














Termination Other than Normal Retirement or Early Retirement: Employees who termi-
nate employment with three years or more of service prior to attaining age 55 qualify to receive a
deferred vested pension. Payment of deferred vested pension benefits will commence at age 65,
unless the employee elects to begin such payments earlier in which case the deferred vested pension
benefitamount may be reduced. Mr. Buccinais currently eligible for deferred vested pension benefits
under the Carson’s Pension Plan.

Form of Payment

For an unmarried employee, the normal form of payment is a life annuity. For a married
employee, the normal form of paymentis a qualified joint and surviving spouse annuity; however, the
married employee may elect to receive payment in the form of a single life annuity. Any employee
may elect to receive pension benefits in the form of an actuarially equivalent life annuity, joint and
survivor annuity, life annuity with ten years guaranteed, ten-year annuity with specified monthly
payments, or a lump sum.

Calculation of Benefits

Effective May 1, 2002, the Carson’s Pension Plan was amended and restated to convert the
plan’s benefit formula to a cash-balance design. Under this design, the pension benefit is expressed
as a cash-balance account. Employees with accrued pension benefits as of April 30, 2002, including
Mr. Buccina, are considered continued participants under the current Carson’s Pension Plan.

Effective May 20, 2006, future accruals in the Carson’s Pension Plan were eliminated.
Generally, the lump sum benefit payable under the Plan is the cash balance account value as of
that date, with annual interest credits at the greater of 4.75% or the yield on 3-year U.S. Treasury
constant maturities as of the last day of the prior calendar year. However, the lump sum benefitis not
less than the lump sum value of benefits accrued under prior Plan formulas as of May 20, 2006.

Carson’s Supplemental Executive Retirement Plan

In connection with the acquisition of Carson’s in March 2006, the Company assumed the
Carson’s SERP. As a result of the acquisition of Carson'’s, participants under the Carson’s SERP who
remained employed with the Company after the acquisition became fully vested in their entire
accrued benefit. The only named executive officer who participated in the Carson’s SERP is
Anthony J. Buccina.

The Company terminated the Carson’s SERP in 2008. The Carson’s SERP had been a
nonqualified, unfunded supplemental retirement plan intended to provide supplemental retirement
benefits to a select group of management or highly-compensated employees. During the first quarter
of 2009, each participantin the Carson’s SERP received a lump-sum payment which represented the
net present value of their respective accrued benefits. Mr. Buccina received a payment of
$2,931,821.

Benefits were calculated based on a percentage (limited to 40%) of the average of the five
most highly compensated calendar years out of the participant’s previous ten years as an employee,
the product of which was multiplied by the number of calendar months of service, to a maximum of
144 months. The amount of a participant’s accrued benefit was offset against certain other benefits
to which the participant was entitled.

Retiree Medical Benefits for Tim Grumbacher

Pursuant to the Executive Transition Agreement, Mr. Grumbacher and his spouse are entitled
to continue participation in the Company’s group medical plan and to continue participation in a
supplemental medical benefits plan following the cessation of Mr. Grumbacher’s employment with
the Company for any reason. Such participation will occur at no cost to the Grumbachers for the
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duration of their respective lifetimes. If Mr. Grumbacher and/or his spouse are unable to participate
in the group medical plan, he and/or she shall either (i) receive cash payments from the Company to
enable the purchase of similar coverage on an individual basis or (ii) the Company shall purchase an
insurance policy to provide similar coverage.

Option Exercises and Stock Vested During 2008

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting
(#) (€))

Tim Grumbacher — — — —
Byron L. Bergren — — 40,519 282,823
_ — 14,454 19,802

Anthony J. Buccina — — 21,666 144,296
— — 33,334 45,668

Stephen R. Byers — — — —
Keith E. Plowman — — — —

Summary of Employment Agreements with Named Executive Officers

Tim Grumbacher, Executive Chairman of the Board

Mr. Grumbacher and the Company entered into an Executive Transition Agreement on
February 1, 2005, which was amended on December 6, 2007. The agreement, as amended, runs
through January 31, 2010. Pursuant to the amended agreement, Mr. Grumbacher will serve as the
Company’s Executive Chairman of the Board and, as a member of the Executive Committee of the
Board during the term of the agreement, will receive an annual base salary of $650,000 and will be
eligible to earn an annual cash bonus in accordance with pre-determined criteria established by the
HRCC under the Company’s Cash Bonus Plan.

Pursuant to the December 6, 2007 amendment to the agreement, the provision for a
payment by the Company to Mr. Grumbacher to cover, on a net after-tax basis, the excise tax
imposed on all amounts treated as “excess parachute payments” under Section 280G of the Code
was eliminated. The amended agreement also provides for a reduction of cash payable to Mr. Grum-
bacher upon a change in control if, and to the extent necessary, such reduction would be sufficient to
avoid treatment of any payments or benefits as “excess parachute payments” under Section 280G of
the Code.

Under his agreement, Mr. Grumbacher was granted 365,205 restricted shares of the
Company’s common stock pursuant to the terms of the Stock Incentive Plan. The shares will vest
on February 1, 2010, subject to accelerated vesting under certain circumstances. The Company has
agreed to provide Mr. Grumbacher and his wife with medical insurance and supplemental medical
benefits for the duration of each of their lives. In addition, for the duration of Mr. Grumbacher’s life,
the Company will provide him with secretarial support and office space and allow him to participate
in the Company’s associate discount program. For information regarding potential severance pay-
ments and accelerated vesting of equity awards to which Mr. Grumbacher may be entitled upon
certain termination events and/or a change in control, see “Potential Payments Upon Termination or
Change in Control” on page 44.

Byron L. Bergren, President and Chief Executive Officer

Mr. Bergren’s employment agreement with the Company was entered into on August 24,
2004 and amended on May 1, 2005, May 23, 2006, July 19, 2007 and March 18, 2009. The term of
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his employment agreement continues to February 5, 2012 unless sooner terminated in accordance
with its terms. Mr. Bergren’s employment agreement, as amended, provides for a minimum annual
base salary of $1,000,000 and a bonus in accordance with the Company’s Cash Bonus Plan.
Mr. Bergren’s agreement, as amended, provides that Mr. Bergren will serve as President and Chief
Executive Officer through January 31, 2011 and will serve in an important role to be determined by
the Board of Directors from February 1, 2011 through February 5, 2012. In addition, the Board has
agreed to nominate Mr. Bergren as a member of the Board of Directors for the period through
February 5, 2012.

Pursuant to the July 19, 2007 amendment to his employment agreement, Mr. Bergren was
granted the following long-term incentive compensation awards:

» 41,297 time-based restricted shares of the Company’s common stock which had an
aggregate value of $1,350,000 as of July 19, 2007. Fifteen percent (6,195 shares) vested
on February 2, 2008, and thirty-five percent (14,454 shares) vested on January 31, 2009.
Fifty percent (20,648 shares) will vest on February 5, 2010, provided Mr. Bergren is
continuously employed by the Company through this date, except that vesting of such
shares may be accelerated in certain circumstances as described under the heading
“Potential Payments Upon Termination or Change in Control” on page 44.

« 41,297 performance-based restricted shares with a value of $1,350,000 as of July 19,
2007.0ne hundred percent of these restricted shares were forfeited based upon the failure
to achieve the net income performance targets for 2007 and 2008.

« 365,854 performance-based restricted shares with a value of $2,700,000 as of February 4,
2008. One-half of these restricted shares were forfeited based upon the failure to achieve
the performance targets for 2008, and the other one-half will vest based upon the
achievement of performance targets for 2009.

Pursuant to the fourth amendment to the employment agreement dated March 18, 2009,
Mr. Bergren was granted the following long-term incentive awards on March 25, 2009:

+ 200,000 time-based restricted shares of the Company’s common stock. Fifty percent
(100,000 shares) will vest on February 1, 2010, and the remainder (100,000 shares) will
veston February 1,2011, provided Mr. Bergren is continuously employed by the Company
through this date, except that vesting of such shares may be accelerated in certain
circumstances.

« 200,000 performance-based restricted shares of the Company’s common stock. One
hundred percent of these restricted shares will vest based on the achievement of perfor-
mance goals for 2009.

The fourth amendment to the employment agreement also provides that Mr. Bergren will
receive two grants of shares of restricted stock in fiscal year 2010:

» 200,000 time-based restricted shares of the Company’s common stock shall vest one
hundred percent on February 5, 2012, provided Mr. Bergren is continuously employed by
the Company through this date, except that vesting of such shares may be accelerated in
certain circumstances.

« 200,000 performance-based restricted shares of the Company’s common stock shall vest
based on the achievement of performance goals. These shares shall vest fifty percent
(100,000 shares) based upon the achievement of performance goals for 2010 and fifty
percent (100,000 shares) based upon the achievement of performance goals for 2011. The
metrics for earning such performance-based shares shall be determined each year by the
HRCC. The terms of the grants are set forth in the Restricted Stock Agreements.
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In the event that Mr. Bergren is discharged without cause or resigns for good reason on or
prior to January 31, 2011 and provided that Mr. Bergren executes a general release consistent with
certain terms of his employment agreement, the 2010 grant of performance-based restricted shares
based upon Company performance for 2010 granted to Mr. Bergren shall become vested, and the
underlying shares shall be delivered, to the same extent as would have applied had Mr. Bergren
remained employed through the date the determination of vesting for these shares would otherwise
have been. In the event that Mr. Bergren is discharged without cause or resigns for good reason on or
after January 30, 2011 and prior to January 29, 2012 and provided that Mr. Bergren executes a
general release consistent with certain terms of his employment agreement, the 2010 grant of
performance-based restricted shares based upon Company performance for 2011 granted to
Mr. Bergren shall become vested, and the underlying shares shall be delivered, to the same extent
as would have applied had Mr. Bergren remained employed through the date the determination of
vesting for these shares would otherwise have been.

If Mr. Bergren is discharged without cause during the term of his employment agreement
following a “Change in Control” (as defined in the employment agreement) or resigns from the
Company with or without good reason during the term of his employment agreement after the
expiration of three months following a Change in Control, Mr. Bergren will receive a payment equal to
the lesser of 2.99 times his base salary (at the salary level immediately preceding the Change in
Control plus his average bonus for the three immediately preceding fiscal years) or, if applicable, the
“280G Permitted Payment” (as such term is defined in the 2004 Agreement). The Change in Control
severance paymentis contingent on Mr. Bergren signing and not timely revoking a general release of
claims.

Mr. Bergren’s employment agreement contains a non-competition clause that, during
Mr. Bergren’s employment and for a period of one year after termination of his employment,
prohibits Mr. Bergren from engaging in or being financially interested in the retail department stores
business of any competitor of the Company identified in the employment agreement. For information
regarding potential severance payments and accelerated vesting of equity awards to which Mr. Berg-
ren may be entitled upon certain termination events and/or a change in control, see “Potential
Payments Upon Termination or Change in Control.”

Anthony J. Buccina, Vice Chairman, President — Merchandising

On January 23, 2009, the Company entered into an Employment Agreement (the “Buccina
Employment Agreement”), Restricted Stock Agreement and Restricted Stock Agreement — Perfor-
mance Shares with Mr. Buccina.

The Buccina Employment Agreement follows an employment agreement dated June 1,2006
that expired January 31, 2009. The new Buccina Employment Agreement was effective as of
February 1, 2009 and will terminate on April 30, 2011, unless sooner terminated in accordance
with the terms of the Buccina Employment Agreement. Unless terminated, the Buccina Employment
Agreement shall renew for successive one-year terms beginning May 1 of each year.

Mr. Buccina’s initial base salary under the Buccina Employment Agreement is $791,800 per
year. This base salary is subject to review during the term of the Buccina Employment Agreementand
may be increased at the sole discretion of the Company, upon approval of the HRCC.

The Buccina Employment Agreement provides that Mr. Buccina is eligible for a bonus under
the Cash Bonus Plan under the following parameters: a target bonus of 100% of base salary in effect
on the last day of the relevantfiscal year, with threshold and maximum bonuses as determined by the
HRCC. The performance measures to be utilized and the weighting of these performance measures
will be determined by the HRCC consistent with its determinations for other senior executives under
the Cash Bonus Plan.
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The Buccina Employment Agreement provides that Mr. Buccina will receive a grant of
100,000 restricted shares of the Company’s common stock pursuant to the terms of the Company’s
Stock Incentive Plan. Such grant was awarded on February 2, 2009. Such restricted shares shall vest
on April 30, 2011, provided that Mr. Buccina is still employed by the Company on this date. In
addition, Mr. Buccina will receive, as performance-based compensation, a grant of 50,000 restricted
shares of the Company’s common stock for each of 2009 and 2010. The metrics for earning such
performance-based shares shall be determined each year by the HRCC. The terms of the grants are
set forth in the Restricted Stock Agreements.

Mr. Buccina is eligible to participate in plans and programs that are generally made available
to the other employees of the Company. Mr. Buccina was a participant in the Carson’s SERP, which
was terminated by the Company in 2008. Pursuant to the Buccina Employment Agreement, the
Company paid Mr. Buccina $2,931,821, the actuarial equivalent present value of his accrued
benefits in the SERP, in the first quarter of 2009.

In the event of discharge without cause or resignation for good reason during the initial term
of the Buccina Employment Agreement ending April 30, 2011, during the first renewal term ending
April 30, 2012 or if the Company has not offered to renew the Buccina Employment Agreement for
the first renewal term ending April 30, 2012, Mr. Buccina will be entitled to receive severance pay
equal to the greater of his base pay for the remaining contract term or two times his base salary,
payable in a lump sum as soon as practicable following the six month anniversary of the termination
of Mr. Buccina’s employment. The severance payment is contingent on Mr. Buccina signing and not
timely revoking a general release of claims.

Upon a “Change in Control” (as such term is defined in the Buccina Employment Agree-
ment), (1) the vesting of stock options and restricted shares held by Mr. Buccina shall be governed by
the terms of such stock options or restricted shares and (2) Mr. Buccina is prohibited from resigning
for good reason for a period of six months following the Change in Control. If following a Change in
Control he is discharged without cause or resigns for good reason within two years of the Change in
Control, Mr. Buccina will receive a severance payment equal to two times his average base pay for the
most recently completed three years plus two times the average bonus paid to him for the most
recently completed three years, or, if applicable, the “280G Permitted Payment” (as such term is
defined in the Buccina Employment Agreement). The Change in Control severance payment is
contingent on Mr. Buccina signing and not timely revoking a general release of claims.

The Buccina Employment Agreement contains a non-competition clause that, during
Mr. Buccina’'s employment and for a period equal to one-half of the period for which he receives
severance payments after termination of his employment, prohibits Mr. Buccina from engaging in or
being financially interested in the retail department stores business of any competitor of the
Company named in the Buccina Employment Agreement. The Buccina Employment Agreement
also contains confidentiality provisions relating to the Company’s confidential information.

Stephen R. Byers, Vice Chairman — Stores, Visual, Construction, Real Estate, Distribution & Logistics
and Loss Prevention

On January 23, 2009, the Company entered into an Employment Agreement (the “Byers
Employment Agreement”), Restricted Stock Agreement and Restricted Stock Agreement — Perfor-
mance Shares with Stephen R. Byers, the Company’s Vice Chairman — Stores, Visual, Construction,
Real Estate, Distribution & Logistics and Loss Prevention.

The Byers Employment Agreement follows an employment agreement dated June 28, 2006,
as amended by the first amendment to the employment agreement dated December 20, 2006,
which expired January 31, 2009. The new Byers Employment Agreement is effective as of February 1,
2009 and will terminate on April 30,2011, unless sooner terminated in accordance with the terms of
the Byers Employment Agreement. Unless terminated, the Byers Employment Agreement shall
renew for successive one-year terms beginning May 1 of each year.
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Mr. Byers's initial base salary under the Byers Employment Agreement is $533,500 per year.
This base salary is subject to review during the term of the Byers Employment Agreement and may
be increased at the sole discretion of the Company, upon approval of the HRCC.

The Byers Employment Agreement provides that Mr. Byers is eligible for a bonus under the
Cash Bonus Plan under the following parameters: a target bonus of 100% of base salary in effect on
the last day of the relevant fiscal year, with threshold and maximum bonuses as determined by the
HRCC. The performance measures to be utilized and the weighting of these performance measures
will be determined by the HRCC consistent with its determinations for other senior executives under
the Cash Bonus Plan.

The Byers Employment Agreement provides that Mr. Byers will receive a grant of 70,000
restricted shares of the Company’s common stock pursuant to the terms of the Company’s Stock
Incentive Plan. Such grant was awarded on February 2, 2009. Such restricted shares shall vest on
April 30, 2011, provided that Mr. Byers is still employed by the Company on this date. In addition,
Mr. Byers will receive, as performance-based compensation, a grant of 35,000 restricted shares of
the Company’s common stock for each of 2009 and 2010. The metrics for earning such perfor-
mance-based shares shall be determined each year by the HRCC. The terms of the grants are set
forth in the Restricted Stock Agreements.

Mr. Byers is eligible to participate in plans and programs that are generally made available to
the other employees of the Company.

In the event of discharge without cause or resignation for good reason during the initial term
of the Byers Employment Agreement ending April 30, 2011, Mr. Byers will be entitled to receive
severance pay equal to the greater of his base pay for the remaining contract term or two times his
base salary, payable in a lump sum as soon as practicable following the six month anniversary of the
termination of Mr. Byers’s employment. The severance payment is contingent on Mr. Byers signing
and not timely revoking a general release of claims.

Upon a “Change in Control” (as such term is defined in the Byers Employment Agreement),
(1) the vesting of stock options and restricted shares held by Mr. Byers shall be governed by the terms
of such stock options or restricted shares and (2) Mr. Byers is prohibited from resigning for good
reason for a period of six months following the Change in Control. If following a Change in Control he
is discharged without cause or resigns for good reason within two years of the Change in Control,
Mr. Byers will receive a severance payment equal to two times his average base pay for the most
recently completed three years plus two times the average bonus paid to him for the most recently
completed three years, or, if applicable, the “280G Permitted Payment” (as such term is defined in
the Byers Employment Agreement). The Change in Control severance payment is contingent on
Mr. Byers signing and not timely revoking a general release of claims.

The Byers Employment Agreement contains a non-competition clause that, during
Mr. Byers’s employment and for a period equal to one-half of the period for which he receives
severance payments after termination of his employment, prohibits Mr. Byers from engaging in or
being financially interested in the retail department stores business of any competitor of the
Company named in the Byers Employment Agreement. The Byers Employment Agreement also
contains confidentiality provisions relating to the Company’s confidential information.
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Potential Payments Upon Termination or Change in Control

The Company has entered into agreements and maintains plans that will require the
Company to provide compensation to the named executive officers in the event of a termination
of employment or a change in control of the Company. The potential amount of compensation
payable to each named executive officer in each situation is set forth in the tables below. The amounts
shown in the tables assume that termination of the named executive officer and/or a change in
control occurred on January 31, 2009. The actual amounts to be paid will depend on the circum-
stances and time of the termination or change in control.

Tim Grumbacher — Executive Chairman of the Board

Mr. Grumbacher
Ceases to Serve as

Chairman of the Change in
Mr. Grumbacher Board by Mutual Control Change in
Ceases to Serve as  Consent with the Without Control and
Chairman of the Company or as a Termination of Mr. Grumbacher
Board not as a Result of the Mr. Grumbacher’'s  Ceases to be the
Executive Benefits and Result of Breach of Company’s Position as Executive Chairman
Payments Upon the Agreement by Breach of Executive by Reason of Such
Termination the Company the Agreement Chairman Change in Control Disability Death
Cash Severance — — — $ 650,000 — —
Pro-rated Non-Equity
Incentive Compensation
(Cash Bonus) — — — 260,000 — —
Value of Accelerated
Restricted Stock(1) — $ 500,331 $500,331 500,331 $ 500331 $ 500,331
Continuing Health and
Welfare Benefits for
Mr. Grumbacher and his
Spouse for Life(2) $292,758 292,758 — 292,758 292,758 292,758
Office Space and Secretarial
Support(3) 441,201 441,201 — 441,201 441,201 —
Life Insurance — — — - - 1,073,000
Total $733,959 $1,234,290 $500,331 $2,144,290 $1,234,290 $1,866,089

(1) Theintrinsic value of unvested restricted stock subject to accelerated vesting, based on the closing price of the Company’s
common stock on the Nasdaq Stock Market on January 30, 2009 ($1.37 per share).

(2) The actuarial present value of continuing health and welfare benefits for Mr. Grumbacher and his wife for their lifetimes.

(3) Theactuarial presentvalue of office space and secretarial support for Mr. Grumbacher’s lifetime at the Company’s office in
York, Pennsylvania.

Byron L. Bergren — President and Chief Executive Officer

Involuntary
Termination
Voluntary Without
Termination Cause or Change in Change in
without Resignation Control Control
Executive Benefits and For Cause Good for Good Without with
Payments Upon Termination Termination Reason Reason(1) Termination Termination(2) Retirement Disability Death
Cash Severance — — $2,000,000 — $4,485,0003) — — —
Pro-rated Non-Equity Incentive
Compensation (Cash Bonus) — — — — — — — —
Value of Accelerated Options(4) — — — — — — — —
Value of Accelerated Restricted
Stock(b) — — 28,288 $432,493 432,493 — $432493 $ 432,493
Value of Performance RSUs(6) — $27,755 27,755 27,755 27,755 $27,755 27,755 27,755
Continuing Health and Welfare
Benefits — — 25,546 — 38,319 — — —
Life Insurance — — — — — — — 2,000,000
Total — $27,755 $2,081,589 $460,248 $4,983,567 $27,755 $460,248 $2,460,248

(1) Payment requires the execution of a general release.

(2) Withregard to change in control, “termination” means either (i) Mr. Bergren is discharged without cause during the term of
his employment agreement following the closing of the change in control transaction, or (ii) Mr. Bergren resigns for any
reason after the expiration of three months following the change in control, including, without limitation, resignation by
Mr. Bergren with or without “good reason.”
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(3) Pursuant to Mr. Bergren’s employment agreement, as amended, if the aggregate present value of the “parachute
payments” determined under Section 280G exceeds three times his “base amount,” as defined in Section 280G, the
payouts upon a change in control shall be reduced to be less than three times his base amount. This calculation did not
require such reduction.

(4) The intrinsic value of unvested options subject to accelerated vesting, based on the difference between the exercise price
of the options and the closing price of the Company’s common stock on the Nasdaqg Stock Market on January 30, 2009
($1.37 per share). There is no value reflected for accelerated options as the exercise price of options exceeded the closing
price of the Company’s stock on January 30, 2009.

(5) Theintrinsic value of unvested restricted stock subject to accelerated vesting, based on the closing price of the Company’s
common stock on the Nasdaq Stock Market on January 30, 2009 ($1.37 per share).

(6) Mr. Bergren’s RSUs for 2006 vested on February 3, 2007 without regard to acceleration and their vesting would not have
been affected by Mr. Bergren’s termination or a change in control on January 31, 2009.

Anthony J. Buccina — Vice Chairman, President — Merchandising

Voluntary
Termination Involuntary Change in Change in
without  Termination Resignation  Control Control

Executive Benefits and Payments For Cause Good Without for Good Without with
Upon Termination Termination  Reason Cause(l) Reason(l) Termination Termination(2) Retirement Disability Death
Cash Severance — — $1,560,000 $1,560,000 —  $1,560,000 — — —
Pro-rated Non-Equity Incentive

Compensation (Cash Bonus) — — — — — — — — —
Value of Accelerated Options(3) — — — — — — — — —
Value of Accelerated Restricted Stock(4) — — — —$ 17625 17,625 —$ 17625% 17,625
Carson’s SERP(5) $2931,821 $2931,821 2931,821 2931821 2931821 2931821 $2931,821 2931821 2,931,821
Carson’s Pension Plan(6) 198,633 198,633 198,633 198,633 - 198,633 198,633 198,633 198,633
Life Insurance — — — — — — — — 1,560,000
Total $3,130,454 $3,130,454 $4,690,454 $4,690,454 $2,949,446 $4,708,079 $3,130,454 $3,148,079 $4,708,079

(1) Payment requires execution of a general release.

(2) If, within six months following a change in control, Mr. Buccina leaves the Company for any reason other than termination
without cause, he may not collect any additional benefits.

(3) Theintrinsic value of unvested options subject to accelerated vesting, based on the difference between the exercise price
of the options and the closing price of the Company’s common stock on the Nasdaq Stock Market on January 30, 2009
($1.37 per share). There is no value reflected for accelerated options as the exercise price of options exceeded the closing
price of the Company’s stock on January 30, 2009.

(4) Theintrinsic value of unvested restricted stock subject to accelerated vesting, based on the closing price of the Company’s
common stock on the Nasdaq Stock Market on January 30, 2009 ($1.37 per share).

(5) The Company terminated the Carson’s SERP in 2008. Pursuant to the termination of the Carson’s SERP, during the first
quarter of 2009, Mr. Buccina received a lump-sum payment of $2,931,821, which represented the actuarial equivalent
present value of his accrued benefits as of January 31, 2009. Payment would not have been affected by Mr. Buccina’s
termination or a change in control on January 31, 2009.

(6) The actuarial equivalent present value of the accrued benefit.

Stephen R. Byers — Vice Chairman — Stores, Visual, Construction, Real Estate, Distribution &
Logistics, Loss Prevention

Voluntary
Termination Involuntary Change in Change in

Executive Benefits Without Termination Resignation  Control Control
and Payments For Cause Good Without for Good Without with
Upon Termination Termination  Reason Cause(l) Reason(1l) Termination Termination(2) Retirement Disability Death
Cash Severance — — $525,000 $525,000 — $525,000 — — —
Pro-rated Non-Equity

Incentive Compensation

(Cash Bonus) — — — — — — — — —
Value of Accelerated

Options(3) — — - - — — - — -
Value of Accelerated

Restricted Stock(4) —_ —_ — — $24.818(5) 24,818(5) — $24818 $ 24818
Life Insurance — — — — — — — — 1,000,000
Total — — $525,000 $525,000 $24,818 $549,818 - $24,818 $1,024,818

(1) Payment requires execution of a general release.
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(2) If, within six months following a change in control, Mr. Byers leaves the Company for any reason other than termination
without cause, he may not collect any additional benefits.

(3) Theintrinsic value of unvested options subject to accelerated vesting, based on the difference between the exercise price
of the options and the closing price of the Company’s common stock on the Nasdaqg Stock Market on January 30, 2009
($1.37 per share). There is no value reflected for accelerated options as the exercise price of options exceeded the closing
price of the Company’s stock on January 30, 2009.

(4) Theintrinsic value of unvested restricted stock subject to accelerated vesting, based on the closing price of the Company’s
common stock on the Nasdaq Stock Market on January 30, 2009 ($1.37 per share).

(5) The HRCC has discretion to fully vest the restricted stock of the Company upon a change in control. This calculation
assumes the HRCC would choose to fully vest all restricted stock upon a change in control on January 31, 2009.

Keith E. Plowman — Executive Vice President, Chief Financial Officer and Principal Account-
ing Officer

Change in
Control
Involuntary Change in With
Executive Benefits and Termination Control Termination
Payments Upon For Cause Voluntary Without Without Without
Termination Termination Termination Cause Termination Cause Retirement Disability = Death
Cash Severance — — $142,788(1) — $142,788(1) — — —
Pro-rated Non-Equity
Incentive
Compensation (Cash
Bonus) — — — — — — — —
Value of Accelerated
Options(2) — — — — — — — —
Value of Accelerated
Restricted Stock(3) — — — $24,475(4) 24,475(4) — $24,475 $ 24,475
Life Insurance — — — — — — — 900,000
Total —_ — $142,788 $24,475 $167,263 — $24,475 $924,475

(1) Assumes Mr. Plowman signs a general release and is not rehired by the Company.

(2) Theintrinsic value of unvested options subject to accelerated vesting, based on the difference between the exercise price
of the options and the closing price of the Company’s common stock on the Nasdag Stock Market on January 30, 2009
($1.37 per share). There is no value reflected for accelerated options as the exercise price of options exceeded the closing
price of the Company’s stock on January 30, 2009.

(3) Theintrinsic value of unvested restricted stock subject to accelerated vesting, based on the closing price of the Company’s
common stock on the Nasdaq Stock Market on January 30, 2009 ($1.37 per share).

(4) The HRCC has discretion to fully vest the restricted stock of the Company upon a change in control. This calculation
assumes the HRCC would choose to fully vest all restricted stock upon a change in control on January 31, 2009.
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Equity Compensation Plan Information

At January 31, 2009, the Amended and Restated 1991 Stock Option and Restricted Stock
Plan and the Stock Incentive Plan were in effect. Each of these plans has been approved by the
shareholders. There were no other equity compensation plans in effect. The following information

concerning these plans is as of January 31, 2009:

Number of shares of
common stock to be

Number of
securities
remaining available
for future issuance
under equity

issued upon Weighted-average = compensation plans
exercise of exercise price of (excluding
outstanding outstanding securities
options, warrants options, warrants reflected in
and rights and rights column (a))
(a) (b) (©)
Equity compensation plans
approved by security holders
Stock options 1,134,106 $17.16 —(1)
Restricted shares 548,788 — —(1)
Restricted stock units 216,253 — —(1)
Subtotal 1,899,147 — 1,130,252
Equity compensation plans not
approved by security holders — — —
Total 1,899,147 — 1,130,252

(1) The referenced plans do not allocate available shares among stock options, restricted shares or RSUs.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Executive officers, directors and persons who own more than 10% of the Company’s
common stock are required to file reports of their holdings and transactions in Company stock
with the Securities and Exchange Commission. To our knowledge, all such 2008 filings were made in
a timely manner.

RELATED PARTY TRANSACTIONS

The Company’s Code of Ethical Standards and Business Conduct provides that no director or
associate of the Company shall engage in any transactions with the Company unless approved by the
Audit Committee. The Audit Committee Charter provides that the Audit Committee shall have the
responsibility to review and approve all such related party transactions. All executive officers and
directors are required to disclose any possible related party transaction in which such executive
officer or director may participate and each such transaction must be approved by the Audit
Committee.

The Company leases its Qil City, Pennsylvania store from Nancy T. Grumbacher, Trustee of the
2002 Indenture of Trust of M. Thomas Grumbacher, pursuant to a lease entered into on January 1,
1981. The Oil City lease terminates on July 31, 2011, and the Company has four five-year renewal
options. The rental payments during 2008 under this lease were $223,500. The aggregate amount of
all payments due under the terms of the lease at the beginning of 2009 through the remainder of the
current term is approximately $558,750. Ms. Grumbacher is the wife of Tim Grumbacher, the
Executive Chairman of the Board.

Michael L. Gleim, a non-employee Director, rendered consulting services to the Company
during 2008 for which he was paid $180,000. In addition, Mr. Gleim received a $50,000
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supplemental retirement benefit during 2008 from the Company which was paid pursuant to the
terms of an employment agreement with Mr. Gleim with respect to his employment as Vice Chairman
of the Company from 1995 to 2002.

SHAREHOLDER PROPOSALS

Shareholder proposals for the 2010 Annual Meeting of Shareholders must be received by the
Company by January 5, 2010 in order to be considered at the meeting and included in the
Company’s proxy statement and form of proxy relating to that meeting.

If notice of any proposal with respect to a matter to be addressed at the 2010 Annual Meeting
of Shareholders is received by the Company after March 21, 2010, the proposals with respect to such
matter shall be deemed “untimely” for purposes of Rule 14a-4(c) under the Securities Exchange Act
and, therefore, the Company will have the right to exercise discretionary voting authority with respect
to such proposal.

HOUSEHOLDING OF PROXY MATERIALS

SEC regulations permit the Company to send a single set of proxy materials, which includes
this Proxy Statement, the Annual Report to Shareholders and the Notice of Internet Availability of
Proxy Materials, to two or more shareholders that share the same address. Each shareholder will
continue to receive his or her own separate proxy card. Upon written or oral request, the Company will
promptly deliver a separate set of proxy materials to a shareholder at a shared address that only
received a single set of proxy materials for this year. If a shareholder would prefer to receive his or her
own copy, please contact Mary Kerr, Vice President— Investor Relations, by telephone at
(717) 757-7660, by U.S. mail at 2801 E. Market Street, York, Pennsylvania 17402 or by e-mail at
ir@bonton.com. Similarly, if a shareholder would like to receive his or her own set of the Company’s
proxy materials in future years or if a shareholder shares an address with another shareholder and
both would like to receive only a single set of the Company’s proxy materials in future years, please
contact Ms. Kerr.
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