 -
Asset write-down charge - 2,683 -
Restructuring income - (2,492) -
Restructuring payments - - (449)
Changes in operating assets and liabilities:
Increase in accounts receivable (10,133) (4,625) (2,961)
Decrease (increase) in merchandise invento ries 10,942 (10,616) (15,090)
Decrease (increase) in prepaid expenses an d other current assets 3,868 (3,195) 543
(Decrease) increase in accounts payable (10,169) (4,093) 15,970
(Decrease) increase in accrued expenses (5,754) 3,865 1,851
Increase in income taxes payable 590 91 1,352
Total adjustments 23,250 7,164 9,590
Net cash provided by operating activi ties 30,798 16,879 20,801
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures, net (29,577) (46,451) (19,418)
Proceeds from sale of property, fixtures a nd equipment 12 426 3,004
Proceeds from sale and leaseback arrangeme nt 11,046 - --
Payment for the acquisition of businesses, net of cash received -- (2,192) --
Net cash used in investing activities (18,519) (48,217) (16,414)
CASH FLOWS FROM FINANCING ACTIVITIES:
Payments on long-term debt and capital lea se obligations (302,720) (278,778) (309,339)
Proceeds from issuance of long-term debt 293,700 310,300 262,300
Proceeds from equity offering - - 43,417
Exercised stock options 1 16 733
Net cash (used in) provided by financ ing activities (9,019) 31,538 (2,889)
Net increase in cash and cash equival ents 3,260 200 1,498
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 10,807 10,607 9,109
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 14,067 $ 10,807 $ 10,607

The accompanying notes are an integral part oktheasolidated statements.
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Notes to Consolidated Financial Statements
(In thousands except share and per share data)

The Bon-Ton Stores, Inc., a Pennsylvania corpanati@s incorporated on January 31, 1996 as theessocof a company established on
January 31, 1929, and currently operates as onedasssegment, through its subsidiaries, 73 rdégghrtment stores located in Pennsylvania,
New York, New Jersey, Maryland, Connecticut, Mahsaetts, New Hampshire, Vermont and West Virgi

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION

The consolidated financial statements include to®ants of The Bon-Ton Stores, Inc. and its whollyred subsidiaries (the "Company").
All intercompany transactions have been eliminatecbnsolidation.

ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees that management make estimates
and assumptions which affect the reported amourdassets and liabilities, the disclosure of corgimgassets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting perioaiahcesults could differ from those
estimates.

RECLASSIFICATIONS
Certain prior year balances have been reclasgiiednform with the current year presentation.
FISCAL YEAR

The Company's fiscal year ends on the Saturdayen&madanuary 31 of the following calendar yead eonsisted of fifty-three weeks for
fiscal year 2000 and fifty-two weeks for fiscal y®4999 and 1998. Fiscal years 2000, 1999 and é98&d on February 3, 2001, January 29,
2000 and January 30, 1999, respectively.

CASH AND CASH EQUIVALENTS

The Company considers all highly liquid short-tenwestments with an original maturity of three ntenbr less when purchased to be cash
equivalents. Cash equivalents are generally overmmgpney market investments.

MERCHANDISE INVENTORIES

For financial reporting and tax purposes, merchemiiventories are determined by the retail methenhg a LIFO (last-in, first-out) cost
basis. The estimated cost to replace inventories$483,876 and $203,756 as of February 3, 200Damaiary 29, 2000, respectively.

PROPERTY, FIXTURES AND EQUIPMENT: DEPRECIATION AND AMORTIZATION

Depreciation and amortization of property, fixtueasl equipment are computed using the straightatiathod based upon the following
average estimated service lives (or remaining learses):

Buildings 20 to 40 years
Leasehold improvements 15 years
Fixtures and equipment 3to 10 years

No depreciation is recorded until property, fixsieend equipment are placed into service. Propgtyres and equipment not placed i
service are classified as construction in progress.

The Company capitalizes interest and lease costsrizd during the construction of any new faciit@ major improvements. The amount of
interest and lease costs capitalized is limitetthad incurred during the construction period. Repad maintenance costs are charged to
operations as incurred. Property retired or soléiisoved from the asset and accumulated depretiatioounts and the resulting gain or loss
is reflected in income.

The costs of major remodeling and improvementsasdd stores are capitalized as leasehold impraxtsnieasehold improvements are
generally amortized over the shorter of the leas® br the useful life of the asset. Capital le@sesecorded at the lower of fair market value
or the present value of future minimum lease payméPapital leases are amortized over the prinem bf the lease
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STORE OPENING AND CLOSING COSTS

The Company follows the practice of accountingsfmre opening costs incurred prior to opening a regwil unit as a current period expense.
When the decision to close a retail unit is male,Gompany provides for the estimated future retdenbligations after store operations
cease; nonrecoverable investments in propertyristand equipment; and other expenses directieckto discontinuance of operations.
estimates are based upon historical informationcanthin assumptions about future events. Chamgeeiassumptions for store closing costs
for such items as the estimated period of futuasdeobligations and the amounts actually realietding to the carrying value of property,
fixtures and equipment could cause these estinatesange.

ADVERTISING

Advertising production costs are expensed the tiims¢ the advertisement is run. Media placementiscai® expensed in the period the
advertising appears. Total advertising expensdsdad in selling, general and administrative expsrfer fiscal years 2000, 1999 and 1998
were $28,784, $28,795 and $27,569, respectivegpdd expenses and other current assets inclugaigradvertising costs of $847 and
$1,000 at February 3, 2001 and January 29, 208pectively.

REVENUE RECOGNITION

The Company recognizes revenue at either the pbsule or at the time merchandise is shippeddatistomer. Sales are net of returns and
exclude sales tax. A reserve is provided for esgthanerchandise returns based on experience.

LEASED DEPARTMENT SALES

The Company leases space to third parties in Slevkita stores and receives compensation basedp@rcentage of sales made in these
departments. Other income, net, includes leasedrtiepnt rental income of approximately $3,001, ¥2,8nd $2,590 in fiscal 2000, 1999
1998, respectively.

REVOLVING CHARGE ACCOUNTS

Finance charge income on customers' revolving ehacgounts is reflected as a reduction of selljiegeral and administrative expenses. The
finance charge income earned by the Company, betorsidering the costs of administering and semgi¢he revolving charge accounts, for
fiscal years 2000, 1999 and 1998 was $30,619, $8&4#4d $29,776, respectively, and is a componeseairitization income (see Note 4).

RECEIVABLE SALES

When the Company sells receivables in securitinataf credit card loans, it retains interest-onitips, subordinated interests and servicing
rights, all of which are retained interests in sleeuritized receivables. Gain or loss on sale®féteivables depends in part on the previous
carrying amount of the financial assets involvethia transfer, allocated between the assets sdlthamretained interests, based on their
relative fair value at the date of transfer. Toaitofair values, quoted market prices are useddflable. However, quotes are generally not
available for retained interests and the Compatignates fair value based on the present valuetafdéuexpected cash flows using
management's best estimates of the key assumptioresit losses, prepayment impact and an apmtgdiscount rate commensurate with
the risks involved. As all estimates used are aiflted by factors outside our control, uncertaistyherent in these estimates, making it
reasonably possible they could change in the ®ear.t

STOCK-BASED COMPENSATION

The Company follows Statement of Financial AccoumtStandards No. 123, "Accounting for Sta@&sed Compensation” ("SFAS No. 12!
which provides for a fair value based method obaaoting for grants of equity instruments to empkyer suppliers in return for goods or
services. As permitted under SFAS No. 123, the Gomyhas elected to continue to account for comgimseosts under the provisions
prescribed by Accounting Principles Board Opiniom ®5, "Accounting for Stock Issued to Employedhé Company has included pro
forma disclosures of net income and basic andetilearnings per share in Note 10 as if the faievélased method had been applied in
measuring compensation cost.

EARNINGS PER SHARE

The presentation of earnings per share (EPS) mesjaireconciliation of the numerators and denomisatsed in the basic and diluted EPS
calculations. The numerator, net income, is idahiit both calculations. The following table pretsea reconciliation of the shares
outstanding for the respective calculations, a$ asthe calculated EPS, for each period presemtétle accompanying Consolidated
Statements of Income. The EPS shown in the redatieit represents EPS before the impact of extinard items.
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2000 1999 19 98

Sha res EPS Shares EPS Shares EPS

Basic Calculation 14,953, 000 $0.50 14,750,000 $0.68 13,866,000 $0.81
Dilutive Securities --

Restricted Shares -- -- 25,000

Options - 3,000 26,000
Diluted Calculation 14,953, 000 $0.50 14,753,000 $0.68 13,917,000 $0.81
Antidilutive Shares and Options --

Restricted Shares 280, 000 402,000 388,000

Options 1,206, 000 1,316,000 1,068,000

Antidilutive shares and options, consisting of riestd shares and options to purchase shares oditstg were excluded from the computal
of dilutive securities due to the Company's ne$ jossition in the first three quarters of 1999 4868, and the first two quarters of fiscal
2000. In addition, antidilutive options to purcha$mres during the remaining quarters were exclérdad the computation of dilutive
securities due to exercise prices greater thaavheage market price.

The following table reflects the approximate dihatisecurities calculated under the treasury stosthoa had the Company reported a net
profit in each consecutive quarter of the corresipmpfiscal years:

20 00 1999 1998

Approximate Dilutive Securities --
Restricted Shares -- 43,000 90,000
Options - 27,000 291,000

In addition, options to purchase shares with eserprices greater than the average market price ealuded from the above table for 2000,
1999 and 1998 in the approximate amounts of 1,206,0,139,000 and 244,000, respectively, as thaydvwave been antidilutive.

FUTURE ACCOUNTING CHANGES

In June 1998, the Financial Accounting Standardsr@¢'FASB") issued Statement of Financial AccoogtStandards No. 133, "Accounting
for Derivative Instruments and for Hedging Actiedl' ("SFAS No. 133"). This statement requires evkanyvative instrument be recorded in
the balance sheet as either an asset or liabikigsured at its fair value. SFAS No. 133 requiresgks in the derivative's fair value be
recognized currently in earnings unless specifitgleecriteria are met. SFAS No. 133 also requirebmpany to formally document,
designate and assess the effectiveness of tramsaithiat receive hedge accounting. By requiringtgreuse of fair value accounting, SFAS
No. 133 has the potential to increase the vohatilftearnings and other comprehensive income. Tdragainy adopted SFAS No. 133 in fis
2001 and its effect was not material to the opegatésults of the Company as primarily cash flowdes are utilized by the Company and
their change is reported through comprehensivenigco

In September 2000, the FASB issued Statement afinigial Accounting Standards No. 140, "AccountingToansfers and Servicing of
Financial Assets and Extinguishments of Liabiliti@®$SFAS No. 140"). The guidance in SFAS No. 14pexgedes SFAS No. 125. Under
SFAS No. 125, the Company's securitization tramsastare accounted for as sales of receivablesSI¥# 140 requires additional
disclosures relating to securitized financial asse&ttained interests in securitized financial #sard collateral for fiscal years ending after
December 15, 2000. These disclosures are inclutdiidte 4. In addition, SFAS No. 140 establishes rexyuirements for an entity to be a
qualified special purpose entity and modifies unsgieat conditions a transferor has retained effeationtrol over transferred assets. The
updated rules to determine the accounting for feas®f financial assets are effective for trarsfarcurring after March 31, 2001. Early
adoption of the new rules is not permitted. Weapdite the adoption of the accounting provisionSIBAS No. 140 will not have a material
impact on the operating results of the Company.
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2. DEBT

Debt consisted of the following:

February 3, January 29,
2001 2000
Revolving credit agreement - principal payable Apri | 15, 2004;
interest payable periodically at varying rates (7.82% for fiscal year 2000) $72,450 $ 75,300
Mortgage notes payable - principal payable in varyi ng monthly installments
through June 2016; interest 9.62%; secured by land and buildings 20,439 21,012
Mortgage notes payable - principal payable February 1, 2012; interest payable
monthly at various rates; secured by a buildin g 4,500 4,500
Mortgage notes payable - principal payable January 1, 2011; interest payable
monthly at 5% beginning February 1, 2006; secu red by a building and fixtures 1,000
Mortgage notes payable - principal and interest in monthly installments of
$68 through January 2001, with a balloon payme nt in February 2001;
interest 11.00%; secured by buildings - 6,117
Total debt 98,389 106,929
Less: current maturities 584 682
Long-term debt $97,805 $106,247

The Company entered into a loan agreement witlCttyeof Scranton on July 5, 2000. The loan provi&&dd00 to be used in certain store
renovations. The agreement provides for interegtneats beginning February 1, 2006 at a rate of B#apnum. The principal balance is to
be paid in full by January 1, 2011.

In April 1999, the Company amended its revolvingditr agreement ("Credit Facility") to extend thenteof the facility to April 15, 2004. The
amended agreement extends the term of the avaflabtbassets and real estate borrowing base anvidas a more favorable interest rate
pricing structure, with substantially all otherrtexr and conditions remaining unchanged. As a reétifiis transaction, the Company incurre
one-time extraordinary after-tax charge of $378@02 per share, in fiscal 1999.

As of February 3, 2001, the Company borrowed $1@,45th $37,405 of additional borrowing availahjilitemaining under the Credit

Facility. The interest charged under this agreemmaged on LIBOR or an index rate plus an appleatérgin, is determined by a formula
based on the Company's interest coverage ratilm@aeas the ratio of earnings before interest,dadepreciation and amortization to interest
expense).

The Company maintains an interest rate swap patfioht allows the Company to convert a portiothef variable rates under the Company's
facilities to fixed rates. The following table imdites the notional amounts as of February 3, 28@81anuary 29, 2000 and the range of
interest rates paid and received by the Companpgltine respective fiscal years:

February 3, January 29,

2001 2000
Fixed swaps (notional amount) $80,000 $110,000
Range of receive rate 6.03%-6.86% 5.00%-6.16%
Range of pay rate 5.58%-5.88% 5.58%-6.06%

The interest rate swap agreements will expire aioua dates from June 2, 2003 to April 8, 2004. mbkincome or expense from the
exchange of interest rate payments is includedtarést expense. The estimated fair value, basel@aler quotes, of the interest rate swap
agreements at February 3, 2001 and January 29, 2@80a loss of $682 and income of $3,842, resgeytiand represents the amount the
Company would pay or receive if the agreements wegrainated as of such dates.

Several of the Company's loan agreements contsinatéve covenants, including a minimum trade sappatio, a minimum fixed charge
ratio and limitations on dividends, additional in@nce of debt and capital expenditures. The Compaas in compliance with each of these
covenants during fiscal 2001.

The fair value of the Company's debt, excludingriest rate swaps, is estimated at $98,947 and 31®6n February 3, 2001 and January 29,
2000, respectively, and is based on an estimateeafates available to the Company for debt withilar features.
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Debt maturities, as of February 3, 2001, are devi!

2001 $ 584
2002 646
2003 715
2004 73,242
2005 876
2006 and thereafter 22,326
$98,389

3. INTEREST COSTS

Interest and debt costs were:

Fiscal Year Ended

February 3,  January 29, January 30,

2001 2000 1999
Interest costs incurred $11,284 $8,988 $9,681
Interest income (255) (103) (110)
Capitalized interest, net (123) (333) (175)
Interest expense, net $10,906 $8,552 $9,396
Interest paid $11,698 $8,303 $9,128

4. SALE OF RECEIVABLES

The Company securitizes its private credit cardfplo through an accounts receivable facility (tf@cility”). The securitization agreement
was amended in October 1999 to extend the termeofetcility through January 2003 and contains iaseel pricing of 0.1 percentage point
and a trade support covenant. The amended agreatsergrovides for the Company to request seasooi@ases in the amount sold under
the facility and annual extensions of the term.sBattially all other terms and conditions of thigioral agreement remain unchanged.

Under the securitization agreement, which is cggirt upon the receivables meeting certain perfoceanteria, the Company has the opt
to sell through The Bon-Ton Receivables Partnergt#p("BTRLP"), a wholly-owned subsidiary of the @pany, up to $150,000 of an
undivided percentage interest in the receivables mited recourse basis. In connection withgbeuritization agreement, the Company
retains servicing responsibilities, subordinatddriests and an interest-only strip, all of which setained interests in the securitized
receivables. The Company receives annual servfeigg) of two percent of the outstanding balancerayds to future cash flows arising after
the investors in the securitization have receiveedreturn for which they contracted. The investage no recourse to the Company's other
assets for failure of debtors to pay when due. Cbmpany's retained interests are subordinate tmtestors' interests. The value of the
retained interest is subject to credit, prepayra@ntinterest rate risks. The Company does not réze@ servicing asset or liability, as the
amount received for servicing the receivablesrisamonable approximation of market rates and dagvosts.

As of February 3, 2001 and January 29, 2000, coadlt receivables were sold under the above refeceagreement in the amount of
$150,000 and $138,000, respectively, and the Coynpad subordinated interests of $22,585 and $25@&8pectively, related to the amot
sold that were included in the accompanying Codatdid Balance Sheets. The Company accounts feubitsrdinated interest in the
receivables in accordance with Statement of Firsd#acounting Standards No. 115, "Accounting fort@ia Investments in Debt and Equity
Securities." The Company has not recognized angalized gains or losses on its subordinated irttemeghe current carrying value of
customers' revolving charge accounts receivalderé&asonable estimate of fair value and the avardgeest rates approximate current ma
origination rates.

New receivables are sold on a continual basisglenésh the investors' respective level of partitign in receivables, which have been rej
by the credit card holders.

During the fiscal year ended February 3, 2001, dgnR9, 2000 and January 30, 1999, the Companygnémed securitization income of $4.2
million, $4.6 million and $5.0 million, respectiyelon the securitization of credit card loans. Tihisome is reported as a component of
selling, general and administrative expenses.
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Key economic assumptions used in measuring thenestanterests at the date of securitization fausiizations completed during the year
were as follows:

Fiscal 2000

18.2%-19.5%
2.9%
19.1%-19.7%
6.4%-7.6%
7.0%
12.0%

Yield on credit cards
Convenience rate

Payment rate

Interest rate on variable funding
Net charge-off rate

Residual cash flows discount rate

As of February 3, 2001, the interest-only strip wesorded at its fair value of $973. The followiadple shows the key economic assumptions
used in measuring the interest-only strip. Thedatdo displays the sensitivity of the current fa@tlue of residual cash flows to immediate 10
percent and 20 percent adverse changes in the psom

Changes ($)

Effect of Adverse

Assumptions 10% 20%
Yield (annual rate) 18.2% 659 1,318
Convenience rate 2.9% 6 12
Payment rate 19.1% 92 184
Interest rate on variable and adjusted contracts 6.4% 234 467
Net charge-off rate 7.0% 255 510
Residual cash flows discount rate (annual rate) 12.0% 2 5

These sensitivities are hypothetical and shoulddesl with caution. As the figures indicate, charigdair value based on a 10 percent
variation in an assumption generally cannot beagxtiated because the relationship of the change assumption to the change in fair value
may not be linear. Also, in this table, the effeth variation in a particular assumption on thevalue of the retained interest is calculated
without changing any other assumption; in reatityanges in one factor may result in changes inh@npivhich might magnify or counteract
the sensitivities.

During fiscal 2000, the Company received net prdsed $3.2 million from servicing fees, which ipogted as a component of selling,
general and administrative expenses. At Februa?29@l, the Company had total managed credit caslwables of $172.6 million, of which
$150.0 million are securitized and $22.6 millioe aubordinated interests held by the Company asiddad on the Consolidated Balance
Sheets. As of February 3, 2001, $5.5 million oftiital managed credit card receivables were 60 daysore past due. Net credit losses on
the total managed credit card receivables forigwfyear ending February 3, 2001 were $6.8 millio

5. PROPERTY, FIXTURES AND EQUIPMENT

As of February 3, 2001 and January 29, 2000, ptppextures and equipment and the related accutredldepreciation and amortization
consisted of:

February 3, January 29,
2001 2000
Land and improvements $ 2,801 $ 1,952
Buildings and leasehold improvements 135,164 131,290
Furniture and equipment 119,609 113,772
Buildings under capital leases 5,052 5,052
262,626 252,066
Less: Accumulated depreciation and amortization 115,211 107,351
$147,415 $144,715

Property, fixtures and equipment with a net derted cost of approximately $30,420 and $38,754kdged as collateral for secured loans

at February 3, 2001 and January 29, 2000, respdgctiv

On November 20, 1998, the Company sold its vacamgsty in Downtown Allentown, Pennsylvania. Theperty was acquired during the
1994 acquisition of certain assets from Hess's Bt Stores, Inc. The property was closed in dgni996. No loss was recognized on
transaction as the Company utilized $1.0 millioritegf store closing reserve established for thipgny. The net proceeds of $1.5 million

received from the sale were used to fund additiarmaking capital requirements.

On February 17, 1998, the Company sold its vacapearty in Downtown Lancaster, Pennsylvania. Thapprty, which was acquired during
the 1992 acquisition of Watt and Shand, Inc., wasex in March 1995. The Company recognized a daimg the first quarter of 1998 of
$1.4 million on the disposal of this property, whiocluded the remaining store closing reservebdisteed in 1994. The gain was reflectec



a reduction of selling, general and administraéixpense. The net proceeds of $1.2 million recefr@d the sale were used to fund additional
working capital requirements.
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6. COMMITMENTS AND CONTINGENCIES
LEASES

The Company is obligated under capital and opegdéiases for a major portion of its store propsrtigertain leases provide for additional
rental payments based on a percentage of sales@sof a specified base (contingent rentals¥anpayment by the Company of operating
costs (taxes, maintenance and insurance). Aldmgsbace has been licensed to other retailemsiny of the Company's leased facilities.

At February 3, 2001, future minimum lease paymenter operating leases and the present value ofiinéhum lease payments under
capital leases are as follows:

Fiscal Year Capital Leases  Operating Leases
2001 $ 579 $ 21,014

2002 300 19,224

2003 300 18,486

2004 300 17,705

2005 200 16,231

2006 and thereafter -- 88,192

Total net minimum rentals 1,679 $180,852

Less: Amount representing interest 247

Present value of net minimum lease payments, of
which $479 is due within one year $1,432

Minimum rental commitments under operating leasegeflected without reduction for rental incomeesdu future years under noncancell:
subleases since the amounts are immaterial. Sothe sfore leases contain renewal options rangarg fwo to thirty-five years. Included in
the minimum lease payments under operating leasdsased vehicles, copiers, fax machines and ctampquipment, as well as related-
party commitments with the Company's majority shaléer and related entities of $224 for fiscal 28@bugh 2005 and $112 for fiscal 2C
and thereafter.

Rental expense consisted of the following:

Fiscal Year Ended

February 3, January 29, January 30 ,
2001 2000 199 9

Operating leases:
Buildings:
Minimum rentals $18,667 $16,367 $14,59 7
Contingent rentals 2,358 2,614 2,71 0
Fixtures and equipment 2,094 2,015 1,23 0
Contingent rentals on capital leases 397 414 39 9
Totals $23,516 $21,410 $18,93 6

CONTINGENCIES

The Company is party to legal proceedings and daiich arise during the ordinary course of businesthe opinion of management, the
ultimate outcome of all such litigation and claimi$l not have a material adverse effect on the Canys financial position or results of its
operations.

7. SHAREHOLDERS' EQUITY

The Company's capital structure consists of Com8tork with one vote per share and Class A CommookStith ten votes per share. In
addition, the Company has 5.0 million shares ofgored stock authorized at $0.01 par value; howawame of these shares have been issued

Transfers of the Company's Class A Common Stockesteicted. Upon sale or transfer of ownershipaiing rights to other than permitted
transferees, as defined, such shares will coneexhtequal number of shares of Common Stock.

On May 1, 1998, the Company sold 3.1 million sharfeiss Common Stock pursuant to a public offerifige net proceeds received of $43.4
million were used to expand and upgrade existiogest open new stores, provide working capitalfangeneral corporate purpos
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8. INCOME TAXES
The Company accounts for income taxes accordif@jdatement of Financial Accounting Standards No, 188counting for Income

Taxes" ("SFAS No. 109"). Under SFAS No. 109, defértax assets and liabilities are computed baseheodifference between the financial
statement and income tax basis of assets andtibilsing applicable current marginal tax rates.

Components of the income tax provision are as\idlo

Fiscal Year Ended

February 3, January 29, January 30,

2001 2000 1999
Federal and State:
Current $ 7,539 $ 7,600 $7,939
Deferred (2,917) (1,414) (743)
Total $ 4,622 $6,186 $7,196

Components of gross deferred tax assets and tiabivere comprised of the following:

February 3, January 29,

2001 2000
Deferred tax assets:
Accrued expenses $1,444 $2,261
Restricted Shares 1,966 1,614
Bad debt reserve 1,275 1,172
Sale and leaseback 1,045 948
CEO retirement 862 -
Asset write-down 833 830
Loss carryforward 167 222
Capital leases 48 88
Valuation allowance - (125)
Total gross deferred tax assets $7,640 $7,010
Deferred tax liabilities:
Fixed assets $2,369 $4,205
Inventory 711 1,029
Other 1,079 1,212
Total gross deferred tax liabilities $4,159 $6,446

The loss carryforward at February 3, 2001 relaighe acquisition of Adam, Meldrum & Anderson dag. and will expire in January 2009.

The valuation allowance relates to the deferredatsmets that result from accrued expenses thabadeductible for tax purposes due to the
limitations arising from Section 162 of the InterRevenue Code of 1986, as amended ("IRC 162'gting) to deductions for executive

compensation.

No other deferred tax assets have associated \@lElowances since these tax benefits are rdadéizarough carryback availability, tl
reversal of existing deferred tax liabilities amture taxable income.
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A reconciliation of the statutory federal incoms tate to the effective tax rate for fiscal 200092 and 1998 is presented below:

Fiscal Year Ended

February 3, January 29, Janu ary 30,
2001 2000 1999
Tax at statutory rate 35.0% 35.0% 35.0%
State income taxes, net of federal benefit 2.0 2.0 1.0
Book expense in excess of IRC 162 limitation -- 0.9 0.7
Internal Revenue Service audit closure -- -- 1.9
Other, net 1.0 0.1 0.5
Total 38.0% 38.0% 39.1%

In fiscal 2000, 1999 and 1998, the Company madeniectax payments of $7,232, $7,335 and $6,397ectisply.
9. EMPLOYEE BENEFIT PLANS

The Company provides eligible employees with reteat benefits under a 401(k) salary reduction anfltsharing plan (the "Plan").
Employees are eligible to participate in the Pltiarahey reach the age of 21, complete one yeaenfice and work at least 1,000 hours in
any calendar year. Under the 401(k) provision$iefRlan, the majority of eligible employees maytabate up to 15% of their compensation
to the Plan. Company matching contributions, naxoeed 5% of eligible employees' compensationagtiee discretion of the Company's
Board of Directors. Company matching contributionsler the 401(k) provisions of the Plan becomey fudlsted for eligible employees after
three years of service. Contributions to the Plashen the profit sharing provisions are at the @on of the Company's Board of Directors.
These profit sharing contributions become fullytedsafter five years of service. The Company'safi2000, 1999 and 1998 expense under
the aforementioned benefit plans was $2,200, $1a298l1$1,798, respectively.

10. STOCK AWARD PLANS

The Company's Amended and Restated 1991 StockrOgtid Restricted Stock Plan (the "1991 Stock Plasamended through June 17,
1997, provides for the granting of the followingtiops and awards to certain associates, officémscirs, consultants and advisors: Comt
Stock options; performance-based Common Stock iopts part of a long-term incentive plan for selédfficers; and Common Stock
awards subject to substantial risk of forfeitur@dstricted Shares"). The maximum number of sharbe granted under the 1991 Stock Plan,
less forfeitures, is 1,900,000 shares. In additiothe 1991 Stock Plan, during 1991 the Board oé@bors approved a Phantom Equity
Replacement Plan (the "Replacement Plan") to reglae Company's previous deferred compensationggnaent that was structured as a
phantom stock program.

Options granted under the 1991 Stock Plan, exduBiestricted Share awards, are generally issutbe aharket price of the Company's st
on the date of grant, vest over three to five yaashave a ten-year term. Grants under the RapkwePlan vest over approximately one to
six years and have a thirty-year term.

The Company amended its Management Incentive Eiar'llIP Plan™) in 1997 to provide, at the electafreach participant, for bonus
awards to be received in vested Restricted Shanésui of cash on the satisfaction of applicabl6grenance goals. The maximum number of
shares to be granted under the MIP Plan is 300Wiid,no additional shares to be issued after 1988.

The Company implemented The Bon-Ton Stores, IndoReance Based Stock Incentive Plan for Heywoothid¢ky (the "Stock Incentive
Plan") in 1998. The Stock Incentive Plan providedi@grmance-based compensation to Mr. Wilansky énftlim of stock bonuses granted in
connection with services provided. Pursuant tosdmdy retirement of Mr. Wilansky (see Note 12),stahding options in the plan have been
cancelled and the plan has been terminated.

The Company implemented the 2000 Stock Incentiaa Rhe "2000 Stock Plan") during fiscal 2000. B0 Stock Plan provides for the
granting of Common Stock options and Restricted@&hto associates, directors, consultants and@dviEhe maximum number of shares to
be granted under the 2000 Stock Plan is 400,00@ptions or awards may be granted under the 208¢k$tlan after March 2, 2010. As of
February 3, 2001, no options or Restricted Shae¥e granted under this plan.

Compensation cost charged to operations, calculstieg) the intrinsic value method as required bgamting Principles Board Opinion No.
25, "Accounting for Stock Issued to Employees," $a270, $750 and $441 in fiscal 2000, 1999 and@18%pectively. Had the Company
recorded compensation expense using the fair \ielsed method as
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discussed in SFAS No. 123, "Accounting for Stocls&hCompensation,” net income and earnings pee st@uld have been reduced to the

pro forma amounts indicated below:

2000 1999 1998
Net income As reported $7,548 $9,715 $11,211
Pro forma 6,812 8,121 10,154
Earnings per share
Basic As reported $0.50 $0.66 $ 081
Pro forma 0.46 0.55 0.73
Diluted As reported $0.50 $0.66 $ 081
Pro forma 0.46 0.55 0.73

The Company used the Black-Scholes option pricingehto calculate the fair value of the stock opsiat the grant date. The following

assumptions were used:

Expected option term in years
Stock price volatility factor

Dividend yield
Risk free interest rate

2000 1999 1998
6.0 6.7 7.7
88.0% 65.4% 66.6%
0.0% 0.0% 0.0%
6.6% 6.1% 5.5%

A summary of the options and restricted shares utm#eStock Plan follows:

FISCAL 1998
January 31, 1998
Granted
Exercised
Forfeited

January 30, 1999

Options exercisable at January 30, 1999
Weighted average fair value of options
granted during fiscal 1998

FISCAL 1999
Granted
Transfer
Exercised
Forfeited

January 29, 2000

Options exercisable at January 29, 2000
Weighted average fair value of options
granted during fiscal 1999

FISCAL 2000
Granted
Transfer
Exercised
Forfeited

February 3, 2001
Options exercisable at February 3, 2001

Weighted average fair value of options
granted during fiscal 2000

Restricted
Common Stock Options  Performance-Based Options  Shares
Number of  Average  Number of Av erage Number
Options Price Options P rice of Shares
616,495 $ 8.35 377,200 $ 7.08 256,666
161,400 $13.80 - -- 35,000
(64,132) $ 8.72 - -- (90,000)
(21,400) $ 8.13 (33,300) $ 11.25 -
692,363 $ 9.58 343,900 $ 6.67 201,666
399,753 $ 8.88 - - -

$ 9.86 -
243,000 $ 581 - -- 5,000
88,400 $ 6.13 (88,400) $ 6.13 -
(1,0000 $ 6.38 -- -- (83,333)
(40,733) $11.31 (88,400) $ 6.13 -
982,030 $ 8.20 167,100 $ 7.25 123,333
595,342 $ 8.58 - - -
$ 3.95 -

10,500 $ 3.29 - - -
83,550 $ 7.25 (83,550) $ 7.25 -

- - - - (83,333)
(319,533) $ 8.64 (83,550) $ 7.25 (30,000)
756,547 $ 7.93 - -- 10,000
562,588 $ 8.39 - - -

$ 2.55 -

The exercised shares in the above summary foriRestiShares represent shares for which the réstrichave lapsed.
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The range of exercise prices for the Common Stations outstanding as of February 3, 2001 follows:

Range of Number of Options ~ Weight ed Average  Weighted Average Number of O ptions  Weighted Average
Exercise Prices Outstanding Exer cise Price  Contractual Life  Currently Exerc isable Exercise Price

$ 319--$7.13 442,681 $5.90 4.2 years 2 75,181 $6.03

$ 7.25--$11.25 151,966 $8.04 1.0 year 1 43,466 $8.04
$12.50 -- $17.00 161,900 $13.37 0.8 years 1 43,941 $13.24

A summary of the status of the Replacement Pldovist

Discount Non-Discount

Options Options
Exercise Price $3.25 $13.00
January 31, 1998 85,269 37,552
Exercised (36,080) -
Forfeited - --
January 30, 1999 49,189 37,552
Exercised - --
Forfeited - --
January 29, 2000 49,189 37,552
Exercised - --
Forfeited - (8,650)
February 3, 2001 49,189 28,902

The exercisable discounted options amounted tB8%% of February 3, 2001, January 29, 2000 angadai30, 1999. The exercisable non-
discounted options amounted to 28,902 as of FepRja2001 and 37,552 as of January 29, 2000 anthdp30, 1999.

A summary of the Management Incentive Plan follows:

Shares
January 31, 1998 202,300
Granted 1,326
Restriction lapse (39,466)
Forfeited (47,022)
January 30, 1999 117,138
Granted -
Restriction lapse (15,317)
Forfeited (7,260)
January 29, 2000 94,561
Granted -
Restriction lapse (13,907)
Forfeited (21,359)
February 3, 2001 59,295

Shares issued under the Stock Incentive PlangalflE998 were 250,000 Restricted Shares and optbopgrchase 250,000 shares with an
exercise price of $8.00 per share. No shares dwraptvere vested or forfeited during fiscal 1998 88,334 options vested in fiscal 1999.

During fiscal 2000, 250,000 Restricted Shares eatel 250,000 options were forfeited due to th/eatirement of Heywood Wilansky (s
Note 12). No shares remain in the pl

Cancellation of options and shares in the abovesplasulted primarily from the termination of tre@oyment of certain executives and
voluntary forfeitures.
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11. QUARTERLY RESULTS (UNAUDITED)

FISCAL 2000
Net sales
Other income, net

Costs of merchandise sold

Selling, general and administrative expenses
Depreciation and amortization

Unusual expense

Income (loss) from operations
Interest expense, net

Income (loss) before income taxes
Income tax provision (benefit)

Net income (loss)

PER SHARE AMOUNTS -
BASIC:

Net income (loss)

BASIC SHARES OUTSTANDING

DILUTED:
Net income (loss)

DILUTED SHARES OUTSTANDING

FISCAL 1999

Net sales
Other income, net

Costs of merchandise sold

Selling, general and administrative expenses
Depreciation and amortization

Unusual expense

Restructuring income

Income (loss) from operations
Interest expense, net

Income (loss) before income taxes
Income tax provision (benefit)

Income (loss) before extraordinary item

Extraordinary item - loss on early extinguishment

of debt, net of income tax benefit of $232
Net income (loss)
PER SHARE AMOUNTS -
BASIC:
Net income (loss) before extraordinary item
Effect of extraordinary item
Net income (loss)
BASIC SHARES OUTSTANDING
DILUTED:
Net income (loss) before extraordinary item
Effect of extraordinary item

Net income (loss)

DILUTED SHARES OUTSTANDING

Fiscal Quarter Ended

April 29, July 29,  October 28, February 3,
2000 2000 2000 2001
$ 152,135 $ 156,346 $ 174,924 $ 266,411
572 539 468 1,136
152,707 156,885 175,392 267,547
100,449 98,150 110,178 165,249
54,025 54,175 56,010 67,649
4,121 4,121 4,677 4,166
-- 6,485 - --
(5,888) (6,046) 4,527 30,483
2,339 2,821 2,906 2,840
(8,227) (8,867) 1,621 27,643
(3,127) (3,370) 615 10,504
$ (5,100) $ (5,497) $ 1,006 $ 17,139
$ (034) $ (037) $ o0.07 $ 113
14,802,000 14,813,000 15,051,000 5,146,000
$ (034) $ (037) $ o0.07 $ 1.13
14,802,000 14,813,000 15,051,000 15,146,000
Fiscal Quarter Ended
May 1, July 31, October 30, January 29,
1999 1999 1999 2000
$ 142,399 $ 149,449 $ 168,474 $ 250,641
517 521 477 1,136
142,916 149,970 168,951 251,777
93,190 92,719 106,469 157,218
48,560 53,311 59,950 62,329
3,256 3,145 4,194 4,251
- - - 2,683
- - - (2,492)
(2,090) 795 (1,662) 27,788
1,920 2,048 2,211 2,373
(4,010) (1,253) (3,873) 25,415
(1,524) (476) (1,472) 9,658
(2,486) (777) (2,401) 15,757
(378) - -- -
$ (2,864) $ (777) $ (2,401) $ 15,757
$ (0.17) $ (0.05) $ (0.16) $ 1.06
(0.02) - -- -
$ (0.19) $ (0.05) $ (0.16) $ 1.06
14,703,000 14,715,000 14,781,000 14,799,000
$ (0.17) $ (0.05) $ (0.16) $ 1.06
(0.02) - -- -
$ (0.19) $ (0.05) $ (0.16) $ 1.06
14,703,000 14,715,000 14,781,000 14,812,000
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12. CHIEF EXECUTIVE OFFICER EMPLOYMENT

The Company signed an agreement with Mr. WilansKigctive February 1, 1998, to extend his employtnasrthe Company's President and
Chief Executive Officer through January 31, 2008isThew agreement provided for increased cash tackli-sased compensation. Pursuar
the new agreement, the Company implemented thé 8toentive Plan, which provided performance-basmupensation to Mr. Wilansky in
connection with services provided by him during téxen of the plan. The Stock Incentive Plan prodifte the award of 250,000 Restricted
Shares and an option to purchase 250,000 shafesnafon Stock at $8.00 per share. The restrictegtshevhich on the date the performa
requirement was met had a market value of $1,98Bbevtransferable to Mr. Wilansky in three equradtallments on the last day of the
Company's fiscal year which occurs on the thirdrtto and fifth anniversaries of the agreement. djions will become exercisable in three
equal installments on the day before the firstpedaand third anniversaries of the agreement. Slhidul Wilansky leave the Company before
the shares are transferred or the options becorreisable, these benefits will be forfeited exdaptertain limited circumstances.

On June 27, 2000, the Company announced the edilgment of Heywood Wilansky. Mr. Wilansky is el#d to receive his base salary
(paid in monthly installments) for the remaindettoé term. Mr. Wilansky also received a $170 camtus for fiscal 2000. Outstanding
options to purchase 435,233 shares of Common Steok exercisable for a period of 90 days. No optierre exercised and all were
cancelled. Restricted Shares in the amount of 333sBares vested immediately.

13. ACQUISITIONS

In March 1999, the Company acquired the leasembédests and certain other assets in three deparstwes located in Hamden,
Connecticut; Red Bank, New Jersey and Brick TowmsKew Jersey, through a bankruptcy auction, fimta cost of $2.2 million. The
leasehold interests were held by Steinbach Stbres,a wholly-owned subsidiary of Crowley, Milnend Company. Certain fixed assets and
customer lists were also included in the purch@ibis business combination was accounted for urideptirchase method, with the fair
market value of the acquired leases amortized tiveremaining lease term.

14. UNUSUAL EXPENSE

During the second quarter of fiscal 2000, the Cam@mmnounced a workforce reduction of 187 corpaaatd store personnel. The workforce
reduction affected 137 employees and eliminatedrBilled positions. Additionally, the Company anmaed the early retirement of Heywc
Wilansky (see Note 12), and the realignment andipétion of certain senior management positionso¥Sebruary 3, 2001, the amount paid
during fiscal 2000 was $1.5 million and the remadnaccrual was $5.0 million.

During the fourth quarter of fiscal 1999, the Compaecorded an expense to write down the valuedéin assets relating to a cooperative
buying group from which the Company purchases itgn A $2.7 million charge was recorded to writanth $2.3 million in deposits held
by the cooperative buying group with the remainédating to the write-down of the Company's minogtjuity interest. The cooperative
buying group ceased its operations during fisc&l020

15. SALE AND LEASEBACK ARRANGEMENTS

In December 2000, the Company purchased land fnen€bmpany's majority shareholder and relatedgsartihe Company then sold the
land along with building, leasehold improvementd aartain equipment, comprising a department stocka distribution center both located
in Pennsylvania, and subsequently leased thetfasilback under a twenty-year lease. The leasbd®s accounted for as an operating lease
for financial reporting purposes. Payments on ¢aesé this year were $332, which includes the prapayof February and March 2001. Net
proceeds of $11,046 were received from the salehath $6,023 was used to payoff the related mgegand the remainder to provide
additional working capital. The gain associatechwiite sale, totaling $418, has been deferred ierdtimg-term liabilities and is being
amortized on a straight-line basis over the twemgr lease term.

In April 1997, the Company sold the land, buildengd leasehold improvements comprising a departsterg and a distribution center both
located in Pennsylvania, and subsequently leagethtilities back under a twengear lease. The lease has been accounted foraysesating
lease for financial reporting purposes. Annual pegta under the operating lease agreement were®IBé $10,841 of net proceeds
received from the sale were used to pay down irdilgss of $8,208 and to provide additional workiagital. The gain associated with the
sale, totaling $2,986, has been deferred in otireg-term liabilities and is being amortized onraight-line basis over the twenty-year lease
term.
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16. RESTRUCTURING

In fiscal 1995, the Company recorded a restrucgucimarge of $5,690 for store closings and workfeeckictions. The amounts charged
against the restructuring reserve for fiscal 199@ 8998 are as follows:

1999 1998
Beginning of year balance $ 2,446 $2,895
Store closing costs, net of expense forgiveness 46 (449)
Restructuring income (2,492)
End of year balance $ - $2,446

At the end of fiscal 1998, the balance remainimgnfthis charge related to a leased property lodgatddhnstown, Pennsylvania. In 1999, the
mall containing the leased location was sold tew nowner who wanted to redevelop the property aedtompany negotiated the termina
of this lease with the new owner. In the fourth eraof fiscal 1999, the Company entered into areaigient to terminate the lease related to
the closed store. To reflect the lease terminationing fiscal 1999, the Company recognized $2 lfianiof restructuring income in the
Company's Consolidated Statements of Income.

Report of Independent Public Accountants

We have audited the accompanying consolidated balsineets of The Bon-Ton Stores, Inc. (a Pennsighamporation) and subsidiaries as
of February 3, 2001 and January 29, 2000 and thtedeconsolidated statements of income, sharetleguity and cash flows for each of
the three fiscal years in the period ended Febr8a2p01. These financial statements are the radmbty of the Company's management.
Our responsibility is to express an opinion on ¢hizsancial statements based on our audits.

We conducted our audits in accordance with audi&tagdards generally accepted in the United Stétesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstaements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referreadlbove present fairly, in all material respedts, ¢consolidated financial position of The Bon-
Ton Stores, Inc. and subsidiaries as of FebruaPp@1 and January 29, 2000, and the consolidasedtseof their operations and their cash
flows for each of the three fiscal years in theigubended February 3, 2001 in conformity with agamg principles generally accepted in the
United States.

/sl Arthur Andersen LLP

Phi | adel phia, PA
March 7, 2001
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EXHIBIT 21
SUBSIDIARIES OF THE REGISTRANT

The Bon-Ton Department Stores, Inc., a Pennsylveoriporation
The Bon-Ton Corp., a Delaware corporation
The Bon-Ton Stores of Lancaster, Inc., a Pennsjdveorporation
The Bon-Ton National Corp., a Delaware corporation
The Bon-Ton Trade Corp., a Delaware corporation
BTRGP, Inc., a Pennsylvania corporation
The Bon-Ton Receivables Partnership, L. P., a Bévensia limited partnership
The Bon-Ton Properties - Greece Ridge G. P., lblew York corporation
The Bon-Ton Properties - Greece Ridge L. P., a\Rala limited partnership
The Bon-Ton Properties - Irondequoit G. P., Ind\Neav York corporation
The Bon-Ton Properties - Irondequoit L. P., a DelesMimited partnership
The Bon-Ton Properties - Marketplace G. P., Ind&Neav York corporation
The Bon-Ton Properties - Marketplace L. P., a Dal@\imited partnership
The Bon-Ton Properties - Eastview G. P., Inc., aNe@rk corporation
The Bon-Ton Properties - Eastview L. P., a Delaviianged partnership
Capital City Commons Realty, Inc., a Pennsylvaoigoration

CROP Reinsurance, Ltd., a Turks and Caicos Island€orporation



Exhibit 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our reports dated MarcRQ01 included in this Form 1Q; into

the Company's previously filed Form S-8 Registrafitatements, Registration Nos. 33-43105, 33-51333-36633, 333-36661, 333-36725,
333-58591 and 333-46974.

/sl Arthur Andersen LLP

Phi | adel phia, PA
April 25, 2001
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