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IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT?

THE DEADLINE TO VOTE ON THE PLAN IS
[ ], 2021 at 5:00 p.m. (prevailing Eastern Time)

THE DEADLINE TO OBJECT TO THE PLAN IS
[ ], 2021 at 5:00 p.m. (prevailing Eastern Time)

FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE ACTUALLY RECEIVED BY STRETTO
ON OR BEFORE THE VOTING DEADLINE AS DESCRIBED
HEREIN.

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT TO
HOLDERS OF CLAIMS FOR PURPOSES OF SOLICITING VOTES TO ACCEPT OR REJECT THE DEBTORS’
COMBINED PLAN OF LIQUIDATION. NOTHING IN THIS DISCLOSURE STATEMENT MAY BE RELIED UPON
OR USED BY ANY ENTITY FOR ANY OTHER PURPOSE. BEFORE DECIDING WHETHER TO VOTE FOR OR
AGAINST THE PLAN, EACH HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF THE
INFORMATION IN THIS DISCLOSURE STATEMENT, INCLUDING THE RISK FACTORS DESCRIBED IN
ARTICLE VI HEREIN. IN THE EVENT OF ANY INCONSISTENCY BETWEEN THE DISCLOSURE STATEMENT
AND THE PLAN, THE RELEVANT PROVISIONS OF THE PLAN WILL GOVERN.

THE DEBTORS URGE HOLDERS OF CLAIMS WHOSE VOTES ARE BEING SOLICITED TO VOTE TO
ACCEPT THE PLAN. THE DEBTORS URGE EACH HOLDER OF A CLAIM TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN
REVIEWING THIS DISCLOSURE STATEMENT AND THE PLAN, AND THE PROPOSED TRANSACTIONS
CONTEMPLATED THEREBY. FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF THE
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL OF THE PLAN.

IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A DESCRIPTION IN THIS
DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN OR ANY OTHER DOCUMENTS
INCORPORATED HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS WILL GOVERN FOR
ALL PURPOSES. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE
DEBTORS DO NOT REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN OR
ATTACHED HERETO IS WITHOUT ANY MATERIAL INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL DATA
DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON VARIOUS ASSUMPTIONS REGARDING THE
DEBTORS’ BUSINESSES. ALTHOUGH THE DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION
FAIRLY REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE HEREOF AND THAT
THE ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT REASONABLE BUSINESS JUDGMENTS, NO
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
INFORMATION CONTAINED HEREIN OR ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES AND
THEIR FUTURE RESULTS AND OPERATIONS. THE DEBTORS EXPRESSLY CAUTION READERS NOT TO
PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED AS, AN
ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE DEBTORS OR ANY OTHER
AUTHORIZED PARTY IN INTEREST MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND
MAY OBJECT TO CLAIMS AFTER THE CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE
OF WHETHER THIS DISCLOSURE STATEMENT IDENTIFIES ANY SUCH CLAIMS OR OBJECTIONS TO
CLAIMS.

2 Capitalized terms used but not defined in this disclaimer shall have the meaning ascribed to them elsewhere in this
Disclosure Statement.

v
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THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE
SPECIFICALLY NOTED. ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE INFORMATION IN
THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE DUTY TO DO SO, AND EXPRESSLY
DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A
RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE. HOLDERS OF CLAIMS OR INTERESTS
REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW,
THE FACTS SET FORTH HEREIN HAVE NOT CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.
INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION, MODIFICATION, OR AMENDMENT.
THE DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR MODIFIED PLAN AND RELATED
DISCLOSURE STATEMENT FROM TIME TO TIME.

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR
CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS DISCLOSURE STATEMENT.
THE DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE
VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE DATE OCCURS,
ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS WHO DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT THE PLAN, OR WHO ARE
NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE PLAN.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO CERTAIN MATERIAL
CONDITIONS PRECEDENT DESCRIBED HEREIN AND SET FORTH IN ARTICLE VIII OF THE PLAN. THERE IS
NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED, OR IF CONFIRMED, THAT THE CONDITIONS
REQUIRED TO BE SATISFIED FOR THE PLAN TO GO EFFECTIVE WILL BE SATISFIED (OR WAIVED).

IF CONFIRMATION OR EFFECTIVENESS OF THE PLAN DOES NOT OCCUR, THE PLAN SHALL ACT
AS A MOTION SEEKING A DISMISSAL OF THE CHAPTER 11 CASES IN ACCORDANCE WITH THE
BANKRUPTCY CODE.

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE STATEMENT IN ITS

ENTIRETY, INCLUDING ARTICLE VI, ENTITLED “RISK FACTORS,” BEFORE SUBMITTING YOUR BALLOT
TO VOTE ON THE PLAN.

4836-5326-4592.13
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I. INTRODUCTION

Stein Mart, Inc. (“SMI”), Stein Mart Buying Corp. (“SMBC”) and Stein Mart Holding Corp.
(“SMHC”), as debtors and debtors in possession (collectively, the “Debtors”, “Company” or “Stein Mart™)
in the above-captioned Chapter 11 Cases, submit this disclosure statement (this “Disclosure Statement”),
pursuant to section 1125 of the Bankruptcy Code, to Holders of Claims against and Interests (each as
defined in the Plan) in the Debtors in connection with the solicitation of votes for acceptance of the Debtors’
Combined Plan of Liquidation [Docket No. 848], dated January 15, 2021 (as amended, supplemented, or
modified from time to time, the “Plan”).> A copy of the Plan is attached hereto as Exhibit A and
incorporated herein by reference. The Chapter 11 Cases have been consolidated for procedural purposes
only and are being jointly administered pursuant to an order of the Bankruptcy Court. If the Plan is
confirmed, the Debtors will be substantively consolidated and treated as a single corporate entity for all
purposes with SMI the surviving, consolidated entity. The Plan constitutes a separate chapter 11 plan for
each Debtor, but upon confirmation, the classifications and treatments of Claims and Interests will apply to
all Debtors on a combined basis as a single entity. The rules of interpretation set forth in Article I.B of the
Plan govern the interpretation of this Disclosure Statement.

THE DEBTORS BELIEVE THAT THE COMPROMISES CONTEMPLATED IN THE
PLAN ARE FAIR AND EQUITABLE, MAXIMIZE THE VALUE OF THE DEBTORS’ ESTATES,
AND PROVIDE THE BEST RECOVERY TO CREDITORS UNDER THE CIRCUMSTANCES.
THE DEBTORS BELIEVE THE PLAN REPRESENTS THE BEST AVAILABLE OPTION FOR
COMPLETING THE CHAPTER 11 CASES. THE DEBTORS RECOMMEND THAT YOU VOTE
TO ACCEPT THE PLAN.

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS SUPPORTS
CONFIRMATION OF THE PLAN.

I1. THE DEBTORS’ HISTORY, BUSINESS OVERVIEW AND MATERIAL
DEVELOPMENTS DURING CHAPTER 11

Headquartered in Jacksonville, Florida, the Company was a national specialty off-price retailer
offering designer and name-brand fashion apparel, home décor, accessories and shoes at discount prices.
The Company operated 281 stores, primarily in the Southeast, Texas, Arizona and California and an e-
commerce retail site. The Company historically (prior to COVID-19) employed approximately 9,000
employees (equivalent to approximately 5,000 40-hour employees). As of the Petition Date, the Company
employed approximately 7,950 employees. The Company filed periodic and annual reports with the
Securities and Exchange Commission (“SEC”) and its common stock was traded on The Nasdaq Capital
Market under the symbol “SMRT”.

The retail industry has generally experienced difficult business conditions during the past several
years. In general, retailers have experienced decreased store traffic and have lost market share to fast-
growing e-commerce retailers. The declines in store traffic have been especially pertinent for apparel and
accessories retailers, such as the Company, which have also experienced lower operating margins as a
result. From 2016 through the present, the Company’s sales generally declined and the Company faced the
difficult task of growing sales while significantly reducing expenses in a difficult retail environment.

In March 2020, the World Health Organization declared the outbreak of the coronavirus (“COVID-
19”) as a global pandemic, which continues to spread throughout the United States. In response to the

3 Capitalized terms used but not otherwise defined in this Disclosure Statement shall have the meaning ascribed to
such terms in this Plan.

4836-5326-4592.13
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COVID-19 pandemic, as of the end of the business day on March 18, 2020, the Company temporarily
closed all of its stores and supply chain operations. The Company started reopening stores in late April,
2020 and its supply chain operations restarted in late May. The COVID-19 pandemic exacerbated an
already difficult retail environment for the Company and negatively impacted the Company’s operations,
financial results, liquidity, results of operations and its ability to pay vendors and landlords according to
standard terms. Following the reopening of the stores, revenues and store customer traffic was initially
positive, but substantially below pre-shutdown levels. However, during July 2020, the resurgence of
COVID-19 cases in the Southeast, Texas, Arizona and California, where the majority of the Company’s
stores were located, again materially, adversely impacted the Company’s revenues, liquidity, results of
operations and cash flows. As a result of the second decline in customer traffic and sales resulting from the
COVID-19 resurgence, the Company had insufficient liquidity to continue operating as going concern in
the ordinary course of business.

Prior to the COVID-19 pandemic, in January 2020, the Company entered into a merger agreement
with Kingswood Capital Management, LLC (“Kingswood”) and an entity managed by Jay Stein, Chairman
of the Company. Under the merger agreement, the stockholders of the Company would have received $0.90
in cash for each share of common stock owned. However, on April 16, 2020, the merger agreement was
terminated prior to closing because the COVID-19 pandemic forced the Company to close all of its stores
and the Company was unable to satisfy the minimum liquidity closing condition in the merger agreement.
The Company subsequently engaged in unsuccessful efforts to raise additional debt or equity capital or
locate a buyer for some or all of the Company as a going concern.

When efforts to raise additional capital or find a buyer failed, the Company determined the
immediate liquidation of the Company’s assets by a professional liquidation advisor under the supervision
of the Bankruptcy Court was the best strategy to maximize value for the benefit of creditors.

On August 12, 2020 (the “Petition Date”), each of the Debtors commenced with this Court
voluntary cases (the “Chapter 11 Cases”) under chapter 11 of the Bankruptcy Code. The Debtors continued
to operate their businesses and manage their properties as debtors in possession pursuant to sections 1107(a)
and 1108 of the Bankruptcy Code. No trustee or examiner has been appointed in these Chapter 11 Cases.

On August 18, 2020, the Office of the United States Trustee for the Middle District of Florida
appointed an Official Committee of Unsecured Creditors (the “Committee”).

The Debtors’ cases are being jointly administered under lead Case No. 3:20-bk-2387, pursuant to
Bankruptcy Rule 1015.

The Debtors immediately initiated a prompt and orderly wind-down of their businesses through the
implementation of store closing sales (collectively, the “Store Closing Sales™) and related liquidation
initiatives.

The Debtors retained, with the approval of the Bankruptcy Court, Clear Thinking Group, LLC
(“Clear Thinking Group”) as their financial advisors to provide financial consulting and advisory services
during these cases. Clear Thinking Group is an independent financial consulting firm focused on the retail
industry. Clear Thinking Group was engaged in April 2020 following the initial shutdown to the Debtors’
stores due to the Covid-19 pandemic. The Committee, retained with the approval of the Bankruptcy Court,
FTI Consulting, to provide financial consulting and advisory services during these cases. Counsel for the
Debtors and the Committee have regularly communicated with regard to all material legal and business
issues, and the financial advisors have regularly communicated with respect to all material business and
financial matters affecting these cases.

4836-5326-4592.13
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Pursuant to the Final Order (1) Authorizing the Debtors to Assume the Consulting Agreement, (II)
Approving Procedures for Store Closing Sales, and (I11) Approving the Implementation of Customary Store
Bonus Program and Payments to Non-Insiders Thereunder [Docket No. 406] entered by the Bankruptcy
Court, the Debtors, with the assistance of court-approved consultants, have completed the liquidation of
substantially all of its tangible personal property at more than 275 retail stores throughout the United States.
The liquidation of the tangible property provided sufficient funds to repay the approximately $96 million
asset based loan from Wells Fargo and the approximately $37 million term loan from Gordon Brother
Finance and to pay most of the costs of the Store Closing Sales. At the conclusion of the liquidation process,
on October 30, 2020, the Debtors had approximately $16.6 million in cash and approximately $11.4 million
of debts owed to Holders of Administrative Claims. As a result of the liquidation, the Debtors no longer
had the need for employees who worked at the stores and managers who oversaw the retail operations.
Effective October 31, 2020, James Brown, the Chief Financial Officer of the Debtors resigned; however,
Chantelle Quick, the longtime controller of the Debtors, assumed the primary responsibility for handling
the Debtors’ finance and accounting needs. Hunt Hawkins remains the Debtors’ Chief Executive Officer.

On August 18, 2020, the Debtors filed an Application for Entry of an Order Authorizing the
Retention and Employment of Hilco IP Services, LLC d/b/a Hilco Streambank as Intellectual Property
Disposition Consultant, Nunc Pro Tunc to August 18, 2020 [Docket No. 183]. Pursuant to the Order
Authorizing the Retention and Employment of Hilco IP Services, LLC d/b/a Hilco Streambank as
Intellectual Property Disposition Consultant, Nunc Pro Tunc to August 18, 2020 [Docket No. 561], the
Debtors engaged Hilco Streambank, a nationally recognized intellectual property sales advisor with
substantial retail experience to market the Debtors’ tradenames, website and other intellectual property.

On October 30, 2020, the Debtors filed the Motion for Entry of an Order, Pursuant to Sections 105
and 363 of the Bankruptcy Code, (1) Authorizing the Sale of Certain Intellectual Property Free and Clear
of Liens, Claims, Encumbrances, and Other Interests, and (II) Granting Related Relief [Docket No. 651]
(the “IP_Sale Motion”), pursuant to which the Debtors are seeking to establish procedures for the sale of
the Stein Mart trademark, website and other intellectual property (collectively, the “Intellectual Property”).
The Debtors entered into a contract to sell the Intellectual Property to an unrelated third party entity as a
“stalking horse” buyer for approximately $4 million (the “Intellectual Property Purchase Agreement”),
subject to higher offers at an auction. As a result of the auction, the net price of the sale was increased to

approximately $ 5.9 million. The sale was approved at the hearing on the IP Sale Motion on November 23,
2020.

On September 3, 2020, the Debtors filed an Application for Entry of an Order Authorizing the
Retention and Employment of A&G Realty Partners, LLC as Real Estate Advisor and Consultant, Effective
as of September 3, 2020 [Docket No. 285]. Pursuant to the Order Authorizing the Debtors to Retain A&G
Realty Partners, LLC as Real Estate Consultant and Advisor Effective as of September 3, 2020 [Docket No.
365], the Debtors engaged A&G Realty Partners, LLC to market and sell the Debtors’ real estate leases.
Unfortunately, A&G Realty Partners, LLC was unable to arrange any sales because of the weak real estate
market and restrictions in some of the leases. However, the Debtors did negotiate some concessions from
landlords related to rent waivers.

The Debtors have rejected, or taken action to reject, all of the Debtors’ leases except for a small
office and storage facility in Jacksonville, Florida, which the Debtors intend to use as the principal office
during the final stage of the liquidation process. At the same time, the Debtors timely paid its post-petition
monthly rent obligations, including “stub rent.” Likewise, the Debtors have or will have rejected virtually
all other executory contracts, pursuant to orders of the Bankruptcy Court. The Debtors anticipate that it will
have approximately 20 employees as of December 1, 2020, most of whom will be engaged in the accounting
and human resources areas. The Debtors’ only substantial remaining asset are income tax returns, which
are currently projected to produce between $4 million and $10 million. The Debtors must file numerous

4836-5326-4592.13
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federal, state and local tax returns and close several employee benefit plans as part of the final stages of the
liquidation process.

The Debtors retained Stretto as its noticing and claims agent, who also has maintained a website,
www.cases.stretto.com/steinmart that provided free access to creditors and parties in interest of the legal
papers filed with the Bankruptcy Court and for purposes of enabling creditors to file proofs of claim. For
more information on the Debtors’ financial performance and condition, please refer to the monthly
operating reports filed by the Debtors from time to time with the Bankruptcy Court and reviewed the Office
of the United States Trustee. For more information regarding the Debtors’ historical business, please refer
to the Declaration of Hunt Hawkins in Support of Debtors’ Chapter 11 Petitions and First Day Motions
[Docket No. 5].

III. OVERVIEW OF THE PLAN

The Plan contemplates that Brad Boe of Advisory Trust Group, LLC will be appointed as the Plan
Administrator on the Effective Date to finalize the wind down of the Debtors’ estates, monetize any
remaining assets, and make distributions to creditors in accordance with the Plan. The Plan Administrator
will become familiar with the Debtors’ financial affairs, including the Debtors’ assets and creditor claims.
The Plan Administrator has served in a similar capacity in other bankruptcies. The Debtors believe that a
Plan Administrator is the most effective practical solution to handle the final stages of the Debtors’ wind-
down process.

Under the terms of the Plan, Holders of Claims and Interests will receive the following treatment
in full and final satisfaction, compromise, settlement, release, and in exchange for, such Holders’ Claims
and Interests:

. Holders of Allowed Other Secured Claims will receive: (a) payment in full in Cash of such
Holder’s Allowed Other Secured Claim, (b) the collateral securing such Holder’s Allowed
Other Secured Claim, or (c¢) such other treatment rendering such Holder’s Allowed Other
Secured Claim Unimpaired.

. Each Holder of an Allowed Administrative Expense Claim shall receive payment in full in
Cash.
. Each Holder of an Allowed Other Priority Claim shall receive payment in full in Cash,

according to the priority scheme established by Section 507(a) of the Bankruptcy Code, to
the extent sufficient Distributable Funds are available. The Debtor currently anticipates
that Allowed Other Priority Claims will be paid in full, but there is no guaranty and the
final result will depend on the final, total amount of Allowed Other Priority Claims, the
amount of tax refunds recovered, the expenses of the wind-down and other factors.

o Each Holder of an Allowed Letter of Credit Claim shall receive payment in full in Cash of
Holder’s Allowed Letter of Credit Claim from the Letter of Credit Reserve. The unused
portion of the Letter of Credit Reserve shall be released and returned to the Wind-Down
Debtors no later than five (5) business days after the day that the letters of credit to which
the applicable portion of the Letter of Credit Reserve relates is drawn, cancelled, expired
or replaced.

o Any outstanding ABL Claims shall be deemed Allowed. To the extent any Allowed ABL

Claims remain outstanding on the Effective Date, each Allowed ABL Claim shall receive
payment in full.

4836-5326-4592.13
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. Any outstanding Term Loan Claims shall be deemed Allowed. To the extent any Allowed
Term Loan Claims remain outstanding on the Effective Date, each Allowed Term Loan
Claim shall receive payment in full.

. In full and final satisfaction, compromise, settlement, and release of and in exchange for
each Allowed General Unsecured Claim, each Holder of an Allowed General Unsecured
Claim shall receive its Pro Rata share of the General Unsecured Claims Recovery until
paid in full. The Debtors estimate the total General Unsecured Claims will be between
$217 million and $421 million and that the total Cash distributed to General Unsecured
Claims will be between $0 and $15 million.

. Each Allowed Intercompany Claim will be canceled and released.

. Each Intercompany Interest shall be settled, canceled, released, and extinguished as of the
Effective Date, and will be of no further force or effect, and Holders of Intercompany
Interests will not receive any distribution on account of such Intercompany Interests.

° Each Allowed Existing Interest in the Debtors shall be canceled, released, and
extinguished, and will be of no further force or effect and no Holder of Existing Interests
in the Debtors shall be entitled to any recovery or distribution under the Plan on account
of such Existing Interests.

. Allowed Section 510(b) Claims, if any, shall be canceled, released, and extinguished as of
the Effective Date, and will be of no further force or effect, and Holders of Allowed Section
510(b) Claims will not receive any distribution on account of such Allowed Section 510(b)
Claims.

In addition, Holders of Administrative Claims, Priority Tax Claims, Postpetition WARN Act
Claim, Other Priority Claims, Prepetition Secured Claims, Letter of Credit Claims, ABL Claims, Term
Loan Claims and General Unsecured Claims that vote to accept or do not affirmatively opt out of the
releases provided by the Plan by checking the box on the applicable form indicating that they opt not to
provide the releases provided by the Plan or do not object to the releases contained in the Plan shall be
deemed “Released Parties” and will receive a release from the Debtors. The compromises and settlements
to be implemented pursuant to the Plan preserve value by enabling the Debtors to swiftly and efficiently
emerge from chapter 11.

The Debtors believe the Plan provides the best available alternative for the Debtors’ estates and
creditor recoveries. If the Debtors’ business was liquidated in a chapter 7 process, important employees
and the Debtors’ historical financial advisor, with important institutional knowledge, would be gone for
good, leaving an extremely large and complex accounting, human resource and claims evaluation process
to be managed by new hires unfamiliar with the Debtors’ business, creditors, tax returns, and employee
benefit plans. In addition, substantial delay in distributing funds to creditors and closing the estate would
result from the need to bring in a new team to administer the chapter 7 process. The needless loss of value
to creditors and the Debtors’ estates would be enormous. Creditors would receive lower recoveries in
chapter 7 because the Debtors’ estates necessarily would bear additional costs associated with transitioning
to chapter 7, retaining a chapter 7 trustee, counsel and advisors, and administering a chapter 7 process.

The Committee supports confirmation of the Plan.

If confirmation or effectiveness of the Plan does not occur, the Plan shall act as a motion seeking a
dismissal of the Chapter 11 cases in accordance with the Bankruptcy Code.
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The Debtors believe that the Plan maximizes creditor recoveries in these Chapter 11 cases. The
Debtors seek the Bankruptcy Court’s approval of the Plan and urge all Holders of Claims entitled to vote
to accept the Plan by returning their Ballots so that Stretto, the Debtors’ notice, claims, and balloting agent
(the “Notice, Claims, and Balloting Agent”), actually receives such Ballots by the Voting Deadline, i.e.,

, 2021 at 5:00 p.m. prevailing Eastern Time. Assuming the Plan receives the requisite
acceptances, the Debtors will seek the Bankruptcy Court’s approval of the Plan at the Confirmation
Hearing. If the Bankruptcy Court does not confirm the Plan or the Plan is not consummated for any reason,
the Plan shall serve as a motion to dismiss these Chapter 11 cases in accordance with the Bankruptcy Code.

IVv. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND
THE PLAN

A. What is chapter 11?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Chapter 11
promotes equality of treatment for creditors and similarly situated equity interest holders, subject to the
priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the legal and
equitable interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code
provides that the debtor may continue to operate its business and remain in possession of its property as a
“debtor in possession.” The Debtors used this authority to efficiently conduct the Store Closing Sales, close
and vacate the stores, distribution centers and headquarters office and sell the Intellectual Property.

Consummating a chapter 11 plan is the principal objective of a chapter 11 case. A bankruptcy
court’s confirmation of a plan binds the debtor, any person acquiring property under the plan, any creditor
or equity interest holder of the debtor, and any other entity as may be ordered by the bankruptcy court.
Subject to certain limited exceptions, the order issued by a bankruptcy court confirming a plan provides for
the treatment of the debtor’s liabilities in accordance with the terms of the confirmed plan.

B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting
acceptances of the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure
statement containing adequate information of a kind, and in sufficient detail, to enable a hypothetical
reasonable investor to make an informed judgment regarding acceptance of the Plan and to share such
disclosure statement with all holders of claims whose votes on the Plan are being solicited. This Disclosure
Statement is being submitted in accordance with these requirements.

C. Am I entitled to vote on the Plan?

Your ability to vote on, and your distribution (if any) under, the Plan depends on what type of
Claim or Interest you hold. Each category of Holders of Claims or Interests, as set forth in Article III of
the Plan pursuant to section 1122(a) of the Bankruptcy Code, is referred to as a “Class.” Each Class’s
respective voting status is set forth below:

Class Claim / Interest Status Voting Rights
1 Other Secured Claims Unimpaired Not Entitled to Vote (Presumed to
Accept)
11
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2 Other Priority Claims Unimpaired Not Entitled to Vote (Presumed to
Accept)

3 Letter of Credit Claims Unimpaired Not Entitled to Vote (Presumed to
Accept)

4 ABL Claims Unimpaired Not Entitled to Vote (Presumed to
Accept)

5 Term Loan Claims Unimpaired Not Entitled to Vote (Presumed to
Accept)

6 General Unsecured Claims Impaired Entitled to Vote

7 Intercompany Claims Impaired Not Entitled to Vote (Deemed to Reject)

8 Intercompany Interests Impaired Not Entitled to Vote (Deemed to Reject)

9 Existing Interests Impaired Not Entitled to Vote (Deemed to Reject)

10 Section 510(b) Claims Impaired Not Entitled to Vote (Deemed to Reject)

D. What will I receive from the Debtors if the Plan is consummated?

The following chart provides a summary of the anticipated range of recovery to Holders of Claims
or Interests under the Plan. Any range of estimates of Claims or Interests in this Disclosure Statement may
vary from the final amounts allowed by the Bankruptcy Court. Your ability to receive distributions under
the Plan depends on the ability of the Debtors to obtain Confirmation and meet the conditions necessary to
consummate the Plan, the actual expenses of the final liquidation process, the total Allowed Claims within
each Class, the total amount of tax refunds received by the Debtors and other factors.

Each Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under the Plan
the treatment described below in full and final satisfaction, compromise, settlement, release of, and in
exchange for, such Holder’s Allowed Claim or Allowed Interest, except to the extent less favorable
treatment is agreed to by the Debtors and the Holder of such Allowed Claim or Allowed Interest, as
applicable. Unless otherwise indicated, the Holder of an Allowed Claim or Allowed Interest, as applicable,
shall receive such treatment on the later of the Effective Date and the date such Holder’s Claim or Interest
becomes an Allowed Claim or Allowed Interest or as soon as reasonably practicable thereafter to the extent
Distributable Funds become available.

THE PROJECTED RANGE OF RECOVERIES SET FORTH IN THE TABLE BELOW
ARE ESTIMATES ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A
COMPLETE DESCRIPTION OF THE DEBTORS’ CLASSIFICATION AND TREATMENT OF
CLAIMS AND INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN.

12
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SUMMARY OF EXPECTED RECOVERIES*

Claim / Equity
Interest

Projected Amount Projected

Class of Claims Recovery

Treatment of Claim / Equity Interest

1 | Other Secured Each Holder of an Allowed Other Secured

: " Less than $1 million Unimpaired
Claim shall receive:

Claims

(i) payment in full in Cash of such Holder’s
Allowed Other Secured Claim;

(ii) the collateral securing such Holder’s
Allowed Other Secured Claim; or

(iii) such other treatment rendering such
Holder’s Allowed Other Secured Claim
Unimpaired.

2 | Other Priority Each Holder of an Allowed Other Priority $3 million to Unimpaired
Claims Claim shall receive: $12 million

(i) To the extent Distributable Cash is
available, payment in full in Cash of such
Holder’s Allowed Other Priority Claim,
provided the Other Priority Claims shall be
paid in the priority order of categories
established by section 507(a)(2)-(10) of the
Bankruptcy Code (for example, all wage
claims entitled to priority under Section
507(a)(4) of the Bankruptcy Code shall be
paid in full before the payment of
employee benefit plan contribution claims
entitled to priority under section 507(b)(5)
of the Bankruptcy Code); or

(i1)) such other treatment rendering such
Holder’s Allowed Other Priority Claim
Unimpaired.

3 | Letter of Credit Each Holder of an Allowed Letter of Credit $0 to $0 Unimpaired
Claims Claim shall receive:

(i) payment in full in Cash of Holder’s Allowed
Letter of Credit Claims from the Letters of
Credit Claim Reserve. The unused portion
of the Letter of Credit Claim Reserve shall be
released and returned to Wind-Down
Debtors no later than five (5) business days
after the day that the letters of credit to which
the applicable portion of this reserve relates
is drawn, cancelled, expired or replaced.

4 The Plan contemplates distributions being made pursuant to a waterfall priority scheme in accordance with the
Bankruptcy Code. Thus, the recoveries for each class listed in this chart depend entirely on the extent to which classes
senior to them are satisfied.
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SUMMARY OF EXPECTED RECOVERIES*
Class Claim / Equity Treatment of Claim / Equity Interest Projected fkmount Projected
nterest of Claims Recovery
4 | ABL Claims On the Effective Date, any outstanding ABL | Principal and interest | Unimpaired
Claims shall be deemed Allowed. To the extent | due to ABL Lenders
any Allowed ABL Claims remain outstanding | has been paid in full;
on the Effective Date, each Allowed ABL ABL Lenders’
Claim shall be Paid in Full (as defined in the | attorneys’ fees likely
Cash Collateral Order) to be only outstanding
ABL Claim; estimated
to be less than
$250,000
5 | Term Loan On the Effective Date, any outstanding Term | Principal and interest | Unimpaired
Claims Loan Claims shall be deemed Allowed. To the | due to Term Lenders
extent any Allowed Term Loan Claims remain | has been paid in full;
outstanding on the Effective Date, each Term Lenders’
Allowed Term Loan Claim shall be Paid in Full | attorneys’ fees likely
(as defined in the Cash Collateral Order). to be only outstanding
Term Loan Claim;
estimated to be less
than $250,000
6 | General On the Effective Date, or as soon as reasonably $217 million to 0% to 8.3%
Unsecured practicable, except to the extent that a Holder of $421 million
Claims an Allowed General Unsecured Claim agrees to
less favorable treatment, in full and final
satisfaction, compromise, settlement, and release
of, and in exchange for, each Allowed General
Unsecured Claim, each Holder of an Allowed
General Unsecured Claim shall receive its Pro
Rata share of the General Unsecured Claims
Recovery until such Holder is paid in full.
7 | Intercompany Each Allowed Intercompany Claim, unless N/A N/A
Claims otherwise provided for under the Plan, will be
canceled and released.
8 | Intercompany Each Intercompany Interest shall be canceled, N/A N/A
Interests released, and extinguished as of the Effective
Date, and will be of no further force or effect,
and Holders of Intercompany Interests will not
receive any distribution on account of such
Intercompany Interests.

4836-5326-4592.13
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SUMMARY OF EXPECTED RECOVERIES*

Claim / Equity
Interest

Projected Amount Projected

Class of Claims Recovery

Treatment of Claim / Equity Interest

9 | Existing Interests | Each Allowed Existing Interest shall be N/A N/A
canceled, released, and extinguished, and will
be of no further force or effect and no Holder
of Existing Interests shall be entitled to any
recovery or distribution under the Plan on
account of such Existing Interests.

10 | Section 510(b) Allowed Section 510(b) Claims, if any, shall be N/A 0%
Claims® canceled, released, and extinguished as of the
Effective Date, and will be of no further force or
effect, and Holders of Allowed Section 510(b)
Claims will not receive any distribution on
account of such Allowed Section 510(b) Claims.

E. How are Administrative Claims treated under the Plan?

Unless otherwise agreed to by the Holders of an Allowed Administrative Claim and the Debtors or
the Wind-Down Debtors, as applicable, each Holder of an Allowed Administrative Claim (other than
Holders of Professional Fee Claims and Claims for fees and expenses pursuant to section 1930 of chapter
123 of title 28 of the United States Code) will receive in full and final satisfaction of its Administrative
Claim an amount of Cash equal to the amount of such Allowed Administrative Claim in accordance with
the following: (1) if an Administrative Claim is Allowed as of the Effective Date, on the Effective Date (or,
if not then due, when such Allowed Administrative Claim is due or as soon as reasonably practicable
thereafter); (2) if such Administrative Claim is not Allowed as of the Effective Date, no later than sixty
days after the date on which an order Allowing such Administrative Claim becomes a Final Order, or as
soon as reasonably practicable thereafter; (3) if such Allowed Administrative Claim is based on liabilities
incurred by the Debtors in the ordinary course of their business after the Petition Date in accordance with
the terms and conditions of the particular transaction giving rise to such Allowed Administrative Claim
without any further action by the Holders of such Allowed Administrative Claim; or (4) at such time and
upon such terms as set forth in a Final Order of the Bankruptcy Court. Postpetition WARN Act Claims
will be treated as Allowed Administrative Expense Claims.

F. How are Other Priority Claims treated under the Plan?

Each Holder of an Allowed Other Priority Claim shall receive: (a) to the extent Distributable Cash
is available, payment in full in Cash of such Holder’s Allowed Other Priority Claim in the order of priority
established by section 507(a) of the Bankruptcy Code, or (b) such other treatment rendering such Holder’s
Allowed Other Priority Claim Unimpaired.

G. What happens to my recovery if the Plan is not confirmed or does not go effective?

In the event that the Plan is not confirmed or does not go effective, the Plan shall serve as a motion
to dismiss these Chapter 11 Cases in accordance with the Bankruptcy Code. It is possible that any
alternative may provide Holders of Claims or Interests with less than they would have received pursuant to
the Plan. For a more detailed description of the consequences of an extended chapter 11 case, or of a
liquidation scenario, see Article VIIL.B of this Disclosure Statement, entitled “Best Interests of Creditors”.

15
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The Debtors believe that liquidation under chapter 7 of the Bankruptcy Code—a very possible
event if the Plan is not confirmed—would result in significantly reduced creditor recoveries as compared
to the Plan. Smaller recoveries would result because of, among other things, significant additional
administrative expenses associated with the appointment of a chapter 7 trustee and administration of a
chapter 7 liquidation, including additional claims that may be entitled to administrative priority, and
additional work required to replace institutional knowledge of historical management and Clear Thinking
Group regarding the Debtors’ business and financial condition, including the assets, creditors, tax returns
and potential refunds and liquidation of employee benefit plans.

H. If the Plan provides that I get a distribution, when do I receive the money, and what
is meant by “Confirmation,” “Effective Date,” and “Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. Confirmation
of the Plan does not guarantee that you will receive the distribution indicated under the Plan. After
Confirmation of the Plan by the Bankruptcy Court, there are conditions that must be satisfied or waived so
that the Plan can go effective. Initial distributions to Holders of Allowed Claims will only be made on the
date the Plan becomes effective—the “Effective Date”—or as soon as reasonably practicable thereafter, as
specified in the Plan and only to the extent the Wind-Down Debtors have Distributable Cash available to
fund such payments. Delay in collection of tax refunds may delay distributions to Holders of Allowed
Claims under the Plan. The Plan Administrator may decide for purposes of convenience to delay payment
to some categories of Other Priority Claims until sufficient funds are on hand to pay in full. The payments
to General Unsecured Claims may be delayed until substantially all funds have been collected in order to
avoid the need for a supplemental distribution. See Article VIII of this Disclosure Statement entitled
“Confirmation of the Plan,” for a discussion of the conditions precedent to consummation of the Plan.
“Consummation” refers to “substantial consummation” of the Plan, as defined in section 1101(2) of the
Bankruptcy Code, and means (a) the transfer of all or substantially all of the property proposed by the Plan
to be transferred; (b) assumption by the Debtors or by the successors to the Debtors under the Plan of the
business or of the management of all or substantially all of the property dealt with by the Plan; and (c)
commencement of distributions under the Plan.

L What are the sources of Cash and other consideration required to fund the Plan?

The Wind-Down Debtors, through the Plan Administrator, will fund distributions under the Plan
with Cash available on the Effective Date by or for the benefit of the Debtors or Wind-Down Debtors,
including the remaining net proceeds of any Store Closing Sales and the sale of the Intellectual Property
after giving effect to the expenses of the Wind Down, any tax refunds actually received by the Debtors and
the proceeds of any non-Cash assets held by the Wind-Down Debtors. The Debtors have also offered to
grant certain releases to Holders of Claims that vote to accept or do not object to the Plan.

J. Is there potential litigation related to Confirmation of the Plan?

Parties in interest may object to Confirmation of the Plan, which objections potentially could give
rise to litigation. In addition, if it becomes necessary to confirm the Plan over the rejection of certain
Classes, the Debtors may seek confirmation of the Plan notwithstanding the dissent of such rejecting
Classes. The Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the
Bankruptcy Code, which allow the Bankruptcy Court to confirm a plan that has been accepted by an
impaired Class if it determines that the Plan satisfies section 1129(b) of the Bankruptcy Code. See Article
VI.A 4 of this Disclosure Statement, entitled “The Debtors May Not Be Able to Secure Confirmation of
the Plan.”
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K. Will the final amount of Allowed Unsecured Claims affect the recovery of Holders
of Allowed Unsecured Claims under the Plan?

The Debtors’ estimate of aggregate General Unsecured Claims that would be Allowed is between
$217 million and $421 million. Except to the extent there is any Distributable Cash in excess of amounts
necessary to satisfy all Allowed Other Priority Claims and after giving effect to the Administrative and
Priority Claims Recovery and Other Priority Claims Recovery, each Allowed General Unsecured Claim
including Allowed Prepetition WARN Act Claims to extent treated as General Unsecured Claims against
the Debtors shall receive no distribution on account of such Allowed General Unsecured Claim; however,
Holders of General Unsecured Claims including Allowed Prepetition WARN Act Claims to extent treated
as General Unsecured Claims will receive their pro rata share of any such excess Distributable Cash. In
addition, Holders of General Unsecured Claims including Allowed Prepetition WARN Act Claims to extent
treated as General Unsecured Claims that vote to accept the Plan shall be deemed a Released Party for all
purposes under the Plan. Although the Debtors’ estimate of range of Allowed General Unsecured Claims
is the result of the Debtors and their advisors’ careful analysis of available information, General Unsecured
Claims actually asserted against the Debtors may be higher or lower than the Debtors’ estimate provided
herein, which difference could be material.

The projected range of the amount of Allowed General Unsecured Claims set forth herein is subject
to change and reflects the Debtors’ current view on potential rejection damages. Any change in the number,
identity, or timing of actual rejected Executory Contracts and Unexpired Leases could have a material
impact on the amount of Allowed General Unsecured Claims. To the extent that the actual amount of
rejection damages Claims changes, the value of recoveries to Holders of Allowed General Unsecured
Claims could change as well, and such changes could be material.

Further, as of the Petition Date, the Debtors were parties to certain litigation matters that arose in
the ordinary course of operating their businesses and could become parties to additional litigation in the
future as a result of conduct that occurred prior to the Petition Date. Although the Debtors have disputed,
are disputing, or will dispute in the future the amounts asserted by such litigation counterparties, to the
extent these parties are ultimately entitled to a higher amount than is reflected in the amounts estimated by
the Debtors herein, the value of recoveries to Holders of Allowed General Unsecured Claims could change
as well, and such changes could be material.

Finally, the Debtors, the Wind-Down Debtors, the Plan Administrator, or other parties in interest
may object to certain proofs of claim, and any such objections ultimately could cause the total amount of
Allowed General Unsecured Claims to change. These changes could affect recoveries to Holders of
Allowed General Unsecured Claims, and such changes could be material.

L. Will there be releases and exculpation granted to parties in interest as part of the
Plan?

Yes, the Plan proposes to release the Released Parties and to exculpate the Exculpated Parties. The
Debtors’ releases, third-party releases, and exculpation provisions included in the Plan are an integral part
of the Debtors’ overall efficient liquidation and wind-down efforts.

The Released Parties and the Exculpated Parties have made substantial and valuable contributions
to the Debtors’ restructuring through efforts to negotiate and implement the Plan, which will maximize and
preserve the value of the Debtors for the benefit of all parties in interest. Accordingly, each of the Released
Parties and the Exculpated Parties warrants the benefit of the release and exculpation provisions.
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Importantly, (a) all Holders of Claims or Interests that vote to accept or are presumed to accept the
Plan, (b) all Holders of Claims or Interests that abstain from voting on the Plan and who do not affirmatively
opt out of the releases provided by the Plan by checking the box on the applicable form or ballot indicating
that they opt not to grant the releases provided in the Plan, and (c) all Holders of Claims or Interests that
vote to reject the Plan or are deemed to reject the Plan and who do not affirmatively opt out of the releases
provided by the Plan by checking the box on the applicable form or ballot indicating that they opt not to
grant the releases provided in the Plan, will be deemed to have expressly, unconditionally, generally,
individually, and collectively released and settled all Claims and Causes of Action against the Debtors and
the Released Parties. The releases are an integral element of the Plan.

In an effort to reach a consensual chapter 11 plan, the Debtors’ professionals and Committee’s
professionals agreed to a process allowing the Committee to investigate whether any viable claims exist
against any current or former director or officer of the Debtors. The investigation focused primarily on: (i)
the financial and operational stress that the Debtors were experiencing prior to the Petition Date; (ii) the
failed merger with Kingswood and the conduct of Jay Stein in connection with the merger; (iii) insider
transactions during the four years prior to the Petition Date; and (iv) whether or not the chapter 11
bankruptcy filing could have been avoided. In connection with the investigation, the Committee requested
and reviewed many documents including, but not limited to: (i) the minutes of the Board of Directors and
its sub-committees from 2015 to present; (ii) various presentations presented to the Board of Directors by
investment bankers and financial advisors including Alvarez and Marsal, PJ Solomon, and Clear Thinking
Group; (iii) merger documents; (iv) filings made by Stein Mart with the SEC; (v) historical financial
reporting data; (vi) corporate policies related to ethics and/or insider trading and (vii) relevant press releases
and corporate memos. Throughout the course of the investigation, the Committee’s professionals: (a)
received and reviewed responsive documents; (b) reviewed SEC filings made by the Debtors during the
lookback period of four (4) years prior to the Petition Date; (¢) interviewed Lead Independent Director,
Richard Sisisky on December 21, 2020; (d) interviewed Hunt Hawkins on December 31, 2020; (e)
interviewed the Chairman of the Audit Committee, Irwin Cohen on January 4, 2021; and (f) discussed
class actions filed against the Debtors in the spring of 2020 related to the failed merger. Based on the
facts derived from the investigation, the Committee’s professionals analyzed the viability of the following
potential claims against any current or former director or officer of the Debtors. Based on the Committee’s
investigation and analysis of the facts and applicable law, the Committee consents to and does not oppose
the Debtors’ release, the third party release, and the Exculpation provisions set forth herein.

Based on the foregoing, the Debtors believe that the releases and exculpations in the Plan are
necessary and appropriate and meet the requisite legal standard. Moreover, the Debtors will present
evidence at the Confirmation Hearing to demonstrate the basis for and propriety of the release and
exculpation provisions. The release, exculpation, and injunction provisions that are contained in the Plan
are copied in Article V.A.19 of this Disclosure Statement, entitled “Releases.”

M. What is the deadline to vote on the Plan?
The Voting Deadline is , 2021 at 5:00 p.m. (prevailing Eastern Time).
N. How do I vote for or against the Plan?

Detailed instructions regarding how to vote on the Plan are contained on the ballots distributed to
Holders of Claims that are entitled to vote on the Plan. For your vote to be counted, your ballot must be
properly completed, executed, and delivered as directed, so that your ballot including your vote is actually
received by the Debtors’ Notice, Claims, and Balloting Agent on or before the Voting Deadline, i.e.,

, 2021 at 5:00 p.m. prevailing Eastern Time. See Article VII of this Disclosure Statement,
entitled “Solicitation and Voting Procedures.”
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0. What are the consequences of filing a late proof of claim?

Pursuant to the terms of the Bar Date Order, if Proofs of Claim are not received by the Claims and
Noticing Agent on or before the Claims Bar Date or the Governmental Bar Date, as applicable, and except
in the case of certain exceptions explicitly set forth in the Bar Date Order, the Holders of the underlying
Claims shall be barred from asserting such claims against the Debtors and precluded from voting on any
plans of reorganization filed in these Chapter 11 cases and/or receiving distributions from the Debtors on
account of such claims in these Chapter 11 cases. The Debtors or the Wind-Down Debtors, as applicable,
shall be authorized to update the Claims Register to remove any claims not received by the Claims and
Noticing Agent before the Bar Date or the Governmental Bar Date, as applicable, and not subject to an
exception as set forth above; provided that the Debtors will provide notice to such Claimant at the address
or email address on the Proof of Claim, to the extent such information is provided, informing such Claimant
that its Claim will be removed from the Claims register as a result of being untimely filed.

P. Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on
confirmation of the Plan and recognizes that any party in interest may object to Confirmation of the Plan.

Q. When is the Confirmation Hearing set to occur?
The Bankruptcy Court has scheduled the Confirmation Hearing for | 1,2021 at [e] [a/p].m
(prevailing Eastern Time). The Confirmation Hearing may be adjourned from time to time without further

notice.

Objections to Confirmation must be filed and served on the Debtors, and certain other parties, by
no later than | 1, 2021 at 5:00 p.m. (prevailing Eastern Time) in accordance with the notice of the
Confirmation Hearing that accompanies this Disclosure Statement and the Disclosure Statement Order.

R. What is the purpose of the Confirmation Hearing?

The confirmation of a chapter 11 plan by a bankruptcy court binds the debtor, any issuer of
securities under a plan, any person acquiring property under a plan, any creditor or equity interest holder of
a debtor, and any other person or entity as may be ordered by the bankruptcy court in accordance with the
applicable provisions of the Bankruptcy Code. Subject to certain limited exceptions, the order issued by
the bankruptcy court confirming a plan discharges a debtor from any debt that arose before the confirmation
of such plan and provides for the treatment of such debt in accordance with the terms of the confirmed plan.

S. Who do I contact if I have additional questions with respect to this Disclosure
Statement or the Plan?

If you have any questions regarding this Disclosure Statement or the Plan, please contact the
Debtors’ Notice, Claims, and Balloting Agent, Stretto’, via one of the following methods:

By regular mail, hand delivery, or overnight mail at:
Stretto

410 Exchange, Suite 100
Irvine, CA 92602

5 Stretto is the trade name of Bankruptcy Management Solutions, Inc., and its subsidiaries.
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teamsteinmart(@stretto.com
855.941.0662

Copies of the Plan, this Disclosure Statement, and any other publicly filed documents in the Chapter
11 Cases are available upon written request to the Notice, Claims, and Balloting Agent at the address above
or by downloading the exhibits and documents from the website of the Notice, Claims, and Balloting Agent
at teamsteinmart@stretto.com (free of charge) or the Bankruptcy Court’s website at

www.pacer.uscourts.gov (for a fee).

T. Do the Debtors recommend voting in favor of the Plan?

Yes. The Debtors believe that the Plan provides for a larger distribution to the Debtors’ creditors
than would otherwise result from any other available alternative. The Debtors believe that the Plan is in
the best interest of all Holders of Claims or Interests, and that any other alternatives (to the extent they
exist) fail to realize or recognize the value inherent under the Plan.

U. Does the Committee recommend voting in favor of the Plan?

Yes. The Committee believes that the Plan provides for a larger distribution to the Debtors’
creditors than would otherwise result from any other available alternative. The Committee believes that
the Plan is in the best interest of all Holders of Claims or Interests, and that any other alternatives (to the
extent they exist) fail to realize or recognize the value inherent under the Plan.

V. THE DEBTORS’ PLAN

As discussed in Article IV herein, the Plan contemplates, among other things, distributions to
Holders of Allowed Claims in accordance with its terms, followed by the Wind Down of the Debtors’
operations.

Under the Plan, the remaining assets of the Debtors will be distributed to creditors in accordance
with the waterfall priority payment scheme outlined therein and in accordance with the Bankruptcy Code.
Furthermore, the Plan Administrator will take over as of the Effective Date and oversee the distributions
under the Plan. Notably, the Plan contains certain releases for the Debtors and certain third-parties, as well
as exculpation provisions as further discussed therein.

The Plan shall be deemed a motion to approve the good-faith compromise and settlement of all
such Claims, Interests, Causes of Action, and controversies pursuant to Bankruptcy Rule 9019, and the
entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of such compromise and
settlement under section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by
the Bankruptcy Court that such settlement and compromise is fair, equitable, reasonable, and in the best
interests of the Debtors and their Estates. Subject to Article VI of the Plan, all distributions made to Holders
of Allowed Claims and Allowed Interests (as applicable) in any Class are intended to be and shall be final.

The Plan includes the following key terms, among others described herein and therein:
A. The Plan
1. Sources of Consideration for Plan Distributions

The Plan Administrator and/or the Wind-Down Debtors will fund distributions under the Plan with
Cash held on the Effective Date by or for the benefit of the Debtors or Wind-Down Debtors, including any
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proceeds of the Store Closing Sales, the sale of Intellectual Property and income tax refunds. Some tax
refunds and other recoveries may be received after that Effective date, which will delay distributions under
the Plan. Notwithstanding anything to the contrary in the Plan on the Effective Date, any Cause of Action
not settled, released, enjoined or exculpated under Article VIII of the Plan on or prior to the Effective Date
shall vest in the Wind-Down Debtors and shall be subject to administration by the Plan Administrator. The
Debtors have also offered to grant certain releases to Holder of Claims that vote to accept or do not object
to the Plan.

2. Wind-Down Debtors

SMI, and perhaps other Debtors, shall continue in existence after the Effective Date as the Wind-
Down Debtors for purposes of: (1) winding down the Debtors’ businesses and affairs as expeditiously as
reasonably possible and liquidating any assets held by the Wind-Down Debtor(s) after the Effective Date,
(2) performing their obligations under the Intellectual Property Purchase Agreement, (3) resolving any
Disputed Claims, (4) paying Allowed Claims, (5) filing appropriate tax returns, and (6) liquidating
employee benefit and retirement plans, and (7) administering the Plan in an efficacious manner. The Wind-
Down Debtors shall be deemed to be substituted as the party-in-lieu of the Debtors in all matters, including
(1) motions, contested matters, and adversary proceedings pending in the Bankruptcy Court, and (2) all
matters pending in any courts, tribunals, forums, or administrative proceedings outside of the Bankruptcy
Court, in each case without the need or requirement for the Plan Administrator to file motions or
substitutions of parties or counsel in each such matter.

On the Effective Date, any Estate non-Cash assets remaining shall vest in the Wind-Down Debtors
for the purpose of liquidating the Estates and Consummating the Plan. Such assets shall be held free and
clear of all liens, claims, and interests of Holders of Claims and Interests, except as otherwise provided in
the Plan. Any distributions to be made under the Plan from such assets shall be made by the Plan
Administrator or its designee. The Wind-Down Debtors and the Plan Administrator shall be deemed to be
fully bound by the terms of the Plan and the Confirmation Order.

3. Prepetition and Postpetition WARN Act Claims

The Worker Adjustment and Retraining Notification Act (codified at 29 U.S.C. § § 2101-2109, the
“WARN Act”) requires “employers” to give 60 calendar days’ advance written notice of any “plant closing”
or “mass layoff.” Implementation is supported by Labor Department regulations found at 20 C.F.R. § §
639.1 et seq.

Once triggered, the 60-day notice must be given the affected workers or their representatives (such
as a labor union), the State dislocated workers unit, and the appropriate unit of local government. Failure
to give the required notice results in employer’s liability to each employee who suffers an employment loss
for (a) back pay for each day of violation (at either the employee’s final regular rate or his/her average
regular rate during the last 3 years, whichever is higher) net of any wages, any other voluntary and
unconditional payments, and any payments to a third party for the benefit of the employee (such as health
benefit premiums), to the extent paid by the employer for that violation period, plus (b) benefits under any
employee benefit plan. Violation also results in a civil penalty payable to the local government unless the
employer pays the amounts owed to affected employees within three weeks of employment loss.

In order to qualify as a “plant closing” or “mass layoft’, at least 50 employees must be terminated
at a single location. The Debtors only locations with 50 or more employees are the Jacksonville
headquarters and the Atlanta Distribution center. Therefore only employees working at those locations
meet a threshold requirement for potential WARN Act claims.
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The Debtors provided WARN Act notices to employees of the Jacksonville and Atlanta facilities
on August 11, 2020, which is the day before the bankruptcy petition was filed. The Debtors terminated
approximately 256 employees at these facilities on the same day. Therefore, the employees terminated
prepetition have a possible claim for 60 days wages and benefits under the WARN Act. The Plan classifies
these potential claims as Prepetition WARN Act Claims. The total amount of Prepetition WARN Act
Claims is approximately $3.1 million. If the Section 507(a)(4) priority claim status applied, most but not
all of this amount would fall within the priority cap. No employees terminated before the bankruptcy filed
proofs of claim relating to the WARN Act prior to the Claims Bar Date.

Another approximately 31 employees entitled to receive WARN Act notices worked during the
Chapter 11 period but were terminated less than 60 days after the Debtors provided the WARN Act notices.
The Plan classifies these claims as Postpetition WARN Act Claims. The Debtors have excluded employees
who voluntarily resigned during the Chapter 11 period from the Postpetition WARN Act Claims because
their resignation prevented the Debtors from providing 60 days of post-notice employment. The total
Postpetition WARN Act Claims are approximately $240,000. No employee terminated during the Chapter
11 filed proofs of Claim before the bar date for administrative claims arising before November 1, 2020.

Employers have several potential legal defenses against claims by former employees under the
WARN Act.

The “faltering company” exception appears to only apply if the employer is trying to raise capital,
not a sale of the company. A court more likely than not would find that Stein Mart had no realistic hope of
raising additional capital. Moreover, the faltering company exception appears to only apply if the employer
reasonably believed the giving of notice would have precluded raising capital, which a court likely would
find is not present here.

The “unforeseen business circumstances” exception does not appear to apply in this case because
the circumstances which ultimately lead to liquidation more likely than not were reasonably foreseeable by
management more than 60 days before the petition.

The “liquidating fiduciary” exception arguably might apply. However, the fact that the Company
continued to operate 281 stores with 7,000 employees for several months, had sales to the general public of
approximately $250 million and brought in substantial new inventory to enhance sales after deciding to
conduct Store Closing Sales are facts which arguably support the finding by a court that the Company
remained a going concern during Chapter 11. The applicability of the liquidating trustee exception remains
an unsettled legal issue.

WARN Act claims may be treated as either prepetition claims or as postpetition administrative
expenses in the bankruptcy context, depending on when the mass layoff event occurred, whether WARN
Act damages are deemed to be a form of severance pay, and what treatment is accorded to postpetition
severance claims.

Administrative expense treatment for WARN Act claims arises, if at all, under section 503(b)(1)(A)
of the Bankruptcy Code, which provides in relevant part as follows:

(b) . . . there shall be allowed administrative expenses . . . including —
(1)(A) the actual, necessary costs and expenses of preserving the estate including . . .

(1) wages, salaries, and commissions for services rendered after the
commencement of the case; and
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(ii) wages and benefits awarded pursuant to a judicial proceeding or a
proceeding of the National Labor Relations Board as back pay attributable to any
period of time occurring after commencement of the case under this title, as a
result of a violation of Federal or State law by the debtor, without regard to the
time of the occurrence of unlawful conduct on which such award is based or to
whether any services were rendered . ..

11 U.S.C. § 503(b)(1)(A).

Courts have interpreted section 503(b)(1) in different ways and with different results as to whether
it should be treated as a prepetition claim or a postpetition administrative claim. To provide a succinct
overview of the issue, some courts appear to follow the pre-BAPCPA approach under which a WARN Act
claim was considered earned in full on the date of an employee’s termination (e.g., First Magnus,
Powermate) while others consider a number of other factors and may allow for administrative priority
where termination took effect prepetition (e.g., Truland, Philadelphia Newspaper).

A brief overview of the most relevant and cited cases dealing with the priority and status of WARN
Act claims may assist in understanding the issue.

In re First Magnus Financial Corp., 390 B.R. 667, 671 (Bankr. D. Ariz. 2008), the debtor
terminated its employees five days before filing for bankruptcy relief. The former employees sought
administrative expense treatment for 55 days of the 60-day WARN Act liability period. The court denied
administrative expense treatment for any portion of the employees’ claims, however, because the employees
did not provide any services to the debtor postpetition. /d. The court in First Magnus read 503(b)(1)(A)
as requiring wages and salaries and wages and benefits awarded to both be satisfied for a claim to qualify
as an administrative claim.

However, in Henderson v. Powermate Holding Corp. (In re Powermate Holding Corp.), 394 B.R.
765, 778 (Bankr. D. Del. 2008) the court rejected the reasoning in First Magnus and held that a WARN Act
claim must have vested postpetition to be treated as an administrative expense. Specifically, the court held
that “[W]age claims are administrative expenses when they are time. This "attributable to’ language equates
to the time when rights/claims vest. WARN Act claims vest entirely upon termination. Therefore, whether
a WARN Act claim is an administrative expense depends on whether the termination without notice
occurred pre- or post-petition. /d. The court noted that severance pay at termination in lieu of notice vests
at the time of the termination because it is based solely on lack of notice. “Therefore, the entirety of such
a claim becomes an administrative expense claim in a postpetition discharge. Conversely, a claim for
severance pay for a pre-petition termination does not receive administrative expense status.” Id. at 776.

Other courts have rejected the position of both First Magnus and Powermate. In re Philadelphia
Newspapers, LLC, 433 B.R. 164, 173-75 (Bankr. E.D. Pa. 2010), the court rejected First Magnus’s and
Powermate‘s reasoning and pointed out that 503(b)(1)(A) specifically states that actual, necessary costs
and expenses of preserving the estate are without regard to whether any services were rendered. The court
established a four-part test for determining whether a claim should be classified as an administrative
expense under section 503(b)(1)(A)(ii), specifically, administrative costs would be allowed only if the party
seeking them could meet the following four requirements:

(D) they were awarded pursuant to a judicial proceeding or a proceeding of the
National Labor;

2) they were awarded as back pay attributable to a period of time occurring after
commencement of the debtor’s bankruptcy case;
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3) they were awarded as a result of a violation of Federal or State law by the debtor;
and
4 the court determines that payment of the wages and benefits will “not

substantially increase the probability of layoff or termination of current employees, or of
nonpayment of domestic support obligations, during the” debtor’s bankruptcy case.

Id. at 175. The burden of providing that a claim constitutes an administrative expense is on the
party seeking administrative priority. /d.

In re Truland Group, Inc., 520 B. R. 197, 201-05 (Bankr. E.D. Va. 2014), the court noted apparent
contradictions contained in section 503(b)(1)(A), and rejected pre- and postpetition dichotomy as
determinate of administrative claim status. The court disagreed with Powermate’s focus on vesting analysis
and noted that the mere fact that employees were terminated prepetition did not prevent them from asserting
administrative expense claims. The court determined that any wages and benefits that may be awarded
pursuant to the WARN Act would constitute administrative expenses.

In re World Mktg. Chicago, LLC, 564 B.R. 587, 595-96 (Bankr. N.D. Ill. 2017) the court
determined that a class claim for WARN Act claimants satisfied the statutory requirements for an
administrative expense claim. In reaching this conclusion, the court noted that, in keeping with case law
relating to administrative claims in the Seventh Circuit:

the WARN Class must not only establish that the Class Claim benefits the
estate as a whole rather than just the WARN Class, but also that the Class
Claim (1) is for wages and benefits, (2) is awarded pursuant to a judicial
proceeding, (3) is awarded as back pay, (4) is attributable to any period of
time occurring after the commencement of the case, (5) arises as a result
of a violation of federal or state law by the debtor and (6) will not
substantially increase the probability of layoff or termination of current
employees.

1d.; see also In re: Calumet Photographic, Inc., No. 14-08893, 2016 WL 3035468, at *4 (Bankr.
N.D. Ill. May 19, 2016) ((declining to afford administrative expense status to employees whose WARN
Act termination occurred prior to the commencement of the bankruptcy case and stating that “there is no
evidence to support the view that Congress intended to use (A)(ii) to expand administrative expenses to
pre-petition WARN Act claims”).

It is noteworthy that a court may not determine that the date the employee was terminated was the
date that the WARN Act claim accrued. See, e.g., Mondragon v. Circuit City Stores, Inc. (In. re Circuit
City Stores, Inc.), Nos. 08-35653-KRH, 09-03073-KRH, 2010 Bankr. LEXIS 80, at *1 (Bankr. E.D. Va.
Jan. 7, 2010) (finding that mass layoff conduct was prepetition even though termination of employee was
postpetition).

The Court of Appeals for the Eleventh Circuit, which has jurisdiction over the Debtors’ bankruptcy
case, has not weighed in on the issue of whether prepetition WARN Act claims are entitled to administrative
or priority claims. It appears that there are only six published opinions from courts within the Eleventh
Circuit that mention the WARN Act and only four that are tangentially related to administrative priority.
Below is an overview of the four relevant cases:

. In re Quantegy, Inc., 343 B.R. 689, 695 (Bankr. M.D. Ala. 20006), the debtor effectuated a
mass layoff and employees initiated a class action adversarial proceeding. The committee
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opposed the adversary proceeding. As part of the arguments, the former employees sought
an administrative expense status for their attorney’s fees. The court determined that the
plaintiffs’ counsel had “done nothing to preserve the estate for the benefit of creditors” and
had merely prosecuted claims against the bankruptcy estate on behalf of their clients.
Accordingly, the court denied administrative expense status to counsel for the former
employees.

In re First NLC Fin. Servs., LLC, 410 B.R. 726, 728 (Bankr. S.D. Fla. 2008), a class action
adversary proceeding was filed against the debtor. The complaint sought administrative
expenses under 503(b)(1)(A)(ii) or alternatively, priority status up to the cap. The
published opinion did not determine this issue. This adversary proceeding ultimately
settled with $400,000 being allowed as a priority claim.

In re Bill Heard Enterprises, Inc.,400 B.R. 795, 800 (Bankr. N.D. Ala. 2009) a class action
adversary proceeding was filed against the debtor. The complaint sought administrative
expenses under 503(b)(1)(A)(ii) or alternatively, priority status up to the cap. The
published opinion did not determine this issue. The court did determine that the adversary
proceeding was the appropriate forum to determine these issues. Counsel for the class was
warned that he would not be entitled to administrative priority for his fees. In dicta, the
court noted that it did not agree with the position that the WARN Act claims and attorney
fees were entitled to administrative expense status pursuant to 503(b)(1)(A)(ii), though it
recognized that a majority of courts that have treated WARN Act damages as being in the
nature of wages. However, the court stated that it agreed with an Arizona court that pre-
petition employees should not be allowed to double-dip and get a priority claim for unpaid
prepetition wages as well as an administrative claim for any WARN Act damages claims,
which due only to timing of the bankruptcy filing carries those damages into the post-
petition phase. This adversary proceeding ultimately was dismissed because a plan was
confirmed that dealt with the issue.

In re Taylor Bean & Whitaker Mortg. Corp., No. 3:09-BK-07047-JAF, 2010 WL 4025873,
at *2 (Bankr. M.D. Fla. Sept. 27, 2010), a class action adversary proceeding was filed
against the debtor. The complaint sought administrative expenses under 503(b)(1)(A)(ii)
or alternatively, priority status up to the cap. The published opinion did not determine this
issue. The court did determine that the adversary proceeding was the appropriate forum to
determine these issues. The matter ultimately settled with a $15 million settlement fund
being set aside with the payments to receive the same priority in distribution as priority
claims made under Section 507(a)(4).

Courts have held that WARN Act damages claims of employees terminated prepetition are in “the

nature of wages” entitled to priority status under section 507(a)(4). In re Powermate Holding Corp., 394
B.R. at 773. Accordingly, a WARN Act claim for an employee terminated prepetition would likely be
accorded priority status up to the statutory limit.

For the reasons discussed above, the Debtors, in the exercise of their business judgment after

discussion with counsel, have concluded it is more likely than not that the Eleventh Circuit would provide
administrative status to WARN Act claims that arose postpetition and prepetition claim status for claims of
employees terminated prepetition and that the prepetition WARN Act claims would be entitled to Section
507(b)(4) priority status as wages up to the statutory limit.

In recognition of the potentially disputed nature of these WARN Act claims and the Debtors’

decision not to litigate its potential defenses the Plan treats both Prepetition WARN Act Claims and
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Postpetition WARN Act Claims as a compromise of a potentially disputed claim. The amount being paid
with respect to these claims is only based on the amount of wages without additional gross-up for lost
benefits. The Debtors’ decision not to pay for benefits is driven by practical consideration that calculation
of such amount would have been very burdensome from an administrative perspective. The Debtors also
considered the fact that no employee has filed a timely proof of claim with respect to either prepetition or
postpetition claims and therefore Debtor believes they do not have standing to contest the Debtors’
determination of the appropriate amount of the payment.

4. Plan Administrator

Brad Boe of Advisory Trust Group, LLC shall be the Plan Administrator. The Committee
recommended that Brad Boe of Advisory Trust Group, LLC serve in this capacity, as Advisory Trust Group,
LLC has served in similar capacities in other bankruptcies.

The Plan Administrator shall act for the Wind-Down Debtors in the same fiduciary capacity as
applicable to a board of directors and officers, subject to the provisions in the Plan (and all certificates of
formation, membership agreements, and related documents are deemed amended by the Plan to permit and
authorize the same). On the Effective Date, the authority, power, and incumbency of the persons acting as
directors and officers of the Wind-Down Debtors shall be deemed to have resigned, solely in their capacities
as such, and a representative of the Plan Administrator shall be appointed as the sole director and sole
officer of the Wind-Down Debtors and shall succeed to the powers of the Wind-Down Debtors’ directors
and officers. From and after the Effective Date, the Plan Administrator shall be the sole representative of,
and shall act for, the Wind-Down Debtors. For the avoidance of doubt, the foregoing shall not limit the
authority of the Wind-Down Debtors or the Plan Administrator, as applicable, to continue the employment
any former director or officer.

The powers of the Plan Administrator shall include any and all powers and authority to implement
the Plan and to make distributions thereunder and wind down the businesses and affairs of the Debtors and
the Wind-Down Debtors, as applicable, including: (1) liquidating, receiving, holding, investing,
supervising, and protecting the assets of the Wind-Down Debtors; (2) taking all steps to execute all
instruments and documents necessary to effectuate the distributions to be made under the Plan; (3) making
distributions as contemplated under the Plan; (4) establishing and maintaining bank accounts in the name
of the Wind-Down Debtors; (5) subject to the terms set forth herein, employing, retaining, terminating, or
replacing professionals to represent it with respect to its responsibilities or otherwise effectuating the Plan
to the extent necessary; (6) paying all reasonable fees, expenses, debts, charges, and liabilities of the Wind-
Down Debtors; (7) administering and paying taxes of the Wind-Down Debtors, including filing and
perusing tax returns; (8) representing the interests of the Wind-Down Debtors before any taxing authority
in all matters, including any action, suit, proceeding or audit; (9) liquidating all employee benefit plans and
employee retirement savings plans; (10) handling all matters related to Debtors’ former employees, (11)
investigating, managing, settling, prosecuting or dismissing all lawsuits and potential claims; and (12)
exercising such other powers as may be vested in it pursuant to order of the Bankruptcy Court or pursuant
to the Plan, or as it reasonably deems to be necessary and proper to carry out the provisions of the Plan.

The Plan Administrator may resign at any time upon 30 days’ written notice delivered to the
Bankruptcy Court and United States Trustee, provided that such resignation shall only become effective
upon the appointment of a permanent or interim successor Plan Administrator. The resigning Plan
Administrator shall select its successor Plan Administrator provided the successor must have prior
experience with similar assignments and the resources to reasonably perform the duties of the Plan
Administrator. Upon its appointment, the successor Plan Administrator, without any further act, shall
become fully vested with all of the rights, powers, duties, and obligations of its predecessor and all
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responsibilities of the predecessor Plan Administrator relating to the Wind-Down Debtors shall be
terminated.

5. Retention of Professionals

The Plan Administrator shall have the right to retain the services of attorneys, accountants, and
other professionals that, in the discretion of the Plan Administrator, are necessary to assist the Plan
Administrator in the performance of his or her duties. The reasonable fees and expenses of such
professionals shall be paid by the Wind-Down Debtors, upon the monthly submission of statements to the
Plan Administrator. The payment of the reasonable fees and expenses of the Plan Administrator’s retained
professionals shall be made in the ordinary course of business and shall not be subject to the approval of
the Bankruptcy Court.

6. Compensation of the Plan Administrator

Except as otherwise ordered by the Bankruptcy Court, the payment of the reasonable fees and
expenses of the Plan Administrator shall be made in the ordinary course of business and shall not be subject
to the approval of the Bankruptcy Court. Any Holder of an Allowed but unpaid Claim and the United States
Trustee shall have the right to review the fees and expenses paid to the Plan Administrator.

7. Funding of Reserves, including the Post Effective Date Reserve

The Plan Administrator shall be authorized to establish and fund each of the Reserves for the
purposes of such Reserves as set forth herein. The Post Effective Date Reserve will be funded with an
amount of Cash it deems necessary or appropriate to satisfy future costs and expenses necessary for the
implementation of the Plan and discharge of its duties hereunder that will at least cover the costs of the
Wind-Down Budget. The Post Effective Date Reserve shall be used by the Plan Administrator solely to
satisfy the distributions set forth herein, the expenses of the Wind-Down Debtors and the Plan
Administrator as set forth in the Plan; provided that all costs and expenses associated with the winding up
of the Wind-Down Debtors and the storage of records and documents shall constitute expenses of the Wind-
Down Debtors and shall be paid from the Post Effective Date Reserve. The Plan Administrator may create
reserve-specific segregated accounts from the Post Effective Date Reserve in accordance with its business
judgment, and may move Distributable Cash into the Post Effective Date Reserve at any time to the extent
needed, in the Plan Administrator’s business judgement, to cover unanticipated costs of the Wind-Down.
In no event shall the Plan Administrator be required or permitted to use its personal funds or assets for such
purposes.

To the extent any amounts in a Reserve are tied to Claims that become disallowed, the Plan
Administrator may, in its business judgment, remove the amount in such Reserve that was allocated to such
Claim from the Reserve and move it to Distributable Cash. Any amounts remaining in any Reserve after
payment of all Claims contemplated by such Reserve in full shall promptly be transferred to the Post
Effective Date Reserve and shall be distributed according to the priority set forth in Article IV of the Plan
without any further action or order of the Court.

8. Wind Down

On and after the Effective Date, the Plan Administrator will be authorized to implement the Plan
and any applicable orders of the Bankruptcy Court, and the Plan Administrator shall have the power and
authority to take any action necessary to make distributions to creditors under the Plan and wind down and
dissolve the Estates.
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As soon as practicable after the Effective Date, the Plan Administrator shall cause the Debtors to
take such other actions as the Plan Administrator may determine to be necessary or desirable to carry out
the purposes of the Plan. Except to the extent necessary to complete the Wind Down from and after the
Effective Date the Debtors (1) for all purposes shall be deemed to have withdrawn their business operations
from any state in which the Debtors were previously conducting, or are registered or licensed to conduct,
their business operations, and shall not be required to file any document, pay any sum, or take any other
action in order to effectuate such withdrawal, (2) shall be deemed to have canceled pursuant to the Plan all
Interests, and (3) shall not be liable in any manner to any taxing authority for franchise, business, license,
or similar taxes accruing on or after the Effective Date.

The filing of the final monthly report (for the month in which the Effective Date occurs) and all
subsequent quarterly reports shall be the responsibility of the Plan Administrator.

9. Plan Administrator Exculpation, Indemnification, Insurance, and Liability
Limitation

The Plan Administrator and all professionals retained by the Plan Administrator, each in their
capacities as such, shall be deemed exculpated and indemnified, except for fraud, willful misconduct, or
bad faith, in all respects by the Wind-Down Debtors. The Plan Administrator may obtain, at the expense
of the Wind-Down Debtors, commercially reasonable liability or other appropriate insurance with respect
to the indemnification obligations of the Wind-Down Debtors. The Plan Administrator may rely upon
written information previously generated by the Debtors.

On and after the Effective Date, the Wind-Down Debtors and/or the Plan Administrator shall be
authorized to purchase D&O Liability Insurance Policies for the benefit of their respective directors,
members, trustees, officers, managers, and any Scheduled Party (as defined in the D&O Liability Insurance
Policies) in the ordinary course of business.

10. Tax Returns

After the Effective Date, the Plan Administrator shall complete and file all final or otherwise
required federal, state, and local tax returns (including refund requests) for each of the Debtors, and,
pursuant to section 505(b) of the Bankruptcy Code, may request an expedited determination of any unpaid
tax liability of such Debtor or its Estate for any tax incurred during the administration of such Debtor’s
Chapter 11 Case, as determined under applicable tax laws.

11. Dissolution of the Debtors and Wind-Down Debtors

On or after the Effective Date, the Plan Administrator may File a certification with the Bankruptcy
Court that it has substantially administered the Plan for the Debtors, and the Debtors shall be deemed
dissolved without further order of the Bankruptcy Court or action by the Plan Administrator, including the
filing of any documents with the secretary of state for the state in which such dissolved Debtor is formed
or any other jurisdiction. The Plan Administrator is authorized to take all necessary or appropriate actions
to dissolve the Wind-Down Debtors in and withdraw the Wind-Down Debtors from applicable states.

12. Cancellation of Securities and Agreements

Upon the Effective Date: (1) the obligations of the Debtors under the ABL Loan Documents and
Term Loan Documents and any other certificate, Security, share, note, bond, indenture, purchase right,
option, warrant, or other instrument or document directly or indirectly evidencing or creating any
indebtedness or obligation of or ownership interest in the Debtors giving rise to any Claim or Interest
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(except such certificates, notes, or other instruments or documents evidencing indebtedness or obligation
of or ownership interest in the Debtors that are Reinstated pursuant to the Plan) shall be canceled solely as
to the Debtors and their affiliates, and the Wind-Down Debtors shall not have any continuing obligations
thereunder; and (2) the obligations of the Debtors and their affiliates pursuant, relating, or pertaining to any
agreements, indentures, certificates of designation, bylaws, or certificate or articles of incorporation or
similar documents governing the shares, certificates, notes, bonds, indentures, purchase rights, options,
warrants, or other instruments or documents evidencing or creating any indebtedness or obligation of or
ownership interest in the Debtors (except such agreements, certificates, notes, or other instruments
evidencing indebtedness or obligation of or ownership interest in the Debtors that are specifically
Reinstated pursuant to the Plan) shall be released.

13. Corporate Action

Upon the Effective Date, all actions contemplated under the Plan, regardless of whether taken
before, on or after the Effective Date, shall be deemed authorized and approved in all respects, including:
(1) implementation of the Intellectual Property Purchase Agreement and (2) all other actions contemplated
under the Plan (whether to occur before, on, or after the Effective Date). All matters provided for in the
Plan or deemed necessary or desirable by the Debtors before, on, or after the Effective Date involving the
corporate structure of the Debtors or the Wind-Down Debtors, and any corporate action required by the
Debtors or the Wind-Down Debtors in connection with the Plan or corporate structure of the Debtors or
Wind-Down Debtors shall be deemed to have occurred and shall be in effect on the Effective Date, without
any requirement of further action by the security holders, directors, manages, or officers of the Debtors or
the Wind-Down Debtors. Before, on, or after the Effective Date, the appropriate officers of the Debtors or
the Wind-Down Debtors, as applicable, shall be authorized to issue, execute, and deliver the agreements,
documents, securities, and instruments contemplated under the Plan (or necessary or desirable to effect the
transactions contemplated under the Plan) in the name of and on behalf of the Wind-Down Debtors. The
authorizations and approvals contemplated by Article IV.J of the Plan shall be effective notwithstanding
any requirements under non-bankruptcy law.

14. Effectuating Documents; Further Transactions

On and after the Effective Date, the Plan Administrator is authorized to and may issue, execute,
deliver, file, or record such contracts, Securities, instruments, releases, and other agreements or documents
and take such actions as may be necessary or appropriate to effectuate, implement, and further evidence the
terms and conditions of the Plan, in the name of and on behalf of the Wind-Down Debtors, without the need
for any approvals, authorization, or consents except for those expressly required pursuant to the Plan.

15. Section 1146 Exemption

To the extent permitted by section 1146(a) of the Bankruptcy Code, any transfers (whether from a
Debtor to a Wind-Down Debtor or to any other Person) of property under the Plan or pursuant to: (1) the
issuance, distribution, transfer, or exchange of any debt, equity security, or other interest in the Debtors or
the Wind-Down Debtors; (2) the creation, modification, consolidation, termination, refinancing, and/or
recording of any mortgage, deed of trust, or other security interest, or the securing of additional
indebtedness by such or other means; (3) the making, assignment, or recording of any lease or sublease; or
(4) the making, delivery, or recording of any deed or other instrument of transfer under, in furtherance of,
or in connection with, the Plan, including any deeds, bills of sale, assignments, or other instrument of
transfer executed in connection with any transaction arising out of, contemplated by, or in any way related
to the Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles or
similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing
or recording fee, regulatory filing or recording fee, or other similar tax or governmental assessment, and
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upon entry of the Confirmation Order, the appropriate state or local governmental officials or agents shall
forgo the collection of any such tax or governmental assessment and accept for filing and recordation any
of the foregoing instruments or other documents without the payment of any such tax, recordation fee, or
governmental assessment. All filing or recording officers (or any other Person with authority over any of
the foregoing), wherever located and by whomever appointed, shall comply with the requirements of
section 1146(c) of the Bankruptcy Code, shall forgo the collection of any such tax or governmental
assessment, and shall accept for filing and recordation any of the foregoing instruments or other documents
without the payment of any such tax or governmental assessment.

16. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII of the Plan,
the Wind-Down Debtors, as applicable, shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Causes of Action, whether arising before or after the Petition Date, and the Wind-
Down Debtors’ rights to commence, prosecute, or settle such Causes of Action shall be preserved
notwithstanding the occurrence of the Effective Date, other than the Causes of Action released by the
Debtors pursuant to the releases and exculpations contained in the Plan, including in Article VIII thereof.
For the avoidance of doubt, Debtors do not anticipate any Causes of Action being retained by the Wind-
Down Debtors that will be subject to administration by the Plan Administrator.

Notwithstanding anything to the contrary set forth in the Plan, as of the Effective Date, the Debtors,
the Wind-Down Debtors, and the Plan Administrator, on behalf of themselves and each Estate, shall release
any and all Avoidance Actions solely against: (i) any Holder of a Claim; or (ii) any Released Party. The
Debtors, the Wind-Down Debtors, the Plan Administrator, and any of their successors or assigns, and any
Entity acting on behalf of the Debtors, the Wind-Down Debtors, or the Plan Administrator shall be deemed
to have waived the right to pursue Avoidance Actions solely against: (i) any Holder of a Claim; or (ii) any
Released Party. All Avoidance Actions are preserved against any parties not specifically released herein.

The Wind-Down Debtors may pursue such Causes of Action, as appropriate, in accordance with
the best interests of the Wind-Down Debtors. No Entity may rely on the absence of a specific reference
in the Plan or the Disclosure Statement to any Cause of Action against it as any indication that the
Debtors or the Wind-Down Debtors, as applicable, will not pursue any and all available Causes of
Action against it. The Debtors or the Wind-Down Debtors, as applicable, expressly reserve all rights
to prosecute any and all Causes of Action against any Entity, except as otherwise expressly provided
in the Plan, including Article VIII of the Plan. Unless any Causes of Action against an Entity are
expressly waived, relinquished, exculpated, released, compromised, or settled in the Plan or a Bankruptcy
Court order, the Wind-Down Debtors expressly reserve all Causes of Action, for later adjudication, and,
therefore, no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue
preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such
Causes of Action upon, after, or as a consequence of the Confirmation or Consummation.

The Wind-Down Debtors reserve and shall retain such Causes of Action notwithstanding the
rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11 Cases or
pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action
that a Debtor may hold against any Entity shall vest in the Wind-Down Debtors, except as otherwise
expressly provided in the Plan, including Article VIII of the Plan. The applicable Wind-Down Debtors,
through their authorized agents or representatives, shall retain and may exclusively enforce any and all such
Causes of Action. The Wind-Down Debtors shall have the exclusive right, authority, and discretion to
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate
to judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.
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17. Closing the Chapter 11 Cases

Upon the occurrence of the Effective Date, all of the Chapter 11 Cases, except for the Chapter 11
Case of SMI, shall be deemed closed, and all contested matters relating to each of the Debtors, including
objections to Claims, shall be administered and heard in the Chapter 11 Case of SMI.

Upon the occurrence of the Effective Date, the three Debtors will be substantively consolidated and
treated as a single legal entity for all purposes. SMI will be the surviving entity following substantive
consolidation.

When all Disputed Claims have become Allowed or Disallowed and all remaining Cash has been
distributed in accordance with the Plan, the Plan Administrator shall seek authority from the Bankruptcy
Court to close the Chapter 11 Case of SMI in accordance with the Bankruptcy Code and the Bankruptcy
Rules.

18. Recoveries to Certain Holders of Claims and Interests

The recoveries to Holders of Claims and Interests is described in Article IV.D of this Disclosure
Statement, entitled “What will I receive from the Debtors if the Plan is consummated?”

19. Releases

The Plan contains certain releases, as described in Article IV.L of this Disclosure Statement,
entitled “Will there be releases and exculpation granted to parties in interest as part of the Plan?” The
release, exculpation, and injunction provisions that are contained in the Plan are copied in pertinent part
below.

“Release of Liens

Except as otherwise provided in the Plan, or any contract, instrument, release, or other
agreement or document created pursuant to the Plan, on the Effective Date and concurrently with
the applicable distributions made pursuant to the Plan and, in the case of a Secured Claim,
satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date and
required to be satisfied pursuant to the Plan, except for Other Secured Claims that the Debtors elect
to Reinstate in accordance with Article III.B.1 hereof, all mortgages, deeds of trust, Liens, pledges,
or other security interests against any property of the Estates shall be fully released, settled,
compromised, and satisfied, and all of the right, title, and interest of any holder of such mortgages,
deeds of trust, Liens, pledges, or other security interests shall revert automatically to the applicable
Debtor and its successors and assigns. Any Holder of such Secured Claim (and the applicable agents
for such Holder) shall be authorized and directed to release any collateral or other property of any
Debtor (including any cash collateral and possessory collateral) held by such Holder (and the
applicable agents for such Holder), and to take such actions as may be reasonably requested by the
Wind-Down Debtors to evidence the release of such Lien, including the execution, delivery, and filing
or recording of such releases. The presentation or filing of the Confirmation Order to or with any
federal, state, provincial, or local agency or department shall constitute good and sufficient evidence
of, but shall not be required to effect, the termination of such Liens.

Release by the Debtors
Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration,

the adequacy of which is hereby confirmed, on and after the Effective Date, each Released Party is
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deemed to be hereby conclusively, absolutely, irrevocably, and forever released by each and all of the
Debtors, the Wind-Down Debtors, and their Estates, in each case on behalf of themselves and their
respective successors, assigns, and representatives, and any and all other Entities who may purport
to assert any Cause of Action, directly or derivatively, by, through, for, or because of the foregoing
Entities, from any and all Claims, obligations, rights, suits, damages, Causes of Action, remedies, and
liabilities whatsoever, including any derivative claims, asserted or assertable on behalf of any of the
Debtors, the Wind-Down Debtors, or their Estates, as applicable, whether known or unknown,
foreseen or unforeseen, matured or unmatured, existing or hereinafter arising, in law, equity,
contract, tort, statute or otherwise, that the Debtors, the Wind-Down Debtors, or their Estates or
affiliates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim against, or Interest in, a Debtor or other Entity,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
prepetition management and operation of the Debtors, the Debtors’ efforts to maximize shareholder
value, including efforts to sell the Debtors prior to the Petition Date and raise additional capital prior
to the Petition Date, Stein Mart’s prepetition merger agreement, the purchase, sale, or rescission of
the purchase or sale of any security of the Debtors or the Wind-Down Debtors, the subject matter of,
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
business or contractual arrangements between any Debtor and any Released Party, the Debtors’ in-
or out-of-court restructuring efforts, intercompany transactions, the Debtors’ capital structure,
management, the Debtors’ board of directors, ownership, or operation thereof, the ABL Loan
Documents or Term Loan Documents or any draws thereunder, the sale and marketing process, the
Store Closing Sales, the Wind Down, the Chapter 11 Cases, the formulation, preparation,
dissemination, negotiation, filing, or consummation of the Disclosure Statement, the Plan, or any
contract, instrument, release, or other agreement or document created or entered into in connection
with the Disclosure Statement, or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of funds pursuant to the Plan, or the distribution of property
under the Plan or any other related agreement, or upon any other related act or omission,
transaction, agreement, event, or other occurrence taking place on or before the Effective Date or
relating to any of the forgoing.

As of the Effective Date, the Debtors, the Wind-Down Debtors, and the Plan Administrator,
on behalf of themselves and each Estate, shall release any and all Avoidance Actions solely against:
(i) any Holder of a Claim; or (ii) any Released Party. The Debtors, the Wind-Down Debtors, the Plan
Administrator, and any of their successors or assigns, and any Entity acting on behalf of the Debtors,
the Wind-Down Debtors, or the Plan Administrator shall be deemed to have waived the right to
pursue Avoidance Actions solely against: (i) any Holder of a Claim; or (ii) any Released Party. All
Avoidance Actions are preserved against any parties not specifically released herein.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the releases described in this Article VIII by the Debtors, which includes
by reference each of the related provisions and definitions contained in this Plan, and further, shall
constitute the Bankruptcy Court’s finding that each release described in this Article VIII is: (1) in
exchange for the good and valuable consideration provided by the Released Parties, (2) a good-faith
settlement and compromise of such Claims; (3) in the best interests of the Debtors and all Holders of
Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made after due notice and
opportunity for hearing; and (6) a bar to any of the Debtors or Wind-Down Debtors or their
respective Estates asserting any claim, Cause of Action, or liability related thereto, of any kind
whatsoever, against any of the Released Parties or their property.
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Notwithstanding anything contained herein to the contrary, the foregoing release does not
release (i) any obligations of any party under the Plan or any document, instrument, or agreement
executed to implement the Plan, (ii) the rights of the Debtors with respect to any confidentiality
provisions or covenants restricting competition in favor of the Debtors under any employment
agreement with a current or former employee of the Debtors, or (iii) the rights of Holders of Allowed
Claims or Interests to receive distributions under the Plan.

In an effort to reach a consensual chapter 11 plan, the Debtors’ professionals and
Committee’s professionals agreed to a process allowing the Committee to investigate whether any
viable claims exist against any current or former director or officer of the Debtors. The investigation
focused primarily on: (i) the financial and operational stress that the Debtors were experiencing prior
to the Petition Date; (ii) the failed merger with Kingswood and the conduct of Jay Stein in connection
with the merger; (iii) insider transactions during the four years prior to the Petition Date; and (iv)
whether or not the chapter 11 bankruptcy filing could have been avoided. In connection with the
investigation, the Committee requested and reviewed many documents including, but not limited to:
(i) the minutes of the Board of Directors and its sub-committees from 2015 to present; (ii) various
presentations presented to the Board of Directors by investment bankers and financial advisors
including Alvarez and Marsal, PJ Solomon, and Clear Thinking Group; (iii) merger documents; (iv)
filings made by Stein Mart with the SEC; (v) historical financial reporting data; (vi) corporate
policies related to ethics and/or insider trading and (vii) relevant press releases and corporate memos.
Throughout the course of the investigation, the Committee’s professionals: (a) received and reviewed
responsive documents; (b) reviewed SEC filings made by the Debtors during the lookback period of
four (4) years prior to the Petition Date; (c) interviewed Lead Independent Director, Richard Sisisky
on December 21, 2020; (d) interviewed Hunt Hawkins on December 31, 2020; (e) interviewed the
Chairman of the Audit Committee, Irwin Cohen on January 4, 2021; and (f) discussed class
actions filed against the Debtors in the spring of 2020 related to the failed merger. Based on the
facts derived from the investigation, the Committee’s professionals analyzed the viability of the
following potential claims against any current or former director or officer of the Debtors. Based on
the Committee’s investigation and analysis of the facts and applicable law, the Committee consents
to and does not oppose the Debtors’ release, the third party release, and the Exculpation provisions
set forth herein.

Third-Party Release

Except as otherwise expressly set forth in the Plan or the Confirmation Order, on and after
the Effective Date, in exchange for good and valuable consideration, the adequacy of which is hereby
confirmed, including the obligations of the Debtors under the Plan and the contributions of the
Released Parties to facilitate and implement the Plan, to the fullest extent permissible under
applicable law, as such law may be extended or integrated after the Effective Date, each of the
Releasing Parties shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and
forever, released each Debtor, Wind-Down Debtor, and Released Party from any and all any and all
Claims, interests, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, whether known or unknown, foreseen or unforeseen, matured or unmatured, existing or
hereinafter arising, in law, equity, contract, tort, statute or otherwise, including any derivative
claims, asserted or assertable on behalf of any of the Debtors, the Wind-Down Debtors, or their
Estates, that such Entity would have been legally entitled to assert (whether individually or
collectively), based on or relating to, or in any manner arising from, in whole or in part, the Debtors,
the prepetition management and operation of the Debtors, the Debtors’ efforts to maximize
shareholder value, including efforts to sell the Debtors prior to bankruptcy and raise additional
capital prepetition, Stein Mart’s prepetition merger agreement, the purchase, sale, or rescission of
the purchase or sale of any security of the Debtors or the Wind-Down Debtors, the subject matter of,
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or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
business or contractual arrangements between any Debtor and any Released Party, the Debtors’ in-
or out-of-court restructuring efforts, intercompany transactions, the Debtors’ capital structure,
management, the Debtors’ board of directors, ownership, or operation thereof, the Prepetition
Financing Documents or any draws thereunder, the sale and marketing process, the Store Closing
Sales, the Wind Down, the Chapter 11 Cases, the formulation, preparation, dissemination,
negotiation, filing, or consummation of the Disclosure Statement, the Plan, or any contract,
instrument, release, or other agreement or document created or entered into in connection with the
Disclosure Statement, or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation,
the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance or distribution of securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other related act or omission, transaction,
agreement, event, or other occurrence taking place on or before the Effective Date or relating to any
of the forgoing.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the releases described in this Article VIII, which includes by reference
each of the related provisions and definitions contained in the Plan, and further, shall constitute the
Bankruptcy Court’s finding that each release described in this Article VIII is: (1) in exchange for
the good and valuable consideration provided by the Released Parties, (2) a good-faith settlement and
compromise of such Claims; (3) in the best interests of the Debtors and all Holders of Claims and
Interests; (4) fair, equitable, and reasonable; (5) given and made after due notice and opportunity
for hearing; and (6) an absolute and complete bar to any of the Debtors or Wind-Down Debtors or
their respective Estates conveying direct or derivative standing to any person or entity to pursue any
claim, Causes of Action or liability against any Released Party, or asserting any claim, Causes of
Action, or liability related thereto, of any kind whatsoever, against any of the Released Parties or
their property.

Notwithstanding anything contained herein to the contrary, the foregoing release does not
release (i) any obligations of any party under the Plan or any document, instrument, or agreement
executed to implement the Plan, (ii) any claims related to any act or omission that is determined in a
Final Order to have constituted actual fraud, (iii) the rights of the Debtors with respect to any
confidentiality provisions or covenants restricting competition in favor of the Debtors under any
employment agreement with a current or former employee of the Debtors, or (iv) the rights of
Holders of Allowed Claims or Interests to receive distributions under the Plan.

Exculpation

Notwithstanding anything herein to the contrary, the Exculpated Parties shall neither have
nor incur, and each Exculpated Party is released and exculpated from, any liability to any Holder of
a Cause of Action, Claim, or Interest for any postpetition act or omission in connection with, relating
to, or arising out of, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation,
filing, or consummation of the Disclosure Statement, the Plan, or any contract, instrument, release
or other agreement or document created or entered into in connection with the Disclosure Statement
or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Plan, including the distribution of
property under the Plan (whether or not such issuance or distribution occurs following the Effective
Date), negotiations regarding or concerning any of the foregoing, or the administration of the Plan
or property to be distributed hereunder, except for actions determined by a Final Order to have
constituted actual fraud, but in all respects such Entities shall be entitled to reasonably rely upon the
advice of counsel with respect to their duties and responsibilities pursuant to the Plan. The
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Exculpated Parties have, and upon completion of the Plan shall be deemed to have, participated in
good faith and in compliance with the applicable laws with regard to the solicitation of votes and
distribution of consideration pursuant to the Plan and, therefore, are not, and on account of such
distributions shall not be, liable at any time for the violation of any applicable Law, rule, or regulation
governing the solicitation of acceptances or rejections of the Plan or such distributions made
pursuant to the Plan.

Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or required to be
paid pursuant to the Plan or the Confirmation Order, an Entities who have held, hold, or may hold
Claims or Interests that have been released, satisfied, or are subject to exculpation are permanently
enjoined, from and after the Effective Date, from taking any of the following actions against, as
applicable, the Debtors, the Wind- Down Debtors, the Exculpated Parties, or the Released Parties:
(1) commencing or continuing in any manner any action or other proceeding of any kind on account
of or in connection with or with respect to any such Claims or Interests; (2) enforcing, attaching,
collecting, or recovering by any manner or means any judgment, award, decree, or order against
such Entities on account of or in connection with or with respect to any such Claims or Interests; (3)
creating, perfecting, or enforcing any encumbrance of any kind against such Entities or the property
or the estates of such Entities on account of or in connection with or with respect to any such Claims
or Interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind against any
obligation due from such Entities or against the property of such Entities on account of or in
connection with or with respect to any such Claims or Interests unless such Holder has Filed a motion
requesting the right to perform such setoff on or before the Effective Date, and notwithstanding an
indication of a Claim or Interest or otherwise that such Holder asserts, has, or intends to preserve
any right of setoff pursuant to applicable law or otherwise; and (5) commencing or continuing in any
manner any action or other proceeding of any kind on account of or in connection with or with respect
to any such Claims or Interests released or settled pursuant to the Plan.

Upon entry of the Confirmation Order, all Holders of Claims and Interests and their
respective current and former employees, agents, officers, directors, principals, and direct and
indirect affiliates shall be enjoined from taking any actions to interfere with the implementation or
Consummation of the Plan. Each Holder of an Allowed Claim or Allowed Interest, as applicable, by
accepting, or being eligible to accept, distributions under or Reinstatement of such Claim or Interest,
as applicable, pursuant to the Plan, shall be deemed to have consented to the injunction provisions
set forth in this Article VIILF of the Plan.

The Debtors and the SMI Board of Directors do not believe the Debtors have any valid and
meritorious material Claims or Cause of Action against the Officers and Directors of the Debtors.

Since January 2018, the SMI Board of Directors and the special committee of independent directors
appointed by the Board (“Special Committee™) have been diligently pursuing strategic, alternatives to
maximize enterprise value of the Company for the benefit of all constituencies, including efforts to sell the
Company, raise additional capital, secure additional financing, improve the business model and address
working capital and liquidity challenges. In January 2018, the Company engaged Alvarez and Marsal, a
nationally recognized restructuring and turnaround advisor, to assist with these efforts.

On January 29, 2018, the Company issued a press release announcing that the Special Committee
of the Board had engaged PJ Solomon Securities, LLC (“PJS”), as its financial advisor in connection with
the Special Committee's work to identify and explore all potential strategic alternatives available to the
Company, including a potential sale of the Company. During early 2018, PJS conducted a sale process and
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contacted 15 parties, which included a mix of both strategic companies and financial sponsors, and
responded to four inbound queries without finding an acceptable buyer.

On January 4, 2019, all the independent members of the Board met with PJS to discuss whether the
opportunity existed to sell the Company. PJS reported that private equity firms were generally no longer
investing in the retail sector and that with respect to strategic investors, the situation was dependent on the
retailer having a compelling strategic rationale and sufficient financial flexibility. PJS reported that several
of the strategic buyers contacted the prior year had experienced stock declines and deterioration in their
own financial performance, which would make it difficult for them to pursue a transaction. The consensus
of the board and advisors was that renewing the sale process at that time would not be worth the effort.

In the spring of 2019, at the Special Committee's request, PJS contacted 71 potential strategic and
financial buyers as part of the sale process that ultimately resulted in the Company entering into a merger
agreement with Kingswood Capital Management, LLC (“Kingswood”) and an entity managed by Jay Stein,
Chairman of the Company. Under the merger agreement, the stockholders of the Company would have
received $0.90 in cash for each share of common stock owned. PJS rendered a fairness opinion in
connection with the Kingswood merger.

In March 2020, the World Health Organization declared the outbreak of the coronavirus (“COVID-
19”) as a global pandemic, which continues to spread throughout the United States. In response to the
COVID-19 pandemic, as of the end of the business day on March 18, 2020, the Company temporarily
closed all of its stores and supply chain operations.

On April 6, 2020, the Company engaged Clear Thinking Group to provide financial restructuring
and liquidity management advice to the Company. Clear Thinking Group is a nationally recognized
financial advisory and restructuring firm with extensive experience in the retail industry.

On April 16, 2020, the Kingswood merger agreement was terminated prior to closing because the
COVID-19 pandemic forced the Company to close all of its stores and the Company was unable to satisfy
the minimum liquidity closing condition in the merger agreement.

The Company started reopening stores in late April, 2020 and its supply chain operations restarted
in late May. The COVID-19 pandemic exacerbated an already difficult retail environment for the Company
and materially, adversely impacted the Company's operations and financial condition.

Following the reopening of the stores, revenues and store customer traffic was initially positive,
but were substantially below pre-shutdown levels. However, during July 2020, the resurgence of COVID-
19 cases in the Southeast, Texas, Arizona and California, where the majority of the Company’s stores are
located, again materially, adversely impacted the Company's revenues, liquidity, results of operations and
cash flows. As a result of the second decline in customer traffic and sales resulting from the COVID-19
resurgence, the Company projected insufficient liquidity to continue operating as going concern in the
ordinary course of business.

Since the termination of the Kingswood merger, at the direction of the Board and Special
Committee, PJS explored both the possible sale of some or all of the Company as a going-concern and
potential sources of additional equity or debt financing but was unable to locate new investors. PJS also
spoke with 13 parties about acquiring the Company as a going-concern, including six of whom were
involved in the 2019 sale process. Two parties conducted due diligence. One party subsequently advised
the Company that it was not interested in pursuing an acquisition. The remaining party investigated the
acquisition in bankruptcy of a rightsized store base but declined to make an offer. The Company instituted
the going out of business sale process and filed bankruptcy within three days after the final potential buyer

36
4836-5326-4592.13



Case 3:20-bk-02387-JAF Doc 849 Filed 01/15/21 Page 37 of 109

advised PJS that it did not desire to move forward with acquisition of all or a portion of the Company as a

going concern.

The Board of Directors and the Special Committee believe that the Company does not have any

valid and meritorious claims against any officers or directors, and even assuming arguendo that such a claim
existed, the Company could not recover monetary damages from directors because of the statutory
immunity provided by Florida Statutes, Section 607.0831:

4836-5326-4592.13

607.0831 Liability of directors.—

(1) A director is not personally liable for monetary damages to the corporation or any
other person for any statement, vote, decision to take or not to take action, or any failure
to take any action, as a director, unless:

(a) The director breached or failed to perform his or her duties as a director; and

(b) The director's breach of, or failure to perform, those duties constitutes any of the
following:

1. A violation of the criminal law, unless the director had reasonable cause to
believe his or her conduct was lawful or had no reasonable cause to believe his or her
conduct was unlawful. A judgment or other final adjudication against a director in any
criminal proceeding for a violation of the criminal law estops that director from
contesting the fact that his or her breach, or failure to perform, constitutes a violation of
the criminal law; but does not estop the director from establishing that he or she had
reasonable cause to believe that his or her conduct was lawful or had no reasonable cause
to believe that his or her conduct was unlawful,

2. A circumstance under which the transaction at issue is one from which the
director derived an improper personal benefit, either directly or indirectly;

3. A circumstance under which the liability provisions of's. 607.0834 are
applicable;
4. In a proceeding by or in the right of the corporation to procure a judgment in its

favor or by or in the right of a shareholder, conscious disregard for the best interest of the
corporation, or willful or intentional misconduct; or

5. In a proceeding by or in the right of someone other than the corporation or a
shareholder, recklessness or an act or omission which was committed in bad faith or with
malicious purpose or in a manner exhibiting wanton and willful disregard of human
rights, safety, or property.

2) For the purposes of this section, the term "recklessness" means the action, or
omission to act, in conscious disregard of a risk:

(a) Known, or so obvious that it should have been known, to the director; and

(b) Known to the director, or so obvious that it should have been known, to be so
great as to make it highly probable that harm would follow from such action or omission.

37



Case 3:20-bk-02387-JAF Doc 849 Filed 01/15/21 Page 38 of 109

(3) A director is deemed not to have derived an improper personal benefit from any
transaction if the transaction and the nature of any personal benefit derived by the
director are not prohibited by state or federal law or regulation and, without further
limitation:

(a) In an action other than a derivative suit regarding a decision by the director to
approve, reject, or otherwise affect the outcome of an offer to purchase the shares of, or
to effect a merger of, the corporation, the transaction and the nature of any personal
benefits derived by a director are disclosed or known to all directors voting on the matter,
and the transaction was authorized, approved, or ratified by at least two directors who
comprise a majority of the disinterested directors (whether or not such disinterested
directors constitute a quorum); or

(b) The transaction is fair to the corporation at the time it is authorized, approved, or
ratified as determined in accordance with s. 607.0832.

(4) The circumstances set forth in subsection (3) are not exclusive and do not preclude
the existence of other circumstances under which a director will be deemed not to have
derived an improper benefit.

The Board and Special Committee also believe that the directors and officers would be entitled to
indemnification and advancement of expenses in the event of any frivolous litigation pursuant to both
contractual indemnification obligations in article 9 of the bylaws and separate indemnification agreements
and indemnification as a matter of law pursuant to Florida Statutes Sections 607.0852 and 607.0854 and
the Florida common law of agency. The Board and Special Committee believe that subjecting officers and
directors to frivolous litigation would create needless costs and expenses of defending the lawsuits, which
would result in additional claims against the Debtors’ estate.

The general release of all claims against directors and officers in the Plan provides the Board with
a sufficient basis to believe that no frivolous litigation against directors and officers will be pursued
following the Effective Date of the Plan. As a result, the general release provides the Board with a
reasonable basis to determine that the Company does not need to maintain the Company’s existing
directors’ and officers’ liability insurance policy beyond the current policy’s expiration date of June 30,
2021. Therefore, the Board has decided not to purchase a tail insurance policy for the Company’s current
directors’ and officers’ liability insurance policy. This will result in a savings of more than $2,000,000 to
the estate, which will increase the funds available for distribution to creditors. The Creditors Committee
supports the Board’s business decision not to purchase a tail insurance policy in reliance upon the general
release of claims against directors and officers contained in the Plan.

Gardner Davis, an attorney with Foley & Lardner LLP, has advised the Special Committee since
January 2018 and been closely involved in the efforts of the Board and Special Committee to explore
strategic alternatives to maximize enterprise value.

Mr. Davis advised the Board and the Special Committee that he is unaware of any factual basis for
a valid and meritorious claim or causes of action against the directors or officers of Stein Mart. Mr. Davis
said that he believed the fact that Kingswood agreed to pay $0.90 per share in January 2020 is strong
evidence that the Company was solvent prior to the COVID-19 pandemic. Mr. Davis also said the business
judgement rule probably would protect officers and directors from claims alleging mishandling of COVID-
19 related business issues, which directly lead to the bankruptcy filing and liquidation.
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Mr. Davis’s law firm has provided estate planning services to Mr. Stein and therefore may not be
disinterested with respect to claims against Mr. Stein.

W. Hamilton Traylor, an experienced corporate lawyer with the firm Fisher, Tousey, Leas & Ball,
P.A., acting as independent conflicts counsel, conducted an investigation of potential claims and causes of
action against the directors and officers and did not identify specific claims against the directors and
officers.

As described elsewhere in this Disclosure Statement, the counsel for the Creditors Committee
investigated whether any viable claims exist against any current or former director or officer of the Debtors.
Based on this investigation, the Committee consents to, and does not oppose, the Debtors’ release of
directors and officers contained in the Plan.

20. Separate Stipulation Resolving Disputes With ABL Lenders

The Plan shall be deemed a motion to approve (to the extent not already approved) the good-faith
compromise and settlement contained in that certain Stipulation Settlement and Release of Claims and
Challenge Rights Against Wells Fargo Bank, N.A. [Dkt. No. [__]] (the “ABL Stipulation”). The ABL
Stipulation resolves all potential Claims and Causes of Action by and among the Committee, the Debtors,
the ABL Agent and the ABL Lenders arising out of and relating to the ABL Loan Documents and the Cash
Collateral Order (other than matters related to Letter of Credit Claims addressed in Class 3 of the Plan, as
well as all potential Claims and Causes of Action by the Committee and the Debtors against Wells Fargo
Bank, National Association (other than matters relating to the Wells Fargo VISA Action Defendants (as
defined in the ABL Stipulation)). The ABL Stipulation, once approved, and the matters covered by the
ABL Stipulation will survive confirmation and effectiveness of the Plan and will remain in full force and
effect in accordance with its terms whether or not the Plan is confirmed or becomes effective. The ABL
Stipulation will be approved by the Bankruptcy Court prior to or simultaneously with Confirmation of the
Plan and is a condition precedent to the Effective Date of the Plan.

21. Separate Stipulation Resolving Disputes With Term Lenders.

The Plan shall be deemed a motion to approve (to the extent not already approved) the good-faith
compromise and settlement contained in that certain Stipulation Resolving the Informal Challenge of the
Official Committee of Unsecured Creditors Pursuant to the Final Cash Collateral Order [Dkt. No. [ _]]
(the “Term Stipulation”). The Term Stipulation resolves all potential Claims and Causes of Action by and
among the Committee, the Term Agent and the Term Lenders arising out of and relating to the Term Loan
Documents and the Cash Collateral Order. The Term Stipulation, once approved, and the matters covered
by the Term Stipulation will survive confirmation and effectiveness of the Plan and will remain in full force
and effect in accordance with its terms whether or not the Plan is confirmed or becomes effective. The
Term Stipulation will be approved by the Bankruptcy Court prior to or simultaneously with Confirmation
of the Plan and is a condition precedent to the Effective Date of the Plan.

B. Securities and Exchange Commission Considerations

Notwithstanding any provision contained herein to the contrary, no provision of the Plan, or any
order confirming the Plan, shall (i) release any non-debtor person or entity (including any Released Party)
from any Claim or Causes of Action of the SEC; or, (ii) enjoin, limit, impair, or delay the SEC from
commencing or continuing any Claims, Causes of Action, proceedings, or investigations against any non-
debtor person or entity (including any Released Party) in any forum.
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For more detail, see Article VIII of the Plan, entitled “Settlement, Release, Injunction, and Related
Provisions,” which is incorporated herein by reference.

VL. RISK FACTORS

Holders of Claims should read and consider carefully the risk factors set forth below before voting
to accept or reject the Plan. Although there are many risk factors discussed below, these factors should not
be regarded as constituting the only risks present in connection with the Debtors’ businesses or the Plan
and its implementation.

A. Bankruptcy Law Considerations

The occurrence or non-occurrence of any or all of the following contingencies, and any others,
could affect distributions available to Holders of Allowed Claims under the Plan but will not necessarily
affect the validity of the vote of the Impaired Classes to accept or reject the Plan or necessarily require a
re-solicitation of the votes of Holders of Claims in such Impaired Classes.

1. Parties in Interest May Object to the Plan’s Classification of Claims and Interests

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest
in a particular class only if such claim or equity interest is substantially similar to the other claims or equity
interests in such class. The Debtors believe that the classification of the Claims and Interests under the Plan
complies with the requirements set forth in the Bankruptcy Code because the Debtors created Classes of
Claims and Interests each encompassing Claims or Interests, as applicable, that are substantially similar to
the other Claims or Interests, as applicable, in each such Class. Nevertheless, there can be no assurance
that the Bankruptcy Court will reach the same conclusion.

2. The Conditions Precedent to the Effective Date of the Plan May Not Occur

As more fully set forth in Article IX of the Plan, the Effective Date of the Plan is subject to a
number of conditions precedent. If such conditions precedent are not waived or not met, the Effective Date
will not take place.

3. The Debtors May Fail to Satisfy Vote Requirements

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm
the Plan, the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan. In the
event that sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan
or transaction. There can be no assurance that the terms of any such alternative chapter 11 plan or other
transaction would be similar or as favorable to the Holders of Allowed Interests and Allowed Claims as
those proposed in the Plan and the Debtors do not believe that any such transaction exists or is likely to
exist that would be more beneficial to the Estates than the Plan.

4. The Debtors May Not Be Able to Secure Confirmation of the Plan

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11
plan, and requires, among other things, a finding by the Bankruptcy Court that: (a) such plan “does not
unfairly discriminate” and is “fair and equitable” with respect to any non-accepting classes; (b)
confirmation of such plan is not likely to be followed by a liquidation or a need for further financial
reorganization unless such liquidation or reorganization is contemplated by the plan; and (c) the value of
distributions to non-accepting holders of claims or equity interests within a particular class under such plan
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will not be less than the value of distributions such holders would receive if the debtors were liquidated
under chapter 7 of the Bankruptcy Code.

There can be no assurance that the requisite acceptances to confirm the Plan will be received. Even
if the requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm
the Plan. A non-accepting Holder of an Allowed Claim might challenge either the adequacy of this
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the
Bankruptcy Code or Bankruptcy Rules. Even if the Bankruptcy Court determines that this Disclosure
Statement, the balloting procedures, and voting results are appropriate, the Bankruptcy Court may still
decline to confirm the Plan if it finds that any of the statutory requirements for Confirmation are not met.
If the Plan is not confirmed by the Bankruptcy Court, it is unclear what, if anything, Holders of Interests
and Allowed Claims against them would ultimately receive.

The Debtors reserve the right to modify the terms and conditions of the Plan as necessary for
Confirmation. Any such modifications could result in less favorable treatment of any non-accepting class
of Claims or Interests, as well as any class junior to such non-accepting class, than the treatment currently
provided in the Plan. Such a less favorable treatment could include a distribution of property with a lesser
value than currently provided in the Plan or no distribution whatsoever under the Plan.

5. Nonconsensual Confirmation

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a
bankruptcy court may nevertheless confirm a plan at the proponents’ request if at least one impaired class
(as defined under section 1124 of the Bankruptcy Code) has accepted the plan (with such acceptance being
determined without including the vote of any “insider” in such class), and, as to each impaired class that
has not accepted the plan, the bankruptcy court determines that the plan “does not discriminate unfairly”
and is “fair and equitable” with respect to the dissenting impaired class(es). The Debtors believe that the
Plan satisfies these requirements, and the Debtors may request such nonconsensual Confirmation in
accordance with subsection 1129(b) of the Bankruptcy Code. Nevertheless, there can be no assurance that
the Bankruptcy Court will reach this conclusion. In addition, the pursuit of nonconsensual Confirmation
or Consummation of the Plan may result in, among other things, increased expenses relating to professional
compensation.

6. Continued Risk upon Confirmation

Even if the Plan is consummated, the Debtors will continue to face a number of risks, including
certain risks that are beyond their control, such as further industry deterioration or other changes in
economic conditions, and increasing expenses. Some of these concerns and effects typically become more
acute when a case under the Bankruptcy Code continues for a protracted period without indication of how
or when the case may be completed. As a result of these risks and others, there is no guarantee that a
chapter 11 plan reflecting the Plan will achieve the Debtors’ stated goals.

In addition, at the outset of the Chapter 11 Cases, the Bankruptcy Code provides the Debtors with
the exclusive right to propose the Plan and prohibits creditors and others from proposing a plan. The
Debtors have retained the exclusive right to propose the Plan as of the date hereof. If the Bankruptcy Court
terminates that right, however, or the exclusivity period expires, there could be a material adverse effect on
the Debtors’ ability to achieve confirmation of the Plan in order to achieve the Debtors’ stated goals.

41
4836-5326-4592.13



Case 3:20-bk-02387-JAF Doc 849 Filed 01/15/21 Page 42 of 109

7. The Chapter 11 Cases May Be Converted to Cases under Chapter 7 of the
Bankruptcy Code

If the Bankruptcy Court finds that it would be in the best interest of creditors and/or the debtor in
a chapter 11 case, the Bankruptcy Court may convert a chapter 11 bankruptcy case to a case under chapter
7 of the Bankruptcy Code. In such event, a chapter 7 trustee would be appointed or elected to liquidate the
debtor’s assets for distribution in accordance with the priorities established by the Bankruptcy Code. The
Debtors believe that liquidation under chapter 7 would result in significantly smaller distributions being
made to creditors than those provided for in a chapter 11 plan because of (a) the likelihood that the assets
would have to be sold or otherwise disposed of in a disorderly fashion over a short period of time, (b)
additional administrative expenses involved in the appointment of a chapter 7 trustee, and (c) additional
expenses and Claims, some of which would be entitled to priority, that would be generated during the
liquidation, including Claims resulting from the rejection of Unexpired Leases and other Executory
Contracts in connection with cessation of operations.

8. The Chapter 11 Cases Could Result in a “Structured Dismissal”

If the Confirmation or Consummation of the Plan does not occur, (1) the Plan shall be null and void
in all respects other than as set forth herein, (2) the Plan shall be deemed a motion seeking dismissal of
these Chapter 11 Cases in accordance with the applicable provisions and priority scheme of the Bankruptcy
Code, and (3) nothing contained in the Plan or this Disclosure Statement shall: (a) constitute a waiver or
release of any Claims by the Debtors, any Holders, or any other Entity; (b) prejudice in any manner the
rights of the Debtors, any Holders, or any other Entity; or (c) constitute an admission, acknowledgment,
offer or undertaking by the Debtors, any Holders, or any other Entity in any respect.

9. The Debtors May Object to the Amount or Classification of a Claim

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or
classification of any Claim under the Plan. The estimates set forth in this Disclosure Statement cannot be
relied upon by any Holder of a Claim where such Claim is subject to an objection. Any Holder of a Claim
that is subject to an objection may not receive its expected share of the estimated distributions described in
this Disclosure Statement.

10. Risk of Nonoccurrence of the Effective Date

Although the Debtors believe that the Effective Date may occur quickly after the Confirmation
Date, there can be no assurance as to such timing or as to whether the Effective Date will, in fact, occur.

11. Contingencies Could Affect Votes of Impaired Classes to Accept or Reject the Plan

The distributions available to Holders of Allowed Claims under the Plan can be affected by a variety
of contingencies, including, without limitation, whether the Bankruptcy Court orders certain Allowed
Claims to be subordinated to other Allowed Claims. The occurrence of any and all such contingencies,
which could affect distributions available to Holders of Allowed Claims under the Plan, will not affect the
validity of the vote taken by the Impaired Classes to accept or reject the Plan or require any sort of revote
by the Impaired Classes.

The estimated Claims and creditor recoveries set forth in this Disclosure Statement are based on
various assumptions, and the actual Allowed amounts of Claims may significantly differ from the estimates.
Should one or more of the underlying assumptions ultimately prove to be incorrect, the actual Allowed
amounts of Claims may vary from the estimated Claims contained in this Disclosure Statement. Moreover,
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the Debtors cannot determine with any certainty at this time, the number or amount of Claims that will
ultimately be Allowed. Such differences may materially and adversely affect, among other things, the
percentage recoveries to Holders of Allowed Claims under the Plan.

12. The Plan’s Release, Injunction, and Exculpation Provisions May Not Be Approved

Article VIII of the Plan provides for certain releases, injunctions, and exculpations, including a
release of liens and third-party releases that may otherwise be asserted against the Debtors, Wind-Down
Debtors, or Released Parties, as applicable. The Debtors believe that releases, injunctions, and exculpations
set forth in the Plan comply with the requirements for approval of such provisions under applicable law.
Nevertheless, there can be no assurance that the Bankruptcy Court will reach the same conclusion.

13. The Total Amount of Allowed Unsecured Claims May Be Higher Than Anticipated
By the Debtors

With respect to Holders of Allowed Unsecured Claims, the claims filed against the Debtors’ estates
may be materially higher than the Debtors have estimated.

14. The Total Amount of Allowed Administrative and Priority Claims May Exceed the
Amount of Distributable Cash and/or Be Higher Than Anticipated

Allowed Administrative Claims or Priority Claims may exceed the total amount of Distributable
Cash and/or be higher than anticipated. Accordingly, there is a risk that the Debtors will not be able to pay
in full in Cash all Administrative Claims and Priority Claims on the Effective Date as is required to confirm
a chapter 11 plan.

VII. SOLICITATION AND VOTING PROCEDURES

This Disclosure Statement, which is accompanied by a Ballot or Ballots to be used for voting on
the Plan, is being distributed to the Holders of Claims or Interests in those Classes that are entitled to vote
to accept or reject the Plan. The procedures and instructions for voting and related deadlines are set forth
in the exhibits annexed to the Disclosure Statement Order.

The Disclosure Statement Order is incorporated herein by reference and should be read in
conjunction with this Disclosure Statement in formulating a decision to vote to accept or reject the Plan.

THE DISCUSSION OF THE SOLICITATION AND VOTING PROCESS SET FORTH IN
THIS DISCLOSURE STATEMENT IS ONLY A SUMMARY.

PLEASE REFER TO THE DISCLOSURE STATEMENT ORDER ATTACHED HERETO FOR A
MORE COMPREHENSIVE DESCRIPTION OF THE SOLICITATION AND VOTING PROCESS.

A. Holders of Claims Entitled to Vote on the Plan

Under the provisions of the Bankruptcy Code, not all Holders of claims against or interests in a
debtor are entitled to vote on a chapter 11 plan. The table in Article IV.C of this Disclosure Statement,
entitled “Am I entitled to vote on the Plan?” provides a summary of the status and voting rights of each
Class (and, therefore, of each Holder within such Class absent an objection to the Holder’s Claim or
Interest) under the Plan.
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As shown in the table, the Debtors are soliciting votes to accept or reject the Plan only from Holders
of Claims in Class 6 (the “Voting Class™). The Holders of Claims in the Voting Class are Impaired under
the Plan and may, in certain circumstances, receive a distribution under the Plan. Accordingly, Holders of
Claims in the Voting Class have the right to vote to accept or reject the Plan.

The Debtors are not soliciting votes on the Plan from Holders of Claims or Interests in Classes 1,
2,3,4,5,7,8,9 and 10, provided that each such Holder in an impaired or potentially impaired class shall
receive a form on which to designate its election not to grant the releases under the Plan. Additionally, the
Disclosure Statement Order provides that certain Holders of Claims in the Voting Class, such as those
Holders whose Claims have been disallowed or are subject to a pending objection, are not entitled to vote
to accept or reject the Plan.

B. Voting Record Date

The Voting Record Date is [DATE]. The Voting Record Date is the date on which it will be
determined which Holders of Claims in the Voting Class are entitled to vote to accept or reject the Plan and
whether Claims or Interests have been properly assigned or transferred under Bankruptcy Rule 3001(e)
such that an assignee or transferee, as applicable, can vote to accept or reject the Plan as the Holder of a
Claim or Interest.

C. Voting on the Plan

The Voting Deadline is [DATE], 2021 at 5:00 p.m. (prevailing Eastern Time). To be counted
as votes to accept or reject the Plan, all Holders of Allowed Claims entitled to vote on the Plan must
complete, execute, and return their Ballots so that they are actually received by the Notice, Claims, and
Balloting Agent pursuant to the Solicitation and Voting Procedures on or before [DATE], 2021, at 5:00

p-m. prevailing Eastern Time (the “Voting Deadline”).

To vote, complete, sign, and date your ballot and return it (with an original signature) promptly in
the reply envelope enclosed with your ballot or to one of the below addresses.

If sent by hand delivery or overnight mail:
Stein Mart, Inc., Ballot Processing
Stretto®

410 Exchange, Suite 100
Irvine, CA 92602

¢ Stretto is the tradename of Bankruptcy and Management Solutions, and it’s subsidiaries
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OR

SUBMIT AN ELECTRONIC BALLOT TO THE NOTICE, CLAIMS, AND BALLOTING
AGENT VIA ELECTRONIC MAIL TO TEAMSTEINMART@STRETTO.COM

PLEASE SELECT JUST ONE OPTION TO VOTE.

IF YOU HAVE ANY QUESTIONS ABOUT THE SOLICITATION OR VOTING
PROCESS, PLEASE CONTACT THE NOTICE, CLAIMS, AND BALLOTING AGENT TOLL
FREE AT 855-941-0662 (TOLL-FREE).

D. Ballots Not Counted

The following Ballots shall not be counted in determining the acceptance or rejection of the
Plan: (a) any Ballot that is illegible or contains insufficient information to permit the identification of the
Holder of such Claim; (b) any Ballot cast by any Entity that does not hold a Claim in a Voting Class; (c)
any Ballot cast for a Claim scheduled as unliquidated, contingent, or disputed for which no Proof of Claim
was timely filed; provided that if the applicable Claims Bar Date has not expired prior to the Voting Record
Date, a Claim listed in the Schedules as contingent, disputed, or unliquidated shall be allowed to vote only
in the amount of $1.00; (d) any unsigned Ballot or Ballot lacking an original signature (for the avoidance
of doubt, a Ballot cast via electronic mail will be deemed to be an original signature); (¢) any Ballot not
marked to accept or reject the Plan or marked both to accept and reject the Plan; and (f) any Ballot submitted
by any Entity not entitled to vote pursuant to the procedures described herecin. Please refer to the
Disclosure Statement Order for additional requirements with respect to voting to accept or reject the
Plan.

ANY BALLOT RECEIVED AFTER THE VOTING DEADLINE OR THAT IS
OTHERWISE NOT IN COMPLIANCE WITH THE DISCLOSURE STATEMENT ORDER WILL
NOT BE COUNTED.

VIII. CONFIRMATION OF THE PLAN
A. Requirements for Confirmation of the Plan

Among the requirements for Confirmation of the Plan pursuant to section 1129 of the Bankruptcy
Code are: (1) the Plan is accepted by all Impaired Classes of Claims or Interests, or if rejected by an
Impaired Class, the Plan “does not discriminate unfairly” and is “fair and equitable” as to the rejecting
Impaired Class; (2) the Plan is feasible; and (3) the Plan is in the “best interests” of Holders of Claims or
Interests.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies all of
the requirements of section 1129 of the Bankruptcy Code. The Debtors believe that: (1) the Plan satisfies,
or will satisfy, all of the necessary statutory requirements of chapter 11 for plan confirmation; (2) the
Debtors have complied, or will have complied, with all of the necessary requirements of chapter 11 for plan
confirmation; and (3) the Plan has been proposed in good faith.

B. Best Interests of Creditors
Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires that a

bankruptcy court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each
impaired class, that each holder of a claim or an equity interest in such impaired class either (1) has accepted
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the plan or (2) will receive or retain under the plan property of a value that is not less than the amount that
the non-accepting holder would receive or retain if the debtors liquidated under chapter 7.

Pursuant to the Store Closing Sales process and the contract to sell the Intellectual Property, the
Debtors have sold, or entered into contracts to sell substantially all of their assets. The Debtors are
anticipating a potential 2020 federal income tax refund estimated to be $4.9 million. As a result, a chapter
7 proceeding will do nothing more than create additional costs associated with converting to a chapter 7
liquidation. These additional costs include a percentage fee based on disbursements, as well as additional
professional fees associated with a chapter 7 trustee selecting advisors. The Debtors believe the chapter 7
will be more expensive then the completing the liquidation under this Plan because the Debtors will lose
institutional knowledge of certain officers of Debtors and Clear Thinking Group, LLC, the Debtors
historical financial advisor.

While information regarding the additional costs are speculative, the costs are clearly higher and
more burdensome for the Debtors’ estates than the current proposed Plan (which do not have such
incremental costs).

Consequently, the Debtors and their management believe that Confirmation of the Plan will provide
a substantially greater return to Holders of Claims or Interests than would a liquidation under chapter 7 of
the Bankruptcy Code.

C. Feasibility

The Bankruptcy Code requires that a chapter 11 plan provide for payment in full in cash of all
administrative and priority claims unless holders of such claim consent to other treatment. The Plan
provides for the payment of priority and administrative obligations from Distributable Cash.

D. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, except as described in the following
section, that each class of claims or equity interests impaired under a plan, accept the plan. A class that is
not “impaired” under a plan is deemed to have accepted the plan and, therefore, solicitation of acceptances
with respect to such a class is not required.

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired claims
as acceptance by holders of at least two-thirds in dollar amount and more than one-half in a number of
allowed claims in that class, counting only those claims that have actually voted to accept or to reject the
plan. Thus, a Class of Claims will have voted to accept the Plan only if two-thirds in amount and a majority
in number of the Allowed Claims in such Class that vote on the Plan actually cast their ballots in favor of
acceptance.

Section 1126(d) of the Bankruptcy Code defines acceptance of a plan by a class of impaired equity
interests as acceptance by holders of at least two-thirds in amount of allowed interests in that class, counting
only those interests that have actually voted to accept or to reject the plan. Thus, a Class of Interests will
have voted to accept the Plan only if two-thirds in amount of the Allowed Interests in such class that vote
on the Plan actually cast their ballots in favor of acceptance.

Pursuant to Article IILF of the Plan, if a Class contains Claims or Interests is eligible to vote and
no Holders of Claims or Interests eligible to vote in such Class vote to accept or reject the Plan, the Holders
of such Claims or Interests in such Class shall be deemed to have accepted the Plan.
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E. Confirmation without Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a plan even if all
impaired classes have not accepted it; provided that the plan has been accepted by at least one impaired
class. Pursuant to section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class’s rejection
or deemed rejection of the plan, the plan will be confirmed, at the plan proponent’s request, in a procedure
commonly known as a “cramdown” so long as the plan does not “discriminate unfairly” and is “fair and
equitable” with respect to each class of claims or equity interests that is impaired under, and has not
accepted, the plan.

If any Impaired Class rejects the Plan, the Debtors reserve the right to seek to confirm the Plan
utilizing the “cramdown” provision of section 1129(b) of the Bankruptcy Code. To the extent that any
Impaired Class rejects the Plan or is deemed to have rejected the Plan, the Debtors may request
Confirmation of the Plan, as it may be modified from time to time, under section 1129(b) of the Bankruptcy
Code. The Debtors reserve the right to alter, amend, modify, revoke, or withdraw the Plan or any Plan
Supplement document, including the right to amend or modify the Plan or any Plan Supplement document
to satisfy the requirements of section 1129(b) of the Bankruptcy Code.

1. No Unfair Discrimination

The “unfair discrimination” test applies to classes of claims or interests that are of equal priority
and are receiving different treatment under a plan. The test does not require that the treatment be the same
or equivalent, but that treatment be “fair.” In general, bankruptcy courts consider whether a plan
discriminates unfairly in its treatment of classes of claims or interests of equal rank (e.g., classes of the
same legal character). Bankruptcy courts will take into account a number of factors in determining whether
a plan discriminates unfairly. A plan could treat two classes of unsecured creditors differently without
unfairly discriminating against either class.

2. Fair and Equitable Test

The “fair and equitable” test applies to classes of different priority and status (e.g., secured versus
unsecured) and includes the general requirement that no class of claims receive more than 100 percent of
the amount of the allowed claims in the class. As to the dissenting class, the test sets different standards
depending upon the type of claims or equity interests in the class.

The Debtors submit that if the Debtors “cramdown” the Plan pursuant to section 1129(b) of the
Bankruptcy Code, the Plan is structured so that it does not “discriminate unfairly” and satisfies the “fair
and equitable” requirement. With respect to the unfair discrimination requirement, all Classes under the
Plan are provided treatment that is substantially equivalent to the treatment that is provided to other Classes
that have equal rank. With respect to the fair and equitable requirement, no Class under the Plan will receive
more than 100 percent of the amount of Allowed Claims or Interests in that Class. The Debtors believe
that the Plan and the treatment of all Classes of Claims or Interest under the Plan satisfying the foregoing
requirements for nonconsensual Confirmation of the Plan.

[Remainder of page intentionally left blank]
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IX. RECOMMENDATION

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides
for a larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.
Accordingly, the Debtors recommend that Holders of Claims entitled to vote on the Plan vote to accept the

Plan and support Confirmation of the Plan.

The Committee supports Confirmation of the Plan and recommends the Holders of Claims entitled
to vote on the Plan vote to accept the Plan and support Confirmation of the Plan.

Stein Mart, Inc., Stein Mart Buying Corp. and Stein Mart Holding Corp.

January 15, 2021

COUNSEL:

FOLEY & LARDNER LLP
Gardner F. Davis (FL 0471712)
Telephone: 904.359.8726
Email: gdavis@foley.com
Neda A. Sharifi (FL 112172)
Telephone: 904.359.8719
Email: nsharifi@foley.com
Richard E. Guyer (FL 1004150)
Telephone: 904.633.8902
Email: rguyer@foley.com
One Independent Drive, Suite 1300
Jacksonville, FL 32202-5017

/s/ Hunt Hawkins

Name:  Hunt Hawkins
Title: Chief Executive Officer

FOLEY & LARDNER LLP
Mark J. Wolfson (FL 0352756)
100 N Tampa St Suite 2700
Tampa, FL 33602

Telephone: 813.225.4119
Email: mwolfson@foley.com

and

FOLEY & LARDNER LLP
Marcus Helt (TX 24052187)

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: 214.999.4526

Email: mhelt@foley.com

Admitted pro hac vice
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EXHIBIT A

Plan
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

JACKSONVILLE DIVISION
In re: Chapter 11
STEIN MART, INC.! Case No. 3:20-bk-2387

Jointly Administered with:

STEIN MART BUYING CORP. Case No. 3:20-bk-2388
STEIN MART HOLDING CORP., Case No. 3:20-bk-2389
Debtors.

DEBTORS’ COMBINED PLAN OF LIOQUIDATION

THIS PLAN IS BEING SUBMITTED FOR APPROVAL BUT HAS NOT BEEN APPROVED BY THE
BANKRUPTCY COURT. NOTHING CONTAINED HEREIN SHALL CONSTITUTE AN OFFER,
ACCEPTANCE, COMMITMENT, OR LEGALLY BINDING OBLIGATION OF ANY DEBTOR OR
ANY OTHER PARTY IN INTEREST AND THIS PLAN IS SUBJECT TO APPROVAL BY THE
BANKRUPTCY COURT AND OTHER CUSTOMARY CONDITIONS. THIS PLAN IS NOT AN
OFFER WITH RESPECT TO ANY SECURITIES. PRIOR TO THE CONFIRMATION OF THIS PLAN
BY THE BANKRUPTCY COURT, YOU SHOULD NOT RELY ON THE INFORMATION
CONTAINED HEREIN OR THE TERMS OF THIS PLAN FOR ANY PURPOSE.

! The tax identification numbers of the Debtors are as follows: Stein Mart, Inc. 6198; Stein Mart Buying
Corp. 1114; and Stein Mart Holding Corp. 0492. The address of the historical principal offices of the Debtors is:
1200 Riverplace Blvd., Jacksonville, FL 32207. The address of Debtors’ office for wind-down activities, effective
December 1, 2020, is 8936 Western Way, Building 6, Ste. 9, Jacksonville, FL 32256.
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INTRODUCTION

Stein Mart, Inc. (“SMT’), Stein Mart Buying Corp. (“SMBC’) and Stein Mart Holding
Corp. (“SMHC), as debtors and debtors in possession (each, individually, a “Debtor” and
collectively, the “Debtors” or “Stein Mart’) in the above-captioned Chapter 11 Cases, propose
this combined plan of liquidation pursuant to chapter 11 of the Bankruptcy Code. The Chapter 11
Cases have been consolidated for procedural purposes only and are being jointly administered
pursuant to an order of the Bankruptcy Court. If this Plan is confirmed, the Debtors will be
substantially consolidated and treated as a single entity for all purposes with SMI the surviving,
consolidated entity. This Plan constitutes a separate chapter 11 plan for each Debtor, but upon
confirmation, the classifications and treatment of Claims and Interests will apply to all Debtors on
a combined basis as a single entity.

Holders of Claims and Interests should refer to the Disclosure Statement for a discussion
of the Debtors’ history, businesses, assets, results of operations, and historical financial
information, projections, and future operations, as well as a summary and description of this Plan
and certain related matters. Each Debtor is a proponent of the Plan contained herein within the
meaning of section 1129 of the Bankruptcy Code.

ALL HOLDERS OF CLAIMS AND INTERESTS, TO THE EXTENT APPLICABLE,
ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN
THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE L.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

A. Defined Terms
As used in this Plan, capitalized terms have the meanings ascribed to them below.

1. “ABL Agent’ means Wells Fargo Bank, National Association, in its capacities as
Administrative Agent, Collateral Agent, Lender, LC Issuer, Swing Line Lender, Sole Lead
Arranger and Sole Bookrunner under the ABL Credit Agreement.

2. “ABL Lenders” means each of the lenders from time to time party to the ABL
Credit Agreement.
3. “ABL Claim” means any Claim of the ABL Agent and the ABL Lenders derived

from, based upon or secured pursuant to the ABL Loan Documents or the Cash Collateral Order
(other than Letter of Credit Claims), including Claims for all principal amounts outstanding,
interest, fees, expenses, costs and other charges arising thereunder or related thereto.

4. “ABL Credit Agreement” means that certain Second Amended and Restated Credit
Agreement dated as of February 3, 2015, by and among the Debtors, ABL Agent, and the ABL
Lenders, as amended by Amendment No. 1 to the Second Amended and Restated Credit
Agreement, dated February 19, 2018, Amendment No. 2 to Second Amended and Restated Credit
Agreement, dated as of March 14, 2018, Amendment No. 3 to Second Amended and Restated
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Credit Agreement, dated as of September 18, 2018, Amendment No. 4 to Second Amended and
Restated Credit Agreement, dated as of February 26, 2019, Amendment No. 5 to Second Amended
and Restated Credit Agreement and Waiver, dated as of June 11, 2020, and Amendment No. 6 to
Second Amended and Restated Credit Agreement, dated as of July 17, 2020, as further amended
from time to time prior to the Petition Date.

5. “ABL Loan Documents” means the ABL Credit Agreement together with the
other Loan Documents (as defined in the ABL Credit Agreement).

6. “Administrative Claim” means a Claim for the costs and expenses of
administration of the Estates entitled to priority under sections 503(b), 507(a)(2), 507(b), or
1114(e)(2) of the Bankruptcy Code including: (a) the actual and necessary costs and expenses
incurred on or after the Petition Date of preserving the Estates and operating the businesses of the
Debtors; and (b) Allowed Professional Fee Claims in the Chapter 11 Cases. Postpetition WARN
Act Claims shall be treated as Administrative Claims.

7. “Administrative Claim Bar Dates” means the deadline for filing requests for
payment of Administrative Claims, which is (a) October 31, 2020 at 5:00 p.m. (prevailing Eastern
Time) for Section 503(b)(9) Claims; (b) November 20, 2020 at 5:00 p.m. (prevailing Eastern Time)
for Administrative Claims other than Section 503(b)(9) Claims, as set forth in that certain Order
Fixing a Bar Date for Filing Certain Section 503(b)(9) and Administrative Expense Claims,
Approving Administrative Expense Proof of Claim Forms, and Approving the Form and Manner
of Notice of the Administrative Expense Claims Bar Date [Docket No. 492]; and (c) any other
date(s) established by the Bankruptcy Court by which such Claims must be Filed pursuant to court
order.

8. “Administrative and Priority Claims Recovery” means Cash equal to the amount
of such Allowed Administrative Claim as set forth in Article II.A herein.

0. “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.
10. “Agents” means, collectively, the ABL Agent and the Term Loan Agent.

11. “Allowed” means with respect to any Claim, except as otherwise provided in the
Plan: (a) a Claim that is evidenced by a Proof of Claim Filed by the Bar Date (or for which Claim
under the Plan, the Bankruptcy Code, or pursuant to a Final Order a Proof of Claim is not or shall
not be required to be Filed); (b) a Claim that is listed in the Schedules as not contingent, not
unliquidated, and not disputed, and for which no Proof of Claim, as applicable, has been timely
Filed; or (c) a Claim Allowed pursuant to the Plan or a Final Order of the Bankruptcy Court;
provided that with respect to a Claim described in clauses (a) and (b) above, such Claim shall be
considered Allowed only if and to the extent that, with respect to such Claim, no objection to the
allowance thereof has been interposed within the applicable period of time fixed by the Plan, the
Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court, or such an objection is so
interposed and the Claim, as applicable, shall have been Allowed by a Final Order. Except as
otherwise specified in the Plan or any Final Order, and except for any Claim that is Secured by
property of a value in excess of the principal amount of such Claims, the amount of an Allowed
Claim shall not include interest on such Claim from and after the Petition Date. For purposes of
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determining the amount of an Allowed Claim, there shall be deducted therefrom an amount equal
to the amount of any Claim that the Debtors may hold against the Holder thereof, to the extent
such Claim may be offset, recouped, or otherwise reduced under applicable law. Any Claim that
has been or is hereafter listed in the Schedules as contingent, unliquidated, or disputed, and for
which no Proof of Claim is or has been timely Filed, is not considered Allowed and shall be
expunged without further action by the Debtors and without further notice to any party or action,
approval, or order of the Bankruptcy Court. Notwithstanding anything to the contrary herein, no
Claim of any Entity subject to section 502(d) of the Bankruptcy Code shall be deemed Allowed
unless and until such Entity pays in full the amount that it owes such Debtor or Wind-Down
Debtor, as applicable. For the avoidance of doubt: (x) a Proof of Claim Filed after the Bar Date
shall not be Allowed for any purposes whatsoever absent entry of a Final Order allowing such late-
filed Claim; and (y) the Debtors may affirmatively determine to deem Unimpaired Claims Allowed
to the same extent such Claims would be allowed under applicable non-bankruptcy law. “Allow”
and “Allowing” shall have correlative meanings.

12. “Avoidance Actions” means any and all actual or potential Causes of Action to
avoid a transfer of property or an obligation incurred by the Debtors pursuant to chapter five of
the Bankruptcy Code or under similar or related state or federal statutes and common law,
including fraudulent transfer laws.

13. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-
1532, as amended from time to time.

14. “Bankruptcy Court’ means the United States Bankruptcy Court for the Middle
District of Florida, Jacksonville Division or such other court having jurisdiction over the Chapter
11 Cases.

15.  “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure
promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of
the Bankruptcy Court.

16. “Bar Date” means, collectively, the dates established by the Bankruptcy Court by
which Proofs of Claim must be Filed pursuant to the Bar Date Notice, which is October 21, 2020
for all Proofs of Claim, except for Proofs of Claim filed by Governmental Units, for which the
deadline is February 8, 2021.

17. “Bar Date Notice” means that certain Notice of Chapter 11 Bankruptcy Case filed
on August 14, 2020 [Docket No. 108].

18. “Business Day” means any day, other than a Saturday, Sunday or “legal holiday”
(as defined in Bankruptcy Rule 9006(a)(6)).

19. “Cash” means cash and cash equivalents, including bank deposits, checks, and
other similar items in legal tender of the United States of America.

20. “Cash Collateral Order” means that certain Final Order (I) Authorizing Use of
Cash Collateral and Affording Adequate Protection; (Il) Modifying Automatic Stay; and (IIl)
Granting Related Relief [Docket No. 407].
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21. “Causes of Action” means any actions, claims, cross claims, third-party claims,
interests, damages, controversies, remedies, causes of action, debts, judgments, demands, rights,
actions, suits, obligations, liabilities, accounts, defenses, affirmative defenses, offsets, powers,
privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or character
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising,
contingent or non-contingent, liquidated or unliquidated, secured or unsecured, assertable directly
or derivatively, matured or unmatured, suspected or unsuspected, disputed or undisputed, whether
arising before, on, or after the Petition Date, in contract or in tort, in law or in equity, or pursuant
to any other theory of law or otherwise. Causes of Action also include: (a) any rights of setoff,
counterclaim, or recoupment and any claims under contracts or for breaches of duties imposed by
law or in equity; (b) the right to object to or otherwise contest Claims or Interests; (c) claims
pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d) any claims or defenses, including
fraud, mistake, duress, and usury, and any other defenses set forth in section 558 of the Bankruptcy
Code; and (e) any Avoidance Action.

22. “Chapter 11 Cases” means, when used with reference to a particular Debtor, the
case pending for that Debtor under chapter 11 of the Bankruptcy Code, and when used with
reference to all Debtors, the procedurally consolidated chapter 11 cases pending for the Debtors in
the Bankruptcy Court.

23. “Claim” means any claim, as such term is defined in section 101(5) of the
Bankruptcy Code, against a Debtor or a Debtor’s Estate.

24. “Claims Objection Bar Date” means the deadline for objecting to a Claim, which
shall be on the date that is the later of (a) 120 days after the Effective Date (as may be extended
by the Court upon the request of the Debtors or the Wind-Down Debtors) and (b) such other period
of limitation as may be specifically fixed by the Debtors or the Wind-Down Debtors, as applicable,
or by an order of the Bankruptcy Court for objecting to Claims.

25. “Claims Register” means the official register of Claims maintained by the Notice
and Claims Agent.
26. “Class” means a class of Claims or Interests as set forth in Article III of the Plan in

accordance with section 1122(a) of the Bankruptcy Code.

27.  “Committee” means the Official Committee of Unsecured Creditors appointed in
the Chapter 11 Cases pursuant to section 1102(a) of the Bankruptcy Code on August 18, 2020
[Docket No. 137].

28. “Confirmation” means the Bankruptcy Court’s entry of the Confirmation Order on
the docket of the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021.

29. “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy
Rules 5003 and 9021.

30. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to
consider Confirmation of the Plan pursuant to sections 1128 and 1129 of the Bankruptcy Code.
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31. “Confirmation Order’ means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

32. “Consummation” means the occurrence of the Effective Date.

33.  “Cure Claim” means a monetary Claim based upon a Debtor’s defaults under any
Executory Contract or Unexpired Lease at the time such contract or lease is assumed by such
Debtor pursuant to section 365 of the Bankruptcy Code.

34, “Cure Obligations” means all (a) Cure Claims and (b) other obligations required
to cure any non-monetary defaults (the performance required to cure such non-monetary defaults
and the timing of such performance will be described in reasonable detail in a notice of proposed
assumption and assignment) under any Executory Contract or Unexpired Lease that is to be
assumed by the Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code.

35.  “D&O Liability Insurance Policies” means all insurance policies (including any
“tail policy”) of any of the Debtors for liability of any current or former directors, managers,
officers, and members.

36. “Deficiency Claim” means any portion of a Prepetition Secured Claim constituting
a general unsecured claim under section 506(a) of the Bankruptcy Code.

37. “Disbursing Agent” means the Debtors or the Plan Administrator (as applicable),
or the Entity or Entities selected by the Debtors or the Plan Administrator to make or facilitate
distributions contemplated under the Plan.

38.  “Disclosure Statement” means the Disclosure Statement to the Consolidated
Chapter 11 Plan of Stein Mart, Inc., Stein Mart Buying Corp. and Stein Mart Holding Corp., as
may be amended, supplemented or modified from time to time, including all exhibits and schedules
thereto and references therein that relate to the Plan, that is prepared and distributed in accordance
with the Bankruptcy Code, the Bankruptcy Rules, and any other applicable law and approved by
the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

39. “Disputed” means, with respect to any Claim or Interest, any Claim or Interest that
is not yet Allowed.
40.  “Distributable Cash” means all Cash, if any, available after giving effect to the

Reserves and the Prepetition Secured Claims Recovery, plus any excess Cash from any Reserves
not used for the purposes of such Reserve after satisfaction of all claims contemplated by such
Reserve (including for the avoidance of doubt, payment in full of Allowed Professional Fee
Claims), plus any other Cash available in the Estates.

41. “Distribution Record Date” means the record date for purposes of determining
which Holders of Allowed Claims or Allowed Interests are eligible to receive distributions under
the Plan, which date shall be the first day of the Confirmation Hearing or such other date as is
designated in a Final Order of the Bankruptcy Court.
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42. “Effective Date” means the date that is the first Business Day after the
Confirmation Date on which (a) the conditions to the occurrence of the Effective Date have been
satisfied or waived pursuant to Article IX.B of the Plan, (b) no stay of the Confirmation Order is
in effect, and (c) the Debtors declare the Plan effective. Any action to be taken on the Effective
Date may be taken on or as soon as reasonably practicable thereafter.

43. “Entity” means an entity as such term is defined in section 101(15) of the
Bankruptcy Code and the Committee.

44. “Estate” means, as to each Debtor, the estate created on the Petition Date for the
Debtor in its Chapter 11 Case pursuant to section 541 of the Bankruptcy Code and all property (as
defined in section 541 of the Bankruptcy Code) acquired by the Debtors after the Petition Date
through the Effective Date.

45.  “Exculpated Party” means collectively, and in each case solely in its capacity as
such: (a) the Debtors; (b) the Committee and each of its members; (c) the Agents and Lenders; (d)
the Plan Administrator; and (e) with respect to each of the above and the foregoing Entities in
clauses (a) though (d), such Entity and its current and former Affiliates, and such Entities’ and
their current and former Affiliates’ current and former directors, managers, officers, equity holders
(regardless of whether such interests are held directly or indirectly), predecessors, participants,
successors, and assigns, subsidiaries, and each of their respective current and former equity
holders, officers, directors, managers, principals, members, employees, agents, advisory board
members, financial advisors, partners, attorneys, accountants, investment bankers, consultants,
representatives, Professionals and other professionals, each in their capacity as such.

46. “Executory Contract’ means a contract to which one or more of the Debtors is a
party and that is subject to assumption or rejection under section 365 or 1123 of the Bankruptcy
Code.

47. “Existing Interests” means the Interests in Stein Mart, Inc.

48.  “Federal Judgment Rate” means the federal judgment interest rate in effect as of

the Petition Date calculated as set forth in section 1961 of the Judicial Code.

49.  “File” or “Filed’ means file or filed with the Bankruptcy Court or its authorized
designee in the Chapter 11 Cases, or, with respect to the filing of a Proof of Claim or Proof of
Interest, with the Notice and Claims Agent.

50. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court
or other court of competent jurisdiction with respect to the relevant subject matter, which has not
been reversed, stayed, modified or amended, and as to which the time to appeal, petition for
certiorari, or move for reargument, reconsideration, or rehearing has expired and no appeal,
petition for certiorari, or motion for reargument, reconsideration, or rehearing has been timely
taken or filed, or as to which any appeal, petition for certiorari, or motion for reargument,
reconsideration, or rehearing that has been taken or any petition for certiorari that has been or may
be filed has been resolved by the highest court to which the order or judgment could be appealed
or from which certiorari could be sought or the new trial, reargument or rehearing shall have been
denied, resulted in no modification of such order or has otherwise been dismissed with prejudice;
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provided, however that the possibility that a motion under Rule 60 of the Federal Rules of Civil
Procedure or any comparable rule of the Bankruptcy Rules may be filed relating to such order shall
not cause such order to not be a Final Order.

51. “General Unsecured Claim” means any Claim (including any Deficiency Claims)
other than an Administrative Claim (including a Professional Fee Claim), an Other Secured Claim,
a Prepetition Secured Claim, a Priority Tax Claim, an Other Priority Claim, Postpetition WARN
Act Claim, Letter of Credit Claim, a Section 510(b) Claim, or an Intercompany Claim.

52. “General Unsecured Claims Recovery” means any Distributable Cash, if any, after
all senior Classes of Claims are paid in full.

53. “Governmental Unit’ has the meaning set forth in section 101(27) of the
Bankruptcy Code.

54. “Holder” means an Entity holding a Claim or Interest, as applicable.

55. “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims

or Interests that is impaired within the meaning of section 1124 of the Bankruptcy Code.

56. “Insurance Company’” means any company or other entity that issued an Insurance
Contract, any third party administrator of or for any Insurance Contract, and any respective
predecessors, successors and/or affiliates of any of the foregoing.

57.  “Insurance Contracts” means all insurance policies that have been issued at any
time or provide coverage, benefits or proceeds to any of the Debtors (or their predecessors) and all
agreements, letters of indemnity, documents or instruments relating thereto. For the avoidance of
doubt, the term Insurance Contracts shall include, but are not limited to, D&O Liability Insurance
Policies, insurance policies providing workers’ compensation coverage and claims handling
agreements.

58. “Intercompany Claim” means any Claim held by a Debtor against another Debtor
arising before the Petition Date.

59. “Intercompany Interest’ means an Interest in one Debtor held by another Debtor.

60. “Interest” means any equity security (as defined in section 101(16) of the
Bankruptcy Code) in any Debtor.

61. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001, as
now in effect or hereafter amended, and the rules and regulations promulgated thereunder.

62. “Lenders” means, collectively, the ABL Lenders and the Term Lenders.

63.  “Letter of Credit Claim” means the contingent claim of the ABL Lenders related
to potential liability for issued and outstanding letters of credit pursuant to the ABL Loan
Documents.
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64. “Letter of Credit Reserve” means a sum equal to 105% of the aggregate amount of
outstanding letters of credit issued by the ABL Lenders on deposit with the ABL Lenders as
adequate protection for Letter of Credit Claims in accordance with the Cash Collateral Order, the
unused portion or which shall be released and returned to the Wind-Down Debtors no later than
five (5) business days of the day the letter(s) of credit to which the applicable portion of this reserve
relates is drawn, expires or replaced.

65. “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

66. “Notice and Claims Agent’ means Stretto,” in its capacity as notice and claims
agent for the Debtors and any successor.

67. “Other Priority Claim” means any Claim, to the extent such Claim has not already
been paid during the Chapter 11 Cases, other than an Administrative Claim or a Priority Tax Claim,
entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, including,
without limitation, Postpetition WARN Act Claims to extent permitted by section 507(a)(4) of the
Bankruptcy Code. All or a portion of a Prepetition WARN Act Claim, within the $13,650 statutory
cap pursuant to Bankruptcy Code Section 507(a)(4) shall constitute an Other Priority Claim.

68. “Other Priority Claims Recovery” means any Distributable Cash in excess of
amounts necessary to satisfy all Allowed Administrative and Priority Claims and Other Secured
Claims, if any, and after giving effect to the Administrative and Priority Claims Recovery and
Other Secured Claims Recovery.

69.  “Other Secured Claim” means any Secured Claim that is not a Prepetition Secured
Claim.

70. “Other Secured Claims Recovery” means any Distributable Cash in excess of
amounts necessary to satisfy all Allowed Administrative and Priority Claims, if any, and after
giving effect to the Administrative and Priority Claims Recovery.

71. “Person” has the meaning set forth in section 101(41) of the Bankruptcy Code.

72. “Petition Date” means August 12, 2020, the date on which each of the Debtors
commenced the Chapter 11 Cases.

73. “Plan” means this combined chapter 11 plan of liquidation (as it may be amended
or supplemented from time to time, including all exhibits, schedules, supplements, appendices,
annexes and attachments hereto).

74. “Plan Administrator” means Brad Boe of Advisory Trust Group, LLC, who shall
have all powers and authorities set forth in Article IV.D of this Plan.

2 Stretto is the trade name of Bankruptcy Management Solutions, Inc., and its subsidiaries.
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75. “Post Effective Date Reserve” means a reserve established by the Plan
Administrator in accordance with Article IV.D hereof in an amount to satisfy the Wind-Down
Budget.

76.  “Postpetition Collateral’ has the meaning ascribed to it in the Cash Collateral
Order.

77.  “Postpetition WARN Act Claims” means claims by former employees of Debtors

who worked at Stein Mart’s Jacksonville, Florida Headquarters and the Atlanta, Georgia
Distribution Center who were terminated by Debtors between August 12, 2020 and October 10,
2020 in an amount equal to the employee’s regular rate of pay at time of termination for period
between day following termination and October 10, 2020. Employees who voluntarily resigned,
including those who left for another job, are not entitled to Postpetition WARN Act Claims. The
Postpetition WARN Act Claims arise in connection with Stein Mart’s contested potential duty to
provide 60 day advanced notice of plant closing under the WARN Act. The Debtors have potential
defenses to claims by employees under the WARN Act and the amount and treatment of
Postpetition WARN Act Claims under the Plan represents a settlement and compromise of a
disputed claim. Postpetition WARN Act Claims are treated as Administrative Claims without the
requirement for a former employee to file a proof of claim or other request for payment.

78.  “Prepetition Collateral” has the meaning ascribed to it in the Cash Collateral Order.

79. “Prepetition WARN Act Claims” means claims by former employees of the
Debtors who worked at Stein Mart’s Jacksonville, Florida Headquarters and Atlanta Distribution
Center who were terminated by Debtors on August 11, 2020 in an amount equal to the employee’s
regular rate of pay at time of termination for 60 days. The Prepetition WARN Act Claims arise in
connection with Stein Mart’s contested potential duty to provide 60 day advanced notice of plant
closing under the WARN Act. The Debtors have potential defenses to claims by employees under
the WARN Act and the amount and treatment of Prepetition WARN Act Claims under the Plan
represents a settlement and compromise of a disputed claim.

80. “Prepetition Secured Claims” means any Claim of an Agent or Lender arising
under, derived from, secured by, or based on the ABL Loan Documents, Term Loan Documents
or Cash Collateral Order. For the avoidance of doubt, the Prepetition Secured Claims shall include
contingent, unliquidated indemnification obligations.

81. “Prepetition Secured Claims Recovery” means Cash equal to the outstanding
amount of all Allowed Prepetition Secured Claims.

82. “Priority Claims” means collectively, Priority Tax Claims and Other Priority
Claims.

83. “Priority Tax Claim” means any Claim of a Governmental Unit against any of the
Debtors of the kind specified in section 507(a)(8) of the Bankruptcy Code.

84. “Pro Rata” means the proportion that an Allowed Claim or an Allowed Interest in
a particular Class bears to the aggregate amount of Allowed Claims or Allowed Interests in that
Class.
9
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85. “Professional” means an Entity retained pursuant to a Bankruptcy Court order in
accordance with sections 327 or 1103 of the Bankruptcy Code and to be compensated for services
rendered and expenses incurred pursuant to sections 327, 328, 329, 330, 331, and 363 of the
Bankruptcy Code.

86. “Professional Fee Claim” means any Administrative Claim by a Professional
seeking an award by the Bankruptcy Court of compensation for services rendered or
reimbursement of expenses incurred through and including the Effective Date under sections 328,
330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code.

87. “Professional Fee Escrow Account” means an interest-bearing escrow account to
hold an amount of Cash equal to the Professional Fee Escrow Amount funded by the Wind-Down
Debtors as described in Article 1I.B.2 hereof as soon as reasonably practicable after the
Confirmation Date and no later than the Effective Date solely for the purpose of paying all
remaining Allowed Professional Fee Claims.

88. “Professional Fee Escrow Amount” means the total amount of Professional fees
and expenses estimated pursuant to Article I11.B.3 of the Plan.

89. “Proof of Claim” means a written proof of claim Filed against any of the Debtors
in the Chapter 11 Cases.

90. “Proof of Interest’ means a written proof of interest Filed against any of the
Debtors in the Chapter 11 Cases.

91. “Reinstate,” “Reinstated,” or “Reinstatement” means with respect to Claims and
Interests, that the Claim or Interest shall be rendered unimpaired in accordance with section 1124
of the Bankruptcy Code.

92. “Released Party” means collectively, and in each case in its capacity as such: (a)
the Lenders and Agents; (b) the Committee and each of its members; (c) the Plan Administrator;
(d) each Holder of an Administrative Claim, Priority Tax Claim, and Other Priority Claim that
does not object to the Plan; (e) all Holders of Claims or Interests that vote to accept or are presumed
to accept the Plan; (f) all Holders of Claims or Interests that abstain from voting on the Plan, who
do not affirmatively opt out of the releases provided by the Plan by checking the box on the
applicable form indicating that they opt not to grant the releases provided in the Plan, and who do
not object to the releases contained in the Plan; and (g) with respect to each of the Debtors, the
Wind-Down Debtors, and with respect to each of the above and the foregoing Entities in clauses
(a) through (1), such Entity and its current and former Affiliates, and such Entities’ and their current
and former Affiliates’ current and former directors, managers, officers, equity holders (regardless
of whether such interests are held directly or indirectly), predecessors, participants, successors,
and assigns, subsidiaries, affiliates, managed accounts or funds, and each of their respective current
and former equity holders, officers, directors, managers, principals, shareholders, members,
management companies, fund advisors, employees, agents, advisory board members, financial
advisors, partners, attorneys, accountants, investment bankers, consultants, representatives,
Professionals and other professionals; provided that any Holder of a Claim or Interest that: (a)
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opts out of the releases; or (b) objects to the releases contained in the Plan shall not be a “Released
Party.”

93. “Releasing Parties” means, collectively, (a) the Lenders and Agents; (b) the
Committee and each of its members; (c) the Plan Administrator; (d) all Holders of Claims or
Interests that vote to accept or are presumed to accept the Plan; (e) all Holders of Claims or
Interests that abstain from voting on the Plan and who do not affirmatively opt out of the releases
provided by the Plan by checking the box on the applicable form indicating that they opt not to
grant the releases provided in the Plan; (f) all Holders of Claims or Interests that vote to reject the
Plan or are deemed to reject the Plan and who do not affirmatively opt out of the releases provided
by the Plan by checking the box on the applicable form indicating that they opt not to grant the
releases provided in the Plan; and (g) with respect to each of the Debtors, the Wind-Down Debtors,
and each of the above and foregoing Entities in clauses (a) through (f), such Entity and its current
and former Affiliates, and such Entities’ and their current and former Affiliates’ current and former
directors, managers, officers, equity holders (regardless of whether such interests are held directly
or indirectly), predecessors, successors, and assigns, subsidiaries, affiliates, managed accounts or
funds, and each of their respective current and former equity holders, officers, directors, managers,
principals, shareholders, members, management companies, fund advisors, employees, agents,
advisory board members, financial advisors, partners, attorneys, accountants, investment bankers,
consultants, representatives, and other professionals, each in their capacity as such collectively.

94. “Reserves” means, collectively the Post Effective Date Reserve and the
Professional Fee Escrow Account.

95. “Schedules” means, collectively, the schedules of assets and liabilities, schedules
of Executory Contracts and Unexpired Leases and statements of financial affairs Filed by the
Debtors pursuant to section 521 of the Bankruptcy Code, as such schedules may be amended,
modified, or supplemented from time to time.

96.  “SEC”’ means the United States Securities and Exchange Commission.

97. “Section 503(b)(9) Claim” means Claims against the Debtors pursuant to Section
503(b)(9) of the Bankruptcy Code.

98. “Section 510(b) Claim” means any Claim subject to subordination under section
510(b) of the Bankruptcy Code.

99. “Secured” means when referring to a Claim: (a) secured by a Lien on property in
which the applicable Estate has an interest, which Lien is valid, perfected, and enforceable
pursuant to applicable law or by reason of a Bankruptcy Court order, or that is subject to setoff
pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the creditor’s interest
in such Estate’s interest in such property or to the extent of the amount subject to setoff, as
applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or (b) Allowed
pursuant to the Plan as a Secured Claim.

100.  “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as now
in effect or hereafter amended, and the rules and regulations promulgated thereunder.
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101.  “Security” means a security as defined in section 2(a)(l) of the Securities Act.

102. “Term Agent’ means Gordon Brothers Finance Company, as administrative agent
under the Term Loan Credit Agreement.

103. “Term Lenders” means each of the lenders from time to time party to the Term
Loan Credit Agreement.

104. “Term Loan Claim” means any Claim of the Term Agent and the Term Lenders
derived from, based upon or secured pursuant to the Term Loan Documents or the Cash Collateral
Order, including Claims for all principal amounts outstanding, interest, fees, expenses, costs and
other charges arising thereunder or related thereto.

105.  “Term Loan Credit Agreement” means that certain Term Loan Credit Agreement,
dated as of March 14, 2018, by and among the Debtors, the Term Agent, and the Term Lenders,
as amended by the First Amendment to Term Loan Credit Agreement, dated as of May 10, 2018,
the Second Amendment to Term Loan Credit Agreement, dated as of September 18, 2018, the
Third Amendment to Term Loan Credit Agreement, dated as of February 26, 2019, the Fourth
Amendment to Term Loan Credit Agreement and Waiver, dated as of June 11, 2020, and the Fifth
Amendment to Term Loan Agreement, dated as of July 17, 2020, as amended from time to time
prior to the Petition Date.

106.  “Term Loan Documents” means the Term Loan Credit Agreement together with
the other Loan Documents (as defined in the Term Loan Credit Agreement).

107. “U.S. Trustee” means the Office of the United States Trustee for the Middle District

of Florida.

108.  “Unexpired Lease” means a lease to which one or more of the Debtors is a party
that is subject to assumption or rejection under section 365 or section 1123 of the Bankruptcy
Code.

109. “Unimpaired’ means, with respect to a Class of Claims or Interests, a Class of

Claims or Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

110. “Veoting Deadline” means 5:00 p.m. (prevailing Eastern Time) on ,
2021.

111. “WARN Act’ means the Worker Adjustment and Retraining Notification Act,
codified at 29 U.S.C. § § 2101-2109. The WARN Act requires “employers” to give 60 calendar
days’ advance written notice of any “plant closing” or “mass layoff.” In order to qualify as a “mass
layoff” or “plant closing”, at least 50 employees must be terminated at a single facility.
Implementation is supported by Labor Department regulations found at 20 C.F.R. § § 639.1 et seq.
Failure to give the required notice results in employer’s liability to each employee who suffers an
employment loss for (a) back pay for each day of violation (at either the employee’s final regular
rate or his/her average regular rate during the last 3 years, whichever is higher) net of any wages,
any other voluntary and unconditional payments, and any payments to a third party for the benefit
of the employee (such as health benefit premiums), to the extent paid by the employer for that
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violation period, plus (b) benefits under any employee benefit plan. The Debtors may have
potential defenses to employee claims under the WARN Act, including the “faltering company*
exception, “unforeseen business circumstances” exception and the “liquidating fiduciary”
exception.

112. “Wind Down” means the wind down and dissolution of the Debtors and final
administration of the Estates following the Effective Date as set forth in Article IV.E.

113.  “Wind-Down Budget’ means that certain budget governing the fees, expenses, and
disbursements required for the Wind Down.

114.  “Wind-Down Debtors” means the Debtors, or any successor thereto, by merger,
consolidation, or otherwise, on or after the Effective Date, including the Plan Administrator.

B. Rules of Interpretation

For purposes of this Plan: (1) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the
masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter gender;
(2) any reference herein to a contract, lease, instrument, release, indenture, or other agreement or
document being in a particular form or on particular terms and conditions means that the referenced
document shall be substantially in that form or substantially on those terms and conditions; (3) any
reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been
Filed or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended,
restated, supplemented, or otherwise modified; (4) any reference to an Entity as a Holder of a
Claim or Interest includes that Entity’s successors and assigns; (5) unless otherwise specified, all
references herein to “Articles” are references to Articles of the Plan or hereto; (6) unless otherwise
specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to
a particular portion of the Plan; (7) subject to the provisions of any contract, certificate of
incorporation, bylaw, instrument, release, or other agreement or document entered into in
connection with the Plan, the rights and obligations arising pursuant to the Plan shall be governed
by, and construed and enforced in accordance with, applicable federal law, including the
Bankruptcy Code and the Bankruptcy Rules, or, if no rule of law or procedure is supplied by
federal law (including the Bankruptcy Code and the Bankruptcy Rules) or otherwise specifically
stated, the laws of the State of Florida, without giving effect to the principles of conflict of laws;
(8) captions and headings to Articles are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of the Plan; (9) unless otherwise specified
herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (10)
all references to docket numbers of documents Filed in the Chapter 11 Cases are references to the
docket numbers under the Bankruptcy Court’s CM/ECF system; (11) all references to statutes,
regulations, orders, rules of courts, and the like shall mean as amended from time to time, and as
applicable to the Chapter 11 Cases, unless otherwise stated; and (12) any effectuating provisions
may be interpreted by the Wind-Down Debtors in such a manner that is consistent with the overall
purpose and intent of the Plan all without further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity, and such interpretation shall be conclusive; (13) any
references herein to the Effective Date shall mean the Effective Date or as soon as reasonably
practicable thereafter; (14) all references herein to consent, acceptance, or approval shall be
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deemed to include the requirement that such consent, acceptance, or approval be evidenced by a
writing, which may be conveyed by counsel for the respective parties that have such consent,
acceptance, or approval rights, including by electronic mail; and (15) any term used in capitalized
form herein that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy
Rules shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy
Rules, as the case may be.

C. Computation of Time

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a)
shall apply in computing any period of time prescribed or allowed herein. If the date on which a
transaction may occur pursuant to the Plan shall occur on a day that is not a Business Day, then
such transaction shall instead occur on the next succeeding Business Day. Any action to be taken
on the Effective Date may be taken on or as soon as reasonably practicable after the Effective Date.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy
Code and Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of
Florida, without giving effect to the principles of conflict of laws, shall govern the rights,
obligations, construction, and implementation of the Plan, any agreements, documents,
instruments, or contracts executed or entered into in connection with the Plan (except as otherwise
set forth in those agreements, in which case the governing law of such agreement shall control).

E. Reference to the Debtors or the Wind-Down Debtors

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan
to the Debtors or the Wind-Down Debtors shall mean the Debtors and the Wind-Down Debtors,
as applicable, to the extent the context requires.

F. Consolidated Plan

The Plan provides for the substantive consolidation of all of the Debtors as of the Effective
Date. Following the Effective Date, all of the Debtors will be treated as a single, consolidated
entity and a claim against any Debtor will be treated as a claim against SMI.

ARTICLE II.
ADMINISTRATIVE CLAIMS, PROFESSIONAL FEE CLAIMS,
AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims,
Professional Fee Claims and Priority Tax Claims have not been classified and, thus, are excluded
from the Classes of Claims and Interests set forth in Article III.

A. Administrative Claims and Priority Tax Claims.

Except as otherwise provided in this Article II.A and except with respect to Administrative
Claims that are Professional Fee Claims or subject to 11 U.S.C. § 503(b)(1)(D), requests for
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payment of Allowed Administrative Claims must be Filed and served on the Debtors or the Wind-
Down Debtors no later than the Administrative Claims Bar Date. Holders of Administrative
Claims that are required to, but do not, File and serve a request for payment of such
Administrative Claims by such date shall be forever barred, estopped, and enjoined from
asserting such Administrative Claims against the Debtors or their property, and such
Administrative Claims shall be deemed satisfied, settled, and released as of the Effective
Date. Objections to such requests, if any, must be Filed and served on the Plan Administrator
and/or Wind-Down Debtors and the requesting party.

Unless otherwise agreed to by the Holders of an Allowed Administrative Claim and the
Debtors or the Wind-Down Debtors, as applicable, each Holder of an Allowed Administrative
Claim (other than Holders of Professional Fee Claims and Claims for fees and expenses pursuant
to section 1930 of chapter 123 of title 28 of the United States Code) will receive in full and final
satisfaction of its Administrative Claim an amount of Cash equal to the amount of such Allowed
Administrative Claim in accordance with the following: (1) if an Administrative Claim is Allowed
as of the Effective Date, on the Effective Date (or, if not then due, when such Allowed
Administrative Claim is due or as soon as reasonably practicable thereafter); (2) if such
Administrative Claim is not Allowed as of the Effective Date, no later than sixty (60) days after
the date on which an order Allowing such Administrative Claim becomes a Final Order, or as soon
as reasonably practicable thereafter; (3) if such Allowed Administrative Claim is based on
liabilities incurred by the Debtors in the ordinary course of their business after the Petition Date in
accordance with the terms and conditions of the particular transaction giving rise to such Allowed
Administrative Claim without any further action by the Holders of such Allowed Administrative
Claim; or (4) at such time and upon such terms as set forth in a Final Order of the Bankruptcy
Court.

B. Professional Fee Claims

1. Final Fee Applications and Payment of Professional Fee Claims

All final requests for payment of Professional Fee Claims for services rendered and
reimbursement of expenses incurred prior to the Effective Date must be Filed no later than forty-
five (45) days after the Effective Date. The Bankruptcy Court shall determine the Allowed
amounts of such Professional Fee Claims after notice and a hearing in accordance with the
procedures established by the Bankruptcy Code, Bankruptcy Rules, and prior Bankruptcy Court
orders. The Plan Administrator and/or Wind-Down Debtors shall pay the amount of the Allowed
Professional Fee Claims owing to the Professionals in Cash to such Professionals, including from
funds held in the Professional Fee Escrow Account when such Professional Fee Claims are
Allowed by entry of an order of the Bankruptcy Court.

2. Professional Fee Escrow Account

As soon as is reasonably practicable after the Confirmation Date and no later than the
Effective Date, the Debtors shall fund the Professional Fee Escrow Account with Cash equal to
the Professional Fee Escrow Amount as follows: first, from Pre-Carve Out Trigger Notice
Reserves (as defined in the Cash Collateral Order) funded for Allowed Professional Fees as
described in the Cash Collateral Order and, second, if such amount is insufficient to fund the

15
4827-0207-8925.15



Cese BZADHIZIRAINFE DB FietUS2N  Aagge D alf 81D

Professional Fee Escrow Account, from Distributable Cash. The Professional Fee Escrow
Account shall be maintained in trust solely for the Professionals and for no other Entities until all
Professional Fee Claims Allowed by the Bankruptcy Court have been irrevocably paid in full to
the Professionals pursuant to one or more Final Orders of the Bankruptcy Court. No Liens, claims,
or interests shall encumber the Professional Fee Escrow Account or Cash held in the Professional
Fee Escrow Account in any way. Funds held in the Professional Fee Escrow Account shall not be
considered property of the Estates of the Debtors or the Wind-Down Debtors.

The amount of Professional Fee Claims owing to the Professionals shall be paid in Cash to
such Professionals by the Plan Administrator or the Wind-Down Debtors, as applicable, from the
funds held in the Professional Fee Escrow Account as soon as reasonably practicable after such
Professional Fee Claims are Allowed by an order of the Bankruptcy Court; provided that the
Debtors’ and the Wind-Down Debtors’ obligations to pay Allowed Professional Fee Claims shall
not be limited nor be deemed limited to funds held in the Professional Fee Escrow Account. To
the extent that funds held in the Professional Fee Escrow Account are insufficient to satisfy the
amount of Allowed Professional Fee Claims owing to the Professionals, such Professionals shall
have an Allowed Administrative Claim for any such deficiency, which Allowed Administrative
Claim shall be satisfied in accordance with Article II.A of the Plan.

When all Allowed Professional Fee Claims have been irrevocably paid in full to the
Professionals pursuant to one or more Final Orders of the Bankruptcy Court, any remaining funds
held in the Professional Fee Escrow Account shall promptly be transferred to the Post Effective
Date Reserve.

3. Professional Fee Escrow Amount

The Professionals shall provide a reasonable and good-faith estimate of their fees and
expenses incurred in rendering services to the Debtors before and as of the Effective Date projected
to be outstanding as of the Effective Date, and shall deliver such estimate to the Debtors no later
than five days before the anticipated Effective Date; provided, however, that such estimate shall
not be considered or deemed an admission or limitation with respect to the amount of the fees and
expenses that are the subject of the Professional’s final request for payment of Professional Fee
Claims and such Professionals are not bound to any extent by the estimates. If a Professional does
not provide an estimate, the Debtors may estimate the unpaid and unbilled fees and expenses of
such Professional. The total aggregate amount so estimated as of the Effective Date shall be
utilized by the Debtors to determine the amount to be funded to the Professional Fee Escrow
Account.

4. Post-Confirmation Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Confirmation
Date, the Debtors or the Wind-Down Debtors (as applicable) shall, in the ordinary course of
business and without any further notice to or action, order, or approval of the Bankruptcy Court,
pay in Cash the reasonable and documented legal, professional, or other fees and expenses related
to implementation of the Plan and Consummation incurred by the Debtors or the Wind- Down
Debtors. The Debtors and Wind-Down Debtors (as applicable) shall pay, within ten business days
after submission of a detailed invoice to the Debtors or Wind-Down Debtors (as applicable), such
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reasonable claims for compensation or reimbursement of expenses incurred by the Retained
Professionals of the Debtors and Wind-Down Debtors (as applicable). If the Debtors or Wind-
Down Debtors (as applicable) dispute the reasonableness of any such invoice, the Debtors or
Wind-Down Debtors (as applicable) or the affected professional may submit such dispute to the
Bankruptcy Court for a determination of the reasonableness of any such invoice, and the disputed
portion of such invoice shall not be paid until the dispute is resolved. Upon the Confirmation Date,
any requirement that Professionals comply with sections 327 through 331 and 1103 of the
Bankruptcy Code in seeking retention or compensation for services rendered after such date shall
terminate, and the Debtors may employ and pay any Professional in the ordinary course of business
without any further notice to or action, order, or approval of the Bankruptcy Court.

C. Statutory Fees

All fees due and payable pursuant to section 1930 of Title 28 of the United States Code
before the Effective Date shall be paid by the Debtors. On and after the Effective Date, to the
extent applicable, the Plan Administrator and/or Wind-Down Debtors shall pay any and all such
fees when due and payable, and shall File with the Bankruptcy Court quarterly reports in a form
reasonably acceptable to the U.S. Trustee. Each Wind-Down Debtor shall remain obligated to pay
quarterly fees to the U.S. Trustee until the earliest of the Debtor’s Chapter 11 Case being closed,
dismissed, or converted to a case under chapter 7 of the Bankruptcy Code.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Interests

Except for the Claims addressed in Article II of the Plan, all Claims and Interests are
classified in the Classes set forth in this Article III for all purposes, including voting, Confirmation,
and distributions pursuant to the Plan and in accordance with section 1122 and 1123(a)(1) of the
Bankruptcy Code. A Claim or an Interest is classified in a particular Class only to the extent that
such Claim or Interest qualifies within the description of that Class and is classified in other Classes
to the extent that any portion of such Claim or Interest qualifies within the description of such
other Classes. A Claim or an Interest also is classified in a particular Class for the purpose of
receiving distributions under the Plan only to the extent that such Claim or Interest is an Allowed
Claim or Allowed Interest in that Class and has not been paid, released, or otherwise satisfied prior
to the Effective Date.

The classification of Claims and Interests against each Debtor pursuant to the Plan is as set
forth below. The Plan shall apply as a single, consolidated plan of all of the Debtors as a single,
substantively consolidated entity, and the classification of Claims and Interests set forth herein
shall apply collectively to all of the Debtors.

Class Claim / Interest Status Voting Rights
1 Other Secured Claims Unimpaired | Not Entitled to Vote (Presumed to
Accept)
17
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2 Other Priority Claims Unimpaired | Not Entitled to Vote (Presumed to
Accept)

3 Letter of Credit Claims Unimpaired | Not Entitled to Vote (Presumed to
Accept)

4 ABL Claims Unimpaired | Not Entitled to Vote (Presumed to
Accept)

5 Term Loan Claims Unimpaired | Not Entitled to Vote (Presumed to
Accept)

6 General Unsecured Claims Impaired Entitled to Vote

7 Intercompany Claims Impaired Not Entitled to Vote (Deemed to
Reject)

8 Intercompany Interests Impaired Not Entitled to Vote (Deemed to
Reject)

9 Existing Interests Impaired Not Entitled to Vote (Deemed to
Reject)

10 Section 510(b) Claims Impaired Not Entitled to Vote (Deemed to
Reject)

B. Treatment of Claims and Interests

Subject to Article VI hereof, each Holder of an Allowed Claim or Allowed Interest, as
applicable, shall receive under the Plan the treatment described below in full and final satisfaction,
compromise, settlement, and release of, and in exchange for, such Holder’s Allowed Claim or
Allowed Interest, except to the extent less favorable treatment is agreed to by the Debtors and the
Holder of such Allowed Claim or Allowed Interest, as applicable. Unless otherwise indicated, the
Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on
the later of the Effective Date and the date such Holder’s Claim or Interest becomes an Allowed

Claim or Allowed Interest or as soon as reasonably practicable thereafter.

1. Class 1 — Other Secured Claims

(a) Classification: Class 1 consists of all Other Secured Claims.

(b) Treatment. Each Holder of an Allowed Other Secured Claim shall receive:

(1) payment in full in Cash of such Holder’s Allowed Other Secured

Claim;

4827-0207-8925.15
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(©)

(11) the collateral securing such Holder’s Allowed Other Secured Claim;
or

(ii1))  such other treatment rendering such Holder’s Allowed Other
Secured Claim Unimpaired.

Voting: Class 1 is Unimpaired under the Plan. Holders of Other Secured
Claims are conclusively presumed to have accepted the Plan pursuant to
section 1126(t) of the Bankruptcy Code. Such Holders are not entitled to
vote to accept or reject the Plan.

Class 2 — Other Priority Claims

(a)

(b)

(c)

Classification: Class 2 consists of all Other Priority Claims, including
Postpetition WARN Act Claims to extent qualified under section 507(b)(4)
of the Bankruptcy Code.

Treatment. Each Holder of an Allowed Other Priority Claim shall receive:

(1) To the extent Distributable Cash is available, payment in full in Cash
of such Holder’s Allowed Other Priority Claim, provided the Other
Priority Claims shall be paid in the priority order of categories
established by section 507(a)(2)-(10) of the Bankruptcy Code. (For
example, all wage claims entitled to priority under Section 507(a)(4)
of the Bankruptcy Code shall be paid in full before the payment of
employee benefit plan contribution claims entitled to priority under
section 507(b)(5) of the Bankruptcy Code.); or

(i1) such other treatment rendering such Holder’s Allowed Other
Priority Claim Unimpaired.

Voting: Class 2 is Unimpaired under the Plan. Holders of Other Priority
Claims are conclusively presumed to have accepted the Plan pursuant to
section 1126(t) of the Bankruptcy Code. Such Holders are not entitled to
vote to accept or reject the Plan.

Class 3 — Letter of Credit Claims

(a)
(b)

Classification: Class 3 consists of the Letter of Credit Claims
Treatment: Each Holder of an Allowed Letter of Credit Claim shall receive:

(1) payment in full in Cash of Holder’s Allowed Letter of Credit Claims
from the Letters of Credit Claim Reserve. The unused portion of
the Letter of Credit Claim Reserve shall be released and returned to
Wind-Down Debtors no later than fifteen (15) days after the day that
the letters of credit to which the applicable portion of this reserve
relates is drawn, cancelled, expired or replaced.
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(©)

Voting: Class 3 is Unimpaired under the Plan. Holders of Letters of Credit
Claims are conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Such Holders are not entitled to
vote to accept or reject the Plan.

Class 4 — ABL Claims

(a)
(b)

(©)

Classification: Class 4 consists of all ABL Claims

Treatment. On the Effective Date, any outstanding ABL Claims shall be
deemed Allowed. To the extent any Allowed ABL Claims remain
outstanding on the Effective Date, each Allowed ABL Claim shall be Paid
in Full (as defined in the Cash Collateral Order).

Voting: Class 4 is Unimpaired under the Plan. Holders of ABL Claims are
conclusively presumed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code. Such Holders are not entitled to vote to
accept or reject the Plan.

Class 5 — Term Loan Claims

(a)
(b)

(©)

Classification: Class 5 consists of all Term Loan Claims

Treatment. On the Effective Date, any outstanding Term Loan Claims shall
be deemed Allowed. To the extent any Allowed Term Loan Claims remain
outstanding on the Effective Date, each Allowed Term Loan Claim shall be
Paid in Full (as defined in the Cash Collateral Order).

Voting: Class 5 is Unimpaired under the Plan. Holders of Term Loan
Claims are conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Such Holders are not entitled to
vote to accept or reject the Plan.

Class 6 — General Unsecured Claims

(a)
(b)

(c)

Classification: Class 6 consists of all General Unsecured Claims.

Treatment. On the Effective Date, or as soon as reasonably practicable,
except to the extent that a Holder of an Allowed General Unsecured Claim
agrees to less favorable treatment, in full and final satisfaction, compromise,
settlement, and release of, and in exchange for, each Allowed General
Unsecured Claim, each Holder of an Allowed General Unsecured Claim
shall receive its Pro Rata share of the General Unsecured Claims Recovery
until such Holder is paid in full.

Voting: Class 6 is Impaired under the Plan. Holders of General Unsecured
Claims are entitled to vote to accept or reject the Plan.
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10.

Class 7 — Intercompany Claims

(a) Classification: Class 7 consists of all Intercompany Claims.

(b) Treatment. Each Allowed Intercompany Claim, unless otherwise provided
for under the Plan, will be canceled and released.

(©) Voting: Class 7 is deemed to have rejected the Plan under section 1126(g)
of the Bankruptcy Code. Such Holders are not entitled to vote to accept or
reject the Plan.

Class 8 — Intercompany Interests

(a) Classification: Class 8 consists of all Intercompany Interests.

(b) Treatment: Each Intercompany Interest shall be canceled, released, and
extinguished as of the Effective Date, and will be of no further force or
effect, and Holders of Intercompany Interests will not receive any
distribution on account of such Intercompany Interests.

(c) Voting: Class 8 is deemed to have rejected the Plan under section 1126(g)
of the Bankruptcy Code. Such Holders are not entitled to vote to accept or
reject the Plan.

Class 9 — Existing Interests

(a) Classification: Class 9 consists of all Existing Interests.

(b) Treatment. Each Allowed Existing Interest shall be canceled, released, and
extinguished, and will be of no further force or effect and no Holder of
Existing Interests shall be entitled to any recovery or distribution under the
Plan on account of such Existing Interests.

(©) Voting: Class 9 is Impaired under the Plan. Holders of Existing Interests
are deemed to have rejected the Plan under section 1126(g) of the
Bankruptcy Code. Such Holders are not entitled to vote to accept or reject
the Plan.

Class 10 — Section 510(b) Claims

(a) Classification: Class 10 consists of all Section 510(b) Claims.

(b) Allowance: Notwithstanding anything to the contrary herein, a Section
510(b) Claim, if any such Claim exists, may only become Allowed by a
Final Order of the Bankruptcy Court. The Debtors are not aware of any
valid Section 510(b) Claim and believe that no such Section 510(b) Claim
exists.
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(©) Treatment. Allowed Section 510(b) Claims, if any, shall be canceled,
released, and extinguished as of the Effective Date, and will be of no further
force or effect, and Holders of Allowed Section 510(b) Claims will not
receive any distribution on account of such Allowed Section 510(b) Claims.

(d) Voting: Class 10 is Impaired under the Plan. Holders (if any) of Section
510(b) Claims are deemed to have rejected the Plan under section 1126(g)
of the Bankruptcy Code. Such Holders (if any) are not entitled to vote to
accept or reject the Plan.

C. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’
rights in respect of any Claims that are Unimpaired, including all rights in respect of legal and
equitable defenses to, or setoffs or recoupments against, any such Claims that are Unimpaired.
Unless otherwise Allowed or as otherwise provided in the Plan, Claims that are Unimpaired shall
remain Disputed Claims under the Plan.

D. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation
by acceptance of the Plan by at least one Impaired Class of Claims. The Debtors shall seek
Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code with respect to any
rejecting Class of Claims or Interests. The Debtors reserve the right to modify the Plan in
accordance with Article X of the Plan to the extent, if any, that Confirmation pursuant to section
1129(b) of the Bankruptcy Code requires modification, including by modifying the treatment
applicable to a Class of Claims or Interests to render such Class of Claims or Interests Unimpaired
to the extent permitted by the Bankruptcy Code and the Bankruptcy Rules.

E. Subordinated Claims

Except as expressly provided herein, the allowance, classification, and treatment of all
Allowed Claims and Interests and the respective distributions and treatments under the Plan take
into account and conform to the relative priority and rights of the Claims and Interests in each
Class in connection with any contractual, legal, and equitable subordination rights relating thereto,
whether arising under general principles of equitable subordination, section 510(b) of the
Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptcy Code, the Debtors and
the Wind-Down Debtors reserve the right to reclassify any Allowed Claim or Interest in
accordance with any contractual, legal, or equitable subordination relating thereto.

F. Elimination of Vacant Classes; Presumed Acceptance by Non-Voting Classes

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or
Allowed Interest or a Claim or Interest temporarily Allowed by the Bankruptcy Court in an amount
greater than zero as of the date of the Confirmation Hearing shall be considered vacant and deemed
eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of
determining acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of
the Bankruptcy Code.
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If a Class contains Claims or Interests eligible to vote and no Holders of Claims or Interests
eligible to vote in such Class vote to accept or reject the Plan, the Holders of such Claims or
Interests in such Class shall be presumed to have accepted the Plan.

G. Controversy Concerning Impairment

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or
Interests, are Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such
controversy on or before the Confirmation Date.

ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Transactions

On the Effective Date, the applicable Debtors or the Wind-Down Debtors shall enter into
any transaction and shall take any actions as may be necessary or appropriate to effect the
transactions described herein.

B. Sources of Consideration for Plan Distributions

The Plan Administrator and/or Wind-Down Debtors will fund distributions under the Plan
with Cash held on the Effective Date by or for the benefit of the Debtors or Wind-Down Debtors,
including net proceeds from the going-out-of-business sale and tax refunds and proceeds from the
sale of the Debtors’ intellectual property, and Cash collected after the Effective Date, including
tax refunds and potential recoveries on Causes of Action. Notwithstanding anything to the
contrary in the Plan, on the Effective Date, any Cause of Action not settled, released, enjoined or
exculpated under Article VIII of the Plan on or prior to the Effective Date shall vest in the Wind-
Down Debtors and shall be subject to administration by the Plan Administrator. The Debtors have
also offered to grant certain releases to Holders of Claims that vote to accept or do not object to
the Plan. For the avoidance of doubt, Debtors do not anticipate any Causes of Action being
retained by the Wind-Down Debtors that will be subject to administration by the Plan
Administrator.

C. Wind-Down Debtors

SMI shall continue in existence after the Effective Date as the Wind-Down Debtor for
purposes of (1) winding down the Debtors’ businesses and affairs as expeditiously as reasonably
possible and liquidating any remaining assets held by the Wind-Down Debtors after the Effective
Date, (2) resolving any Disputed Claims, (3) making distributions on account of Allowed Claims
in accordance with the Plan, (4) filing appropriate tax returns and pursuing tax refunds, (5)
liquidating employee benefit plans, and (6) administering the Plan in an efficacious manner. The
Wind-Down Debtors shall be deemed to be substituted as the party-in-lieu of the Debtors in all
matters, including (1) motions, contested matters, and adversary proceedings pending in the
Bankruptcy Court, and (2) all matters pending in any courts, tribunals, forums, or administrative
proceedings outside of the Bankruptcy Court, in each case without the need or requirement for the
Plan Administrator to file motions or substitutions of parties or counsel in each such matter.

23
4827-0207-8925.15



Cese BZADHIZIRAINFE DB it OUISE2N  Fage Z28aif 81D

On the Effective Date, any Estate non-Cash assets remaining shall vest in the Wind-Down
Debtors for the purpose of liquidating the Estates and Consummating the Plan. Such assets shall
be held free and clear of all liens, claims, and interests of Holders of Claims and Interests, except
as otherwise provided in the Plan. Any distributions to be made under the Plan from such assets
shall be made by the Plan Administrator or its designee. The Wind-Down Debtors and the Plan
Administrator shall be deemed to be fully bound by the terms of the Plan and the Confirmation
Order.

Notwithstanding anything herein to the contrary, the Lenders shall retain any valid and
enforceable liens and/or security interests in any Prepetition Collateral and/or Postpetition
Collateral.

D. Plan Administrator

Brad Boe of Advisory Trust Group, LLC shall serve as Plan Administrator under the Plan.
The Plan Administrator shall act for the Wind-Down Debtors in the same fiduciary capacity as
applicable to a board of directors and officers, subject to the provisions hereof (and all certificates
of formation, membership agreements, and related documents are deemed amended by the Plan to
permit and authorize the same). On the Effective Date, the authority, power, and incumbency of
the persons acting as directors and officers of the Wind-Down Debtors shall be deemed to have
resigned, solely in their capacities as such, and a representative of the Plan Administrator shall be
appointed as the sole manager and sole officer of the Wind-Down Debtors and shall succeed to the
powers of the Wind-Down Debtors’ directors and officers. From and after the Effective Date, the
Plan Administrator shall be the sole representative of, and shall act for, the Wind-Down Debtors.
For the avoidance of doubt, the foregoing shall not limit the authority of the Wind-Down Debtors
or the Plan Administrator, as applicable, to continue the employment any former manager, officer
or employee to assist with the wind-down process.

The powers of the Plan Administrator shall include any and all powers and authority to
implement the Plan and to make distributions thereunder and Wind Down the businesses and
affairs of the Debtors and the Wind-Down Debtors, as applicable, including: (1) liquidating,
receiving, holding, investing, supervising, and protecting the assets of the Wind-Down Debtors;
(2) taking all steps to execute all instruments and documents necessary to effectuate the
distributions to be made under the Plan; (3) making distributions as contemplated under the Plan;
(4) establishing and maintaining bank accounts in the name of the Wind- Down Debtors; (5)
subject to the terms set forth herein, employing, retaining, terminating, or replacing professionals
to represent it with respect to its responsibilities or otherwise effectuating the Plan to the extent
necessary; (6) paying all reasonable fees, expenses, debts, charges, and liabilities of the Wind-
Down Debtors; (7) administering and paying taxes of the Wind-Down Debtors, including filing
tax returns; (8) representing the interests of the Wind-Down Debtors before any taxing authority
in all matters, including any action, suit, proceeding or audit (9) liquidating and closing all
employee benefit and retirement plans of the Debtors; (10) investigating, administrating,
managing, pursuing, abandoning or settling any Cause of Action not settled, released, enjoined or
exculpated under Article VIII of the Plan on or prior to the Effective Date (for the avoidance of
doubt, Debtors do not anticipate any Causes of Action being retained by the Wind-Down Debtors
that will be subject to administration by the Plan Administrator) and (11) exercising such other
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powers as may be vested in it pursuant to order of the Bankruptcy Court or pursuant to the Plan,
or as it reasonably deems to be necessary and proper to carry out the provisions of the Plan.

The Plan Administrator may resign at any time upon thirty (30) days’ written notice
delivered to the Bankruptcy Court and the United States Trustee, provided that such resignation
shall only become effective upon the appointment of a permanent or interim successor Plan
Administrator. The resigning Plan Administrator has full power and authority to select its
successor Plan Administrator, provided any successor Plan Administrator must have prior
experience with similar assignments and the resources to reasonably perform the duties of the Plan
Administrator. Upon its appointment, the successor Plan Administrator, without any further act,
shall become fully vested with all of the rights, powers, duties, and obligations of its predecessor
and all responsibilities of the predecessor Plan Administrator relating to the Wind-Down Debtors
shall be terminated.

1. Appointment of the Plan Administrator

Upon the Effective Date, Brad Boe of Advisory Trust Group, LLC is appointed as the Plan
Administrator. The Plan Administrator shall retain and have all the rights, powers, and duties
necessary to carry out its responsibilities under this Plan, and as otherwise provided in the
Confirmation Order.

2. Retention of Professionals

The Plan Administrator shall have the right to retain the services of attorneys, accountants,
and other professionals that, in the discretion of the Plan Administrator, are necessary to assist the
Plan Administrator in the performance of its duties. The reasonable fees and expenses of such
professionals shall be paid by the Wind-Down Debtors, upon the monthly submission of
statements to the Plan Administrator. The payment of the reasonable fees and expenses of the Plan
Administrator’s retained professionals shall be made in the ordinary course of business and shall
not be subject to the approval of the Bankruptcy Court.

3. Compensation of the Plan Administrator

Except as otherwise ordered by the Bankruptcy Court, the payment of the reasonable fees
and expenses of the Plan Administrator shall be made in the ordinary course of business and shall
not be subject to the approval of the Bankruptcy Court. Any Holder of an Allowed but unpaid
Claim and the United States Trustee shall have the right to review the fees and expenses paid to
the Plan Administrator.

4. Funding of Reserves, including the Post Effective Date Reserve

The Plan Administrator shall be authorized to establish and fund each of the Reserves for
the purposes of such Reserves as set forth herein. The Post Effective Date Reserve will be funded
with an amount of Cash that the Plan Administrator deems necessary or appropriate to satisfy
future costs and expenses necessary for the implementation of the Plan and discharge of its duties
hereunder that will at least cover the costs of the Wind-Down Budget. The Post Effective Date
Reserve shall be used by the Plan Administrator solely to satisfy the distributions set forth herein,
the expenses of the Wind-Down Debtors and the Plan Administrator as set forth in the Plan;
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provided that all costs and expenses associated with the winding up of the Wind-Down Debtors
and the storage of records and documents shall constitute expenses of the Wind-Down Debtors
and shall be paid from the Post Effective Date Reserve. The Plan Administrator may create
reserve-specific segregated accounts from the Post Effective Date Reserve in accordance with its
business judgment, and may move Distributable Cash into the Post Effective Date Reserve at any
time to the extent needed, in the Plan Administrator’s business judgement, to cover unanticipated
costs of the Wind-Down. In no event shall the Plan Administrator be required or permitted to use
its personal funds or assets for such purposes.

To the extent any amounts in a Reserve are tied to Claims that become disallowed, the Plan
Administrator may, in its business judgment, remove the amount in such Reserve that was
allocated to such Claim from the Reserve and move it to Distributable Cash. Any amounts
remaining in any Reserve after payment of all Claims contemplated by such Reserve in full shall
promptly be transferred to the Post Effective Date Reserve and shall be distributed according to
the priority set forth in Article III without any further action or order of the Court.

E. Wind Down

On and after the Effective Date, the Plan Administrator will be authorized to implement
the Plan and any applicable orders of the Bankruptcy Court, and the Plan Administrator shall have
the power and authority to take any action necessary to Wind Down and dissolve the Estates.

As soon as practicable after the Effective Date, the Plan Administrator shall take such
actions as the Plan Administrator may determine to be necessary or desirable to carry out the
purposes of the Plan. Except to the extent necessary to complete the Wind Down of any remaining
assets or operations from and after the Effective Date the Debtors (1) for all purposes shall be
deemed to have withdrawn their business operations from any state in which the Debtors were
previously conducting, or are registered or licensed to conduct, their business operations, and shall
not be required to file any document, pay any sum, or take any other action in order to effectuate
such withdrawal, (2) shall be deemed to have canceled pursuant to this Plan all Interests, and (3)
shall not be liable in any manner to any taxing authority for franchise, business, license, or similar
taxes accruing on or after the Effective Date.

The filing of the final monthly report (for the month in which the Effective Date occurs)
and all subsequent quarterly reports shall be the responsibility of the Plan Administrator.

F. Plan Administrator Exculpation, Indemnification, Insurance, and Liability Limitation

The Plan Administrator and all professionals retained by the Plan Administrator, each in
their capacities as such, shall be deemed exculpated and indemnified, except for fraud, willful
misconduct, or gross negligence, in all respects by the Wind-Down Debtors. The Plan
Administrator may obtain, at the expense of the Wind-Down Debtors, commercially reasonable
liability or other appropriate insurance with respect to the indemnification obligations of the Wind-
Down Debtors. The Plan Administrator may rely upon written information previously generated
by the Debtors.

On and after the Effective Date, the Wind-Down Debtors and/or the Plan Administrator
shall be authorized to purchase D&O Liability Insurance Policies for the benefit of their respective
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directors, members, trustees, officers, managers, and any Scheduled Party (as defined in the D&O
Liability Insurance Policies) in the ordinary course of business.

G. Tax Returns

After the Effective Date, the Plan Administrator shall complete and file all final or
otherwise required federal, state, and local tax returns for each of the Debtors, and, pursuant to
section 505(b) of the Bankruptcy Code, may request an expedited determination of any unpaid tax
liability of such Debtor or its Estate for any tax incurred during the administration of such Debtor’s
Chapter 11 Case, as determined under applicable tax laws.

H. Dissolution of the Debtors and Wind-Down Debtors

On or after the Effective Date, the Plan Administrator may File a certification with the
Bankruptcy Court that it has substantially administered the Plan for Stein Mart, Inc., and such
Debtor shall be deemed dissolved without further order of the Bankruptcy Court or action by the
Plan Administrator, including the filing of any documents with the secretary of state for the state
in which such dissolved Debtor is formed or any other jurisdiction. The Plan Administrator is
authorized to take all necessary or appropriate actions to dissolve the Wind-Down Debtors in and
withdraw the Wind-Down Debtors from applicable states.

L Cancellation of Securities and Agreements

Upon the Effective Date: (1) the obligations of the Debtors under any certificate, Security,
share, note, bond, agreement, indenture, purchase right, option, warrant, or other instrument or
document directly or indirectly evidencing or creating any indebtedness or obligation of or
ownership interest in the Debtors giving rise to any Claim or Interest (except such certificates,
notes, or other instruments or documents evidencing indebtedness or obligation of or ownership
interest in the Debtors that are Reinstated pursuant to the Plan) shall be canceled solely as to the
Debtors and their affiliates, and the Wind-Down Debtors shall not have any continuing obligations
thereunder; and (2) the obligations of the Debtors and their affiliates pursuant, relating, or
pertaining to any agreements, indentures, certificates of designation, bylaws, or certificate or
articles of incorporation or similar documents governing the shares, certificates, notes, bonds,
indentures, purchase rights, options, warrants, or other instruments or documents evidencing or
creating any indebtedness or obligation of or ownership interest in the Debtors (except such
agreements, certificates, notes, or other instruments evidencing indebtedness or obligation of or
ownership interest in the Debtors that are specifically Reinstated pursuant to the Plan) shall be
released.

J. Corporate Action

Upon the Effective Date, all actions contemplated under the Plan, regardless of whether
taken before, on or after the Effective Date, shall be deemed authorized and approved in all
respects, including all actions contemplated under the Plan (whether to occur before, on, or after
the Effective Date). All matters provided for in the Plan or deemed necessary or desirable by the
Debtors before, on, or after the Effective Date involving the corporate structure of the Debtors or
the Wind-Down Debtors, and any corporate action required by the Debtors or the Wind-Down
Debtors in connection with the Plan or corporate structure of the Debtors or Wind-Down Debtors
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shall be deemed to have occurred and shall be in effect on the Effective Date, without any
requirement of further action by the security holders, directors, manages, or officers of the Debtors
or the Wind-Down Debtors. Before, on, or after the Effective Date, the appropriate officers of the
Debtors or the Wind- Down Debtors, as applicable, shall be authorized to issue, execute, and
deliver the agreements, documents, securities, and instruments contemplated under the Plan (or
necessary or desirable to effect the transactions contemplated under the Plan) in the name of and
on behalf of the Wind-Down Debtors. The authorizations and approvals contemplated by this
Article IV.J shall be effective notwithstanding any requirements under non-bankruptcy law.

K. Effectuating Documents, Further Transactions

On and after the Effective Date, the Plan Administrator is authorized to and may issue,
execute, deliver, file, or record such contracts, Securities, instruments, releases, and other
agreements or documents and take such actions as may be necessary or appropriate to effectuate,
implement, and further evidence the terms and conditions of the Plan and the Securities issued
pursuant to the Plan in the name of and on behalf of the Wind-Down Debtors, without the need for
any approvals, authorization, or consents except for those expressly required pursuant to the Plan.

L. Section 1146 Exemption

To the extent permitted by section 1146(a) of the Bankruptcy Code, any transfers (whether
from a Debtor to a Wind-Down Debtor or to any other Person) of property under the Plan or
pursuant to: (1) the issuance, distribution, transfer, or exchange of any debt, equity security, or
other interest in the Debtors or the Wind-Down Debtors; (2) the creation, modification,
consolidation, termination, refinancing, and/or recording of any mortgage, deed of trust, or other
security interest, or the securing of additional indebtedness by such or other means; (3) the making,
assignment, or recording of any lease or sublease; or (4) the making, delivery, or recording of any
deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan,
including any deeds, bills of sale, assignments, or other instrument of transfer executed in
connection with any transaction arising out of, contemplated by, or in any way related to the Plan,
shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles or
similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial
Code filing or recording fee, regulatory filing or recording fee, or other similar tax or governmental
assessment, and upon entry of the Confirmation Order, the appropriate state or local governmental
officials or agents shall forgo the collection of any such tax or governmental assessment and accept
for filing and recordation any of the foregoing instruments or other documents without the payment
of any such tax, recordation fee, or governmental assessment. All filing or recording officers (or
any other Person with authority over any of the foregoing), wherever located and by whomever
appointed, shall comply with the requirements of section 1146(c) of the Bankruptcy Code, shall
forgo the collection of any such tax or governmental assessment, and shall accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any such
tax or governmental assessment.

M. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VII
hereof, the Wind-Down Debtors, as applicable, shall retain and may enforce all rights to commence
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and pursue, as appropriate, any and all Causes of Action, whether arising before or after the
Petition Date, and the Wind-Down Debtors’ rights to commence, prosecute, or settle such Causes
of Action shall be preserved notwithstanding the occurrence of the Effective Date, other than the
Causes of Action released by the Debtors pursuant to the releases and exculpations contained in
the Plan, including in Article VIII. For the avoidance of doubt, Debtors do not anticipate any
Causes of Action being retained by the Wind-Down Debtors that will be subject to administration
by the Plan Administrator.

Notwithstanding anything to the contrary set forth in this Plan, as of the Effective Date, the
Debtors, the Wind-Down Debtors, and the Plan Administrator, on behalf of themselves and each
Estate, shall release any and all Avoidance Actions solely against: (i) any Holder of a Claim; or
(i1) any Released Party. The Debtors, the Wind-Down Debtors, the Plan Administrator, and any of
their successors or assigns, and any Entity acting on behalf of the Debtors, the Wind-Down
Debtors, or the Plan Administrator shall be deemed to have waived the right to pursue Avoidance
Actions solely against: (i) any Holder of a Claim; or (i1) any Released Party. All Avoidance Actions
are preserved against any parties not specifically released herein.

The Wind-Down Debtors may pursue such Causes of Action, as appropriate, in accordance
with the best interests of the Wind-Down Debtors. No Entity may rely on the absence of a
specific reference in the Plan or the Disclosure Statement to any Cause of Action against it
as any indication that the Debtors or the Wind-Down Debtors, as applicable, will not pursue
any and all available Causes of Action against it. The Debtors or the Wind-Down Debtors,
as applicable, expressly reserve all rights to prosecute any and all Causes of Action against
any Entity, except as otherwise expressly provided in the Plan, including Article VIII of the
Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished,
exculpated, released, compromised, or settled in the Plan or a Bankruptcy Court order, the Wind-
Down Debtors expressly reserve all Causes of Action, for later adjudication, and, therefore, no
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion,
claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes
of Action upon, after, or as a consequence of the Confirmation or Consummation.

After the Effective Date, the Plan Administrator shall have sole and exclusive authority to
manage and control the investigation, management, pursuit, settlement and abandonment of all
Causes of Action of the Debtors and Wind-Down Debtors.

The Wind-Down Debtors reserve and shall retain such Causes of Action notwithstanding
the rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11
Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code, any
Causes of Action that a Debtor may hold against any Entity shall vest in the Wind-Down Debtors,
except as otherwise expressly provided in the Plan, including Article IX of the Plan. The
applicable Wind-Down Debtors, through their authorized agents or representatives, shall retain
and may exclusively enforce any and all such Causes of Action. The Plan Administrator, acting
on behalf of the Wind-Down Debtors shall have the exclusive right, authority, and discretion to
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw,
or litigate to judgment any such Causes of Action and to decline to do any of the foregoing without
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the consent or approval of any third party or further notice to or action, order, or approval of the
Bankruptcy Court.?

N. Closing the Chapter 11 Cases

Upon the occurrence of the Effective Date, all of the Chapter 11 Cases, except for the
Chapter 11 Case of Stein Mart, Inc., shall be deemed closed, and all contested matters relating to
each of the Debtors, including objections to Claims, shall be administered and heard in the Chapter
11 Case of Stein Mart, Inc.

When all Disputed Claims have become Allowed or disallowed and all remaining Cash has
been distributed in accordance with the Plan, the Plan Administrator shall seek authority from the
Bankruptcy Court to close the Chapter 11 Case of Stein Mart, Inc. in accordance with the
Bankruptcy Code and the Bankruptcy Rules.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption (or Assumption and Assignment) and Rejection of Executory Contracts and
Unexpired Leases

On the Effective Date, except as otherwise provided herein, each Executory Contract and
Unexpired Lease not previously rejected, assumed, or assumed and assigned, including any
employee benefit plans (other than the Stein Mart, Inc. Retirement Plan), severance plans, and
other Executory Contracts under which employee obligations arise, shall be deemed automatically
rejected pursuant to sections 365 and 1123 of the Bankruptcy Code, unless such Executory
Contract or Unexpired Lease: (1) is specifically described in the Plan as to be assumed in
connection with confirmation of the Plan or otherwise is specifically described in the Plan to not
be rejected; (2) is subject to a pending motion to assume such Unexpired Lease or Executory
Contract as of the Confirmation Date (unless the counterparty to such Unexpired Lease or
Executory Contract and the Debtors agree otherwise), (3) is a contract, instrument, release,
indenture, or other agreement or document entered into in connection with the Plan; or (4) is an
Insurance Contract. Entry of the Confirmation Order by the Bankruptcy Court shall constitute
approval of such assumptions, assignments, and rejections, pursuant to sections 365(a) and 1123
of the Bankruptcy Code.

The Stein Mart Inc. 401(k) Plan and employee health insurance plans will be terminated
and wound-down by the Wind-Down Debtors under the supervision of the Plan Administrator.
The Plan Administrator shall have full power and authority to authorize and execute such
documents and instruments and take such actions as the Plan Administrator deems appropriate to
liquidate and wind down the Stein Mart 401(K) Plan and employee health insurance plans without
need of any further Bankruptcy Court approval.

3 NTD: See Section VIII(A) for the ABL Stipulation and Term Loan Stipulation.
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B. D&O Liability Insurance Policies

Notwithstanding anything in the Plan to the contrary, the D&O Liability Insurance Policies
shall be treated as and deemed to be Executory Contracts under the Plan. On the Effective Date,
the Debtors shall be deemed to have assumed all D&O Liability Insurance Policies pursuant to
sections 105 and 365 of the Bankruptcy Code. The Wind-Down Debtors shall maintain all D&O
Liability Insurance Policies for the benefit of the Debtors’ directors, members, trustees, officers,
managers, and any Scheduled Party (as defined in the D&O Liability Insurance Policies), which
coverage shall be through the Effective Date of the Plan, and all such directors, members, trustees,
officers, managers, and any Scheduled Party (as defined in the D&O Liability Insurance Policies)
of the Debtors who served in such capacity at any time prior to the Effective Date shall be entitled
to the full benefits of any such policy for the full term of such policy regardless of whether such
directors and officers remain in such positions after the Effective Date, subject in all respects to
the terms of the D&O Liability Insurance Policies. For the avoidance of doubt, neither the Debtors
nor the Estates shall have any obligation to pay any deductible, retention or any other cost or
expense under, arising from, or related to, the D&O Liability Insurance Policies in connection with
any such policy or claim made thereunder.

C. Indemnification Obligations

Subject to the occurrence of the Effective Date, the obligations of the Debtors as of the
Effective Date to indemnify, defend, reimburse, or limit the liability of the current and former
directors, managers, officers, employees, attorneys, any Scheduled Party (as defined in the D&O
Liability Insurance Policies), other professionals and agents of the Debtors, and such current and
former directors’, managers’, and officers’ respective Affiliates, respectively, against any Claims
or Causes of Action under any indemnification provisions or applicable law, shall survive
Confirmation, shall be assumed by the Debtors on behalf of the applicable Debtor and assigned to
the Wind-Down Debtors which shall be deemed to have assumed the obligation, and will remain
in effect after the Effective Date if such indemnification, defense, reimbursement, or limitation is
owed in connection with an event occurring before the Effective Date; provided that,
notwithstanding anything herein to the contrary, the Wind-Down Debtors’ obligation to fund such
indemnification obligations shall be limited to the extent of coverage available under any insurance
policy assumed by the Debtors and assigned to the Wind-Down Debtors, including any D&O
Liability Insurance Policies. For the avoidance of doubt, neither the Debtors nor the Estates shall
have any obligation to reimburse such indemnity claims or expenses.

D. Claims Based on Rejection of Executory Contracts or Unexpired Leases

Unless otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim
with respect to Claims arising from the rejection of Executory Contracts or Unexpired Leases,
pursuant to the Plan or the Confirmation Order, if any, must be Filed with the Bankruptcy Court
within thirty (30) days after the Effective Date. Any Claims arising from the rejection of an
Executory Contract or Unexpired Lease not Filed with the Bankruptcy Court within such
time will be automatically disallowed, forever barred from assertion, and shall not be
enforceable against the Debtors or the Wind-Down Debtors, the Estates, or their property
without the need for any objection by the Wind-Down Debtors or further notice to, or action,
order, or approval of the Bankruptcy Court or any other Entity, and any Claim arising out
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of the rejection of the Executory Contract or Unexpired Lease shall be deemed fully satisfied
and released, notwithstanding anything in the Schedules or a Proof of Claim to the contrary.
All Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired
Leases shall be classified as General Unsecured Claims.

E. Preexisting Obligations to the Debtors under Executory Contracts and Unexpired
Leases.

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise
shall not constitute a termination of preexisting obligations owed to the Debtors or the Wind-Down
Debtors, as applicable, under such Executory Contracts or Unexpired Leases. In particular,
notwithstanding any non-bankruptcy law to the contrary, the Wind-Down Debtors expressly
reserve and do not waive any right to receive, or any continuing obligation of a counterparty to
provide, warranties or continued maintenance obligations on goods previously purchased by the
Debtors contracting from non-Debtor counterparties to rejected Executory Contracts or Unexpired
Leases.

F. Reservation of Rights

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the
Schedule of Assumed Executory Contract and Unexpired Leases, nor anything contained in the
Plan, shall constitute an admission by the Debtors that any such contract or lease is in fact an
Executory Contract or Unexpired Lease or that any of the Wind-Down Debtors has any liability
thereunder. If there is a dispute regarding whether a contract or lease is or was executory or
unexpired at the time of assumption or rejection, the Debtors or the Wind-Down Debtors, as
applicable, shall have 30 days following entry of a Final Order resolving such dispute to alter its
treatment of such contract or lease under the Plan.

G. Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain
jurisdiction with respect to any request to extend the deadline for assuming or rejecting Unexpired
Leases pursuant to section 365(d)(4) of the Bankruptcy Code.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

A. Order of Payment

The intent of the Plan is to pay (or provide for payment) in full all Allowed Claims within
a Class before any payments are made to a junior Class. For example, all Allowed Claims in Class
2 (Other Priority Claims) must be paid (or adequate provision for payment must be arranged)
before payment of Allowed Claims in Class 6 (General Unsecured Claims). The Plan
Administrator, in its discretion, shall have full authority to administer and manage the payments
to Holders of Claims in the various Classes to achieve this objective.
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B. Payment of Other Priority Claims in Order of Priority Established by Code

The intent of the Plan is to pay (or provide for payment) in full all Allowed Claims in Class
2 (Other Priority Claims) by category of priority of Claims pursuant to the priority ranking
established by Bankruptcy Code Section 507. For example, all Administrative Claims Allowed
under Section 503(b) and fees assessed against the estate under 28 U.S.C. § 123 shall be paid (or
provisions for payment shall be made) in full before payment of wage claims earned within 180
days before the date of filing which are entitled to priority pursuant to Section 507(b)(4). The Plan
Administrator, in its discretion, shall have full authority to administer and manage the payments
to Holders of the various categories of Other Priority Claims to achieve this objective.

C. Pro Rata Payments Within Class or Category of Priority Claim

The intent of the Plan is to pay (or provide for payment) an equal percentage of the total
Allowed amount of all Allowed Claims within a Class or category of Other Priority Claims if
insufficient funds are available for distribution to pay all Claims in full. For example, if an amount
equal to fifty percent (50%) of the total Allowed Claims within a Class or category of Other
Priority Claims is available for distribution, the Holder of each Allowed Claim in such Class or
category will receive a payment equal to fifty percent (50%) of the amount of the Holder’s total
Allowed Claim.

D. De Minimis Funds Paid to Charity

If the remaining funds available for distribution with respect of Allowed Claims under the
Plan are projected by the Plan Administrator to be less than $75,000, the Plan Administrator, in its
discretion, may pay such remaining funds to the Jacksonville Bankruptcy Bar Association, a
Florida not-for-profit corporation, rather than distribute the remaining funds under the Plan.
However, nothing shall require the Plan Administrator to make any such payment. This provision
is intended to provide the Plan Administrator the flexibility to efficiently close the liquidation
process without the need to make de minimis distributions which create an administrative burden
on the Plan Administrator and Disbursing Agent.

E. Timing and Calculation of Amounts to be Distributed

In the event that any payment or act under the Plan is required to be made or performed on
a date that is not a Business Day, then the making of such payment or the performance of such act
may be completed on the next succeeding Business Day, but shall be deemed to have been
completed as of the required date. If and to the extent that there are Disputed Claims or Disputed
Interests, distributions on account of any such Disputed Claims or Disputed Interests shall be made
pursuant to the provisions set forth in Article VII hereof. Except as otherwise provided in the Plan,
Holders of Claims or Interests shall not be entitled to interest, dividends, or accruals on the
distributions provided for in the Plan, regardless of whether such distributions are delivered on or
at any time after the Effective Date.

F. Disbursing Agent

Distributions under the Plan shall be made by the Disbursing Agent, which, for the
avoidance of doubt, may be the Plan Administrator or the Wind-Down Debtors. The Disbursing
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Agent shall not be required to give any bond or surety or other security for the performance of its
duties. The Plan Administrator shall select and supervise the Disbursing Agent.

G. Rights and Powers of Disbursing Agent

1. Powers of the Disbursing Agent

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all
agreements, instruments, and other documents necessary to perform its duties under the Plan; (b)
make all distributions contemplated hereby; (c) employ professionals to represent it with respect
to its responsibilities; and (d) exercise such other powers as may be vested in the Disbursing Agent
by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing Agent to
be necessary and proper to implement the provisions hereof.

2. Expenses Incurred on or after the Effective Date

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees
and out-of-pocket expenses incurred by the Disbursing Agent on or after the Effective Date
(including taxes) and any reasonable compensation and out-of-pocket expense reimbursement
claims (including reasonable attorney fees and expenses) made by the Disbursing Agent shall be
paid in Cash in accordance with the Wind-Down Budget.

H. Delivery of Distributions and Undeliverable or Unclaimed Distributions

1. Record Date for Distribution.

On the Distribution Record Date, the Claims Register shall be closed and any party
responsible for making distributions shall instead be authorized and entitled to recognize only
those record holders listed on the Claims Register as of the close of business on the Distribution
Record Date.

2. Delivery of Distributions

Except as otherwise provided herein, the Plan Administrator shall make distributions to
Holders of Allowed Claims and Allowed Interests on the Effective Date at the address for each
such Holder as indicated on the Debtors’ records as of the date of any such distribution; provided,
however, that the manner of such distributions shall be determined at the discretion of the Plan
Administrator; provided further, however, that the address for each Holder of an Allowed Claim
shall be deemed to be the address set forth in any Proof of Claim Filed by that Holder.

3. Minimum Distributions

Notwithstanding any other provision of the Plan, the Disbursing Agent will not be required
to make distributions of Cash less than $100 in value, and each such Claim to which this limitation
applies shall be settled and enjoined pursuant to Article VIII and its Holder is forever barred
pursuant to Article VIII from asserting that Claims against the Debtors, the Wind-Down Debtors,
or their property.
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4. Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any Holder is returned as undeliverable, no distribution
to such Holder shall be made unless and until the Disbursing Agent has determined the then-current
address of such Holder, at which time such distribution shall be made to such Holder without
interest; provided, however, that such distributions shall be deemed unclaimed property under
section 347(b) of the Bankruptcy Code at the expiration of 180 days after the initial attempt to pay
the distributions. After such date, all unclaimed property or interests in property shall revert to the
Wind-Down Debtors automatically and without need for a further order by the Bankruptcy Court
(notwithstanding any applicable federal, provincial, or state escheat, abandoned, or unclaimed
property laws to the contrary), and the Claim of any Holder to such property or Interest in property
shall be forever barred.

L Compliance with Tax Requirements

In connection with the Plan, to the extent applicable, the Debtors or the Wind-Down
Debtors, as applicable, shall comply with all tax withholding and reporting requirements imposed
on them by any Governmental Unit, and all distributions pursuant to the Plan shall be subject to
such withholding and reporting requirements. Notwithstanding any provision in the Plan to the
contrary, the Disbursing Agent shall be authorized to take all actions necessary or appropriate to
comply with such withholding and reporting requirements, including liquidating a portion of the
distribution to be made under the Plan to generate sufficient funds to pay applicable withholding
taxes, withholding distributions pending receipt of information necessary to facilitate such
distributions, or establishing any other mechanisms they believe are reasonable and appropriate.
The Debtors and Wind-Down Debtors, as applicable, reserve the right to allocate all distributions
made under the Plan in compliance with applicable wage garnishments, alimony, child support,
and other spousal awards, liens, and encumbrances.

Property deposited into the various Claim distribution accounts described elsewhere in the
Plan (including, to the extent applicable, the Reserves (other than the Professional Fee Escrow
Account) and the Administrative and Priority Claims Recovery) will be subject to disputed
ownership fund treatment under section 1.468B-9 of the United States Treasury Regulations. All
corresponding elections with respect to such accounts shall be made, and such treatment shall be
applied to the extent possible for state, local, and non-U.S. tax purposes. Under such treatment, a
separate federal income tax return shall be filed with the IRS with respect to such accounts, any
taxes (including with respect to interest, if any, or appreciation in property between the Effective
Date and date of distribution) imposed on such accounts shall be paid out of the assets of such
accounts (and reductions shall be made to amounts disbursed from such accounts to account for
the need to pay such taxes).

J. Allocations

Distributions in respect of Allowed Claims shall be allocated first to the principal amount
of such Claims (as determined for federal income tax purposes) and then, to the extent the
consideration exceeds the principal amount of the Claims, to any portion of such Claims for
accrued but unpaid interest.
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K. No Postpetition Interest on Claims.

Unless otherwise specifically provided for in the Cash Collateral Order, the Plan, or the
Confirmation Order, or required by applicable bankruptcy and non-bankruptcy law, postpetition
interest shall not accrue or be paid on any prepetition Claims against the Debtors, and no Holder
of a prepetition Claim against the Debtors shall be entitled to interest accruing on or after the
Petition Date on any such prepetition Claim.

L. Setoffs and Recoupment

Except as expressly provided in this Plan, each Wind-Down Debtor may, pursuant to
sections 553 and 558 of the Bankruptcy Code, set off and/or recoup against any Plan distributions
to be made on account of any Allowed Claim, any and all claims, rights, and Causes of Action that
such Wind-Down Debtor may hold against the Holder of such Allowed Claim to the extent such
setoff or recoupment is either (1) agreed in amount among the relevant Wind-Down Debtor(s) and
Holder of Allowed Claim or (2) otherwise adjudicated by the Bankruptcy Court or another court
of competent jurisdiction; provided, however, that neither the failure to effectuate a setoff or
recoupment nor the allowance of any Claim hereunder shall constitute a waiver or release by a
Wind-Down Debtor or its successor of any and all claims, rights, and Causes of Action that such
Wind-Down Debtor or its successor may possess against the applicable Holder. In no event shall
any Holder of Claims against, or Interests in, the Debtors be entitled to recoup any such Claim or
Interest against any claim, right, or Cause of Action of the Debtors or the Wind-Down Debtors, as
applicable, unless such Holder actually has performed such recoupment and provided notice
thereof in writing to the Debtors in accordance with Article XII.G of the Plan on or before the
Effective Date, notwithstanding any indication in any Proof of Claim or otherwise that such Holder
asserts, has, or intends to preserve any right of recoupment.

M. Claims Paid or Payable by Third Parties

1. Claims Paid by Third Parties

The Debtors or the Wind-Down Debtors, as applicable, shall reduce in full a Claim, and
such Claim shall be disallowed without a Claim objection having to be Filed and without any
further notice to or action, order, or approval of the Bankruptcy Court, to the extent that the Holder
of such Claim receives payment in full on account of such Claim from a party that is not a Debtor
or the Wind-Down Debtors. Subject to the last sentence of this paragraph, to the extent a Holder
of a Claim receives a distribution on account of such Claim and receives payment from a party
that is not a Debtor or the Wind-Down Debtors on account of such Claim, such Holder shall, within
two weeks of receipt thereof, repay or return the distribution to the applicable Debtor or the Wind-
Down Debtors, to the extent the Holder’s total recovery on account of such Claim from the third
party and under the Plan exceeds the amount of such Claim as of the date of any such distribution
under the Plan. The failure of such Holder to timely repay or return such distribution shall result
in the Holder owing the applicable Debtor or the Wind-Down Debtors annualized interest at the
Federal Judgment Rate on such amount owed for each Business Day after the two-week grace
period specified above until the amount is repaid.

2. Claims Pavable by Third Parties
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No distributions under the Plan shall be made on account of an Allowed Claim that is
payable pursuant to one of the Debtors’ Insurance Contracts until the Holder of such Allowed
Claim has exhausted all remedies with respect to such Insurance Contract. To the extent that one
or more of the Debtors’ Insurance Companies agrees to pay, in full or in part, a Claim (if and to
the extent adjudicated by a court of competent jurisdiction or otherwise settled), then immediately
upon such Insurance Companies’ agreement, the applicable portion of such Claim may be
expunged without a Claims objection having to be Filed and without any further notice to or action,
order, or approval of the Bankruptcy Court.

3. Applicability of Insurance Policies

Except as otherwise provided in the Plan, payments to Holders of Claims covered by
Insurance Contracts shall be in accordance with the provisions of any applicable Insurance
Contract. Nothing contained in the Plan shall constitute or be deemed a waiver of any Cause of
Action that the Debtors or any Entity may hold against any other Entity, including Insurance
Companies under any Insurance Contracts, nor shall anything contained herein constitute or be
deemed a waiver by such Insurance Companies of any defenses, including coverage defenses, held
by such Insurance Companies.

ARTICLE VII.
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED AND DISPUTED
CLAIMS

A. Allowance of Claims

After the Effective Date, the Wind-Down Debtors or the Plan Administrator, as applicable,
shall have and retain any and all rights and defenses such Debtor or its Estate had with respect to
any Claim or Interest immediately before the Effective Date, including, but not limited to, defenses
under section 558 of the Bankruptcy Code.

B. Claims Administration Responsibilities

Except as otherwise specifically provided in the Plan, after the Effective Date, the Plan
Administrator shall have the authority: (1) to File, withdraw, or litigate to judgment objections to
Claims or Interests; (2) to settle or compromise any Disputed Claim without any further notice to
or action, order, or approval by the Bankruptcy Court; and (3) to administer and adjust the Claims
Register to reflect any such settlements or compromises without any further notice to or action,
order, or approval by the Bankruptcy Court.

C. Estimation of Claims

Before or after the Effective Date, the Debtors or the Plan Administrator, as applicable,
may (but are not required to) at any time request that the Bankruptcy Court estimate any Claim
that is contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason,
regardless of whether any party previously has objected to such Claim or Interest or whether the
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain
jurisdiction to estimate any such Claim or Interest, including during the litigation of any objection
to any Claim or Interest or during the appeal relating to such objection. Notwithstanding any

37
4827-0207-8925.15



Cese BZADHIZIRAINFE DB FietOUASE2N  Aegpge SR alf 61D

provision otherwise in the Plan, a Claim that has been expunged from the Claims Register, but that
either is subject to appeal or has not been the subject of a Final Order, shall be deemed to be
estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court. In the event that the
Bankruptcy Court estimates any contingent or unliquidated Claim or Interest, that estimated
amount shall constitute a maximum limitation on such Claim or Interest for all purposes under the
Plan (including for purposes of distributions), and the relevant Wind-Down Debtor may elect to
pursue any supplemental proceedings to object to any ultimate distribution on such Claim or
Interest.

D. Adjustment to Claims without Objection

Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been
amended or superseded, canceled or otherwise expunged (including pursuant to the Plan), may be
adjusted or expunged (including on the Claims Register, to the extent applicable) by the Wind-
Down Debtors without a Claims objection having to be Filed and without any further notice to or
action, order or approval of the Bankruptcy Court.

E. Time to File Objections to Claims
Any objections to Claims shall be Filed on or before the Claims Objection Bar Date.
F. Disallowance of Claims

All Claims Filed on account of an indemnification obligation to a director, officer, or
employee shall be deemed satisfied and expunged from the Claims Register as of the Effective
Date to the extent such indemnification obligation is assumed (or honored or reaffirmed, as the
case may be) pursuant to the Plan, without any further notice to or action, order, or approval of the
Bankruptcy Court.

Pursuant to the terms of the Bar Date Notice, if Proofs of Claim are not received by the
Claims and Noticing Agent on or before the Bar Date, the Holders of the underlying Claims shall
be barred from asserting such claims against the Debtors and precluded from voting on any plans
of reorganization filed in the Chapter 11 Cases and/or receiving distributions from the Debtors on
account of such claims in the Chapter 11 Cases. The Debtors or the Wind-Down Debtors, as
applicable, shall be authorized to update the Claims Register to remove any Claims not received
by the Claims and Noticing Agent before the Bar Date and not subject to an exception as set forth
above; provided that the Debtors will provide notice to such Claimant at the address or email
address on the Proof of Claim, to the extent such information is provided, informing such Claimant
that its Claim will be removed from the Claims Register as a result of being untimely filed.

G. Amendments to Claims

On or after the applicable Bar Date, a Claim may not be Filed or amended without the prior
authorization of the Bankruptcy Court or the Wind-Down Debtors. Absent such authorization,
any new or amended Claim Filed shall be deemed disallowed in full and expunged without any
further action.
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H. No Distributions Pending Allowance

If an objection to a Claim or portion thereof is Filed as set forth in Article VILE, no
payment or distribution provided under the Plan shall be made on account of such Claim or portion
thereof unless and until such Disputed Claim becomes an Allowed Claim.

L Distributions after Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim or Allowed
Interest, distributions (if any) shall be made to the Holder of such Allowed Claim or Allowed
Interest (as applicable) in accordance with the provisions of the Plan. As soon as practicable after
the date that the order or judgment of the Bankruptcy Court allowing any Disputed Claim or
Disputed Interest becomes a Final Order, the Disbursing Agent shall provide to the Holder of such
Claim or Interest the distribution (if any) to which such Holder is entitled under the Plan as of the
Effective Date, without any interest, dividends, or accruals to be paid on account of such Claim or
Interest unless required under applicable bankruptcy law.

J. Special Rules for Distributions to Holders of Disputed Claims

Notwithstanding any provision otherwise in the Plan and except as may be agreed to by
the Debtors, the Wind-Down Debtors, or the Plan Administrator, on the one hand, and the holder
of'a Disputed Claim or Interest, on the other hand, no partial payments and no partial distributions
shall be made with respect to any Disputed Claim or Interest until the Disputed Claim or Interest
has become an Allowed Claim or Interest, as applicable, or has otherwise been resolved by
settlement or Final Order; provided that if the Debtors do not dispute a portion of an amount
asserted pursuant to an otherwise Disputed Cure Claim, the holder of such Disputed Cure Claim
shall be entitled to a distribution on account of that portion of such Cure Claim, if any, that is not
Disputed at the time and in the manner that the Plan Administrator makes distributions to similarly-
situated holders of Allowed Claims pursuant to the Plan.

ARTICLE VIII.
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS

A. Settlement, Compromise, and Release of Claims and Interests

As discussed in detail in the Disclosure Statement and as otherwise provided herein,
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration
for the classification, distributions, releases, and other benefits provided under the Plan, on the
Effective Date, the provisions of the Plan shall constitute a good-faith compromise and settlement
of all Claims, Interests, Causes of Action, and controversies released, settled, compromised, or
otherwise resolved pursuant to the Plan. The Plan shall be deemed a motion to approve the good-
faith compromise and settlement of all such Claims, Interests, Causes of Action, and controversies
pursuant to Bankruptcy Rule 9019, and the entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval of such compromise and settlement under section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the Bankruptcy Court that
such settlement and compromise is fair, equitable, reasonable, and in the best interests of the
Debtors and their Estates. Subject to Article VI hereof, all distributions made to Holders of
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Allowed Claims and Allowed Interests (as applicable) in any Class are intended to be and shall be
final.

In addition, the Plan shall be deemed a motion to approve (to the extent not already
approved) the good-faith compromise and settlement contained in that certain Stipulation
Settlement and Release of Claims and Challenge Rights Against Wells Fargo Bank, N.A. [Dkt. No.
[ 1] (the “ABL Stipulation™). The ABL Stipulation resolves all potential Claims and Causes of
Action by and among the Committee, the Debtors, the ABL Agent and the ABL Lenders arising
out of and relating to the ABL Loan Documents and the Cash Collateral Order (other than matters
related to Letter of Credit Claims addressed in Class 3 of this Plan, as well as all potential Claims
and Causes of Action by the Committee and the Debtors against Wells Fargo Bank, National
Association (other than matters relating to the Wells Fargo VISA Action Defendants (as defined
in the ABL Stipulation)). The ABL Stipulation, once approved, and the matters covered by the
ABL Stipulation will survive confirmation and effectiveness of this Plan and will remain in full
force and effect in accordance with its terms whether or not this Plan is confirmed or becomes
effective. The ABL Stipulation will be approved by the Bankruptcy Court prior to or
simultaneously with Confirmation of this Plan and is a condition precedent to the Effective Date
of this Plan.

In addition, the Plan shall be deemed a motion to approve (to the extent not already
approved) the good-faith compromise and settlement contained in that certain Stipulation
Resolving the Informal Challenge of the Olfficial Committee of Unsecured Creditors Pursuant to
the Final Cash Collateral Order [Dkt. No. [ _]] (the “Term Stipulation’). The Term Stipulation
resolves all potential Claims and Causes of Action by and among the Committee, the Term Agent
and the Term Lenders arising out of and relating to the Term Loan Documents and the Cash
Collateral Order. The Term Stipulation, once approved, and the matters covered by the Term
Stipulation will survive confirmation and effectiveness of this Plan and will remain in full force
and effect in accordance with its terms whether or not this Plan is confirmed or becomes
effective. The Term Stipulation will be approved by the Bankruptcy Court prior to or
simultaneously with Confirmation of this Plan and is a condition precedent to the Effective Date
of this Plan.

B. Release of Liens

Except as otherwise provided in the Plan, or any contract, instrument, release, or
other agreement or document created pursuant to the Plan, on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of
a Secured Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of
the Effective Date and required to be satisfied pursuant to the Plan, except for Other Secured
Claims that the Debtors elect to Reinstate in accordance with Article II1.B.1 hereof, all
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of
the Estates shall be fully released, settled, compromised, and satisfied, and all of the right,
title, and interest of any holder of such mortgages, deeds of trust, Liens, pledges, or other
security interests shall revert automatically to the applicable Debtor and its successors and
assigns. Any Holder of such Secured Claim (and the applicable agents for such Holder) shall
be authorized and directed to release any collateral or other property of any Debtor
(including any cash collateral and possessory collateral) held by such Holder (and the
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applicable agents for such Holder), and to take such actions as may be reasonably requested
by the Wind-Down Debtors to evidence the release of such Lien, including the execution,
delivery, and filing or recording of such releases. The presentation or filing of the
Confirmation Order to or with any federal, state, provincial, or local agency or department
shall constitute good and sufficient evidence of, but shall not be required to effect, the
termination of such Liens.

C. Release by the Debtors

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable
consideration, the adequacy of which is hereby confirmed, on and after the Effective Date,
each Released Party is deemed to be hereby conclusively, absolutely, irrevocably, and forever
released by each and all of the Debtors, the Wind-Down Debtors, and their Estates, in each
case on behalf of themselves and their respective successors, assigns, and representatives,
and any and all other Entities who may purport to assert any Cause of Action, directly or
derivatively, by, through, for, or because of the foregoing Entities, from any and all Claims,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever,
including any derivative claims, asserted or assertable on behalf of any of the Debtors, the
Wind-Down Debtors, or their Estates, as applicable, whether known or unknown, foreseen
or unforeseen, matured or unmatured, existing or hereinafter arising, in law, equity,
contract, tort, statute or otherwise, that the Debtors, the Wind-Down Debtors, or their
Estates or affiliates would have been legally entitled to assert in their own right (whether
individually or collectively) or on behalf of the Holder of any Claim against, or Interest in, a
Debtor or other Entity, based on or relating to, or in any manner arising from, in whole or
in part, the Debtors, the prepetition management and operation of the Debtors, the Debtors’
efforts to maximize shareholder value, including efforts to sell the Debtors prior to the
Petition Date and raise additional capital prior to the Petition Date, Stein Mart’s prepetition
merger agreement, the purchase, sale, or rescission of the purchase or sale of any security of
the Debtors or the Wind-Down Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the Debtors’ in- or out-of-court
restructuring efforts, intercompany transactions, the Debtors’ capital structure,
management, the Debtors’ board of directors, ownership, or operation thereof, the ABL
Loan Documents or Term Loan Documents or any draws thereunder, the Cash Collateral
Order, the sale and marketing process, the Store Closing Sales, the Wind Down, the Chapter
11 Cases, the formulation, preparation, dissemination, negotiation, filing, or consummation
of the Disclosure Statement, the Plan, or any contract, instrument, release, or other
agreement or document created or entered into in connection with the Disclosure Statement,
or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Plan, including the issuance
or distribution of funds pursuant to the Plan, or the distribution of property under the Plan
or any other related agreement, or upon any other related act or omission, transaction,
agreement, event, or other occurrence taking place on or before the Effective Date or relating
to any of the forgoing.

As of the Effective Date, the Debtors, the Wind-Down Debtors, and the Plan
Administrator, on behalf of themselves and each Estate, shall release any and all Avoidance

41
4827-0207-8925.15



Cese BZADHIZIRAINFE DB FiestOUAS2N  Aagge SHalf 81D

Actions solely against: (i) any Holder of a Claim; or (ii) any Released Party. The Debtors, the
Wind-Down Debtors, the Plan Administrator, and any of their successors or assigns, and any
Entity acting on behalf of the Debtors, the Wind-Down Debtors, or the Plan Administrator
shall be deemed to have waived the right to pursue Avoidance Actions solely against: (i) any
Holder of a Claim; or (ii) any Released Party. All Avoidance Actions are preserved against
any parties not specifically released herein or by prior order of this Court.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the releases described in this Article VIII by the
Debtors, which includes by reference each of the related provisions and definitions contained
in this Plan, and further, shall constitute the Bankruptcy Court’s finding that each release
described in this Article VIII is: (1) in exchange for the good and valuable consideration
provided by the Released Parties, (2) a good-faith settlement and compromise of such
Claims; (3) in the best interests of the Debtors and all Holders of Claims and Interests; (4)
fair, equitable, and reasonable; (5) given and made after due notice and opportunity for
hearing; and (6) a bar to any of the Debtors or Wind-Down Debtors or their respective
Estates asserting any claim, Cause of Action, or liability related thereto, of any kind
whatsoever, against any of the Released Parties or their property.

Notwithstanding anything contained herein to the contrary, the foregoing release
does not release (i) any obligations of any party under the Plan or any document, instrument,
or agreement executed to implement the Plan, including the obligations of the ABL Agent
and ABL Lenders set forth in the ABL Stipulation, (ii) the rights of the Debtors with respect
to any confidentiality provisions or covenants restricting competition in favor of the Debtors
under any employment agreement with a current or former employee of the Debtors, or (iii)
the rights of Holders of Allowed Claims or Interests to receive distributions under the Plan.

In an effort to reach a consensual chapter 11 plan, the Debtors’ professionals and
Committee’s professionals agreed to a process allowing the Committee to investigate whether
any viable claims exist against any current or former director or officer of the Debtors. The
investigation focused primarily on: (i) the financial and operational stress that the Debtors
were experiencing prior to the Petition Date; (ii) the failed merger with Kingswood and the
conduct of Jay Stein in connection with the merger; (iii) insider transactions during the four
years prior to the Petition Date; and (iv) whether or not the chapter 11 bankruptcy filing
could have been avoided. In connection with the investigation, the Committee requested and
reviewed many documents including, but not limited to: (i) the minutes of the Board of
Directors and its sub-committees from 2015 to present; (ii) various presentations presented
to the Board of Directors by investment bankers and financial advisors including Alvarez
and Marsal, PJ Solomon, and Clear Thinking Group; (iii) merger documents; (iv) filings
made by Stein Mart with the SEC; (v) historical financial reporting data; (vi) corporate
policies related to ethics and/or insider trading and (vii) relevant press releases and corporate
memos. Throughout the course of the investigation, the Committee’s professionals: (a)
received and reviewed responsive documents; (b) reviewed SEC filings made by the Debtors
during the lookback period of four (4) years prior to the Petition Date; (c) interviewed Lead
Independent Director, Richard Sisisky on December 21, 2020; (d) interviewed Hunt Hawkins
on December 31, 2020; (e) interviewed the Chairman of the Audit Committee, Irwin Cohen
on January 4, 2021; and (f) discussed class actions filed against the Debtors in the spring of 2020
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related to the failed merger. Based on the facts derived from the investigation, the
Committee’s professionals analyzed the viability of the following potential claims against any
current or former director or officer of the Debtors. Based on the Committee’s investigation
and analysis of the facts and applicable law, the Committee consents to and does not oppose
the Debtors’ release, the third party release, and the Exculpation provisions set forth herein.

D. Third-Party Release

Except as otherwise expressly set forth in the Plan or the Confirmation Order, on and
after the Effective Date, in exchange for good and valuable consideration, the adequacy of
which is hereby confirmed, including the obligations of the Debtors under the Plan and the
contributions of the Released Parties to facilitate and implement the Plan, to the fullest extent
permissible under applicable law, as such law may be extended or integrated after the
Effective Date, each of the Releasing Parties shall be deemed to have conclusively, absolutely,
unconditionally, irrevocably, and forever, released each Debtor, Wind-Down Debtor, and
Released Party from any and all any and all Claims, interests, obligations, rights, suits,
damages, Causes of Action, remedies, and liabilities whatsoever, whether known or
unknown, foreseen or unforeseen, matured or unmatured, existing or hereinafter arising, in
law, equity, contract, tort, statute or otherwise, including any derivative claims, asserted or
assertable on behalf of any of the Debtors, the Wind-Down Debtors, or their Estates, that
such Entity would have been legally entitled to assert (whether individually or collectively),
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
prepetition management and operation of the Debtors, the Debtors’ efforts to maximize
shareholder value, including efforts to sell the Debtors prior to bankruptcy and raise
additional capital prepetition, Stein Mart’s prepetition merger agreement, the purchase,
sale, or rescission of the purchase or sale of any security of the Debtors or the Wind-Down
Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or
Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, the Debtors’ in- or out-of-court restructuring efforts,
intercompany transactions, the Debtors’ capital structure, management, the Debtors’ board
of directors, ownership, or operation thereof, the ABL Loan Documents or Term Loan
Documents or any draws thereunder, the Cash Collateral Order, the sale and marketing
process, the Store Closing Sales, the Wind Down, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, filing, or consummation of the Disclosure
Statement, the Plan, or any contract, instrument, release, or other agreement or document
created or entered into in connection with the Disclosure Statement, or the Plan, the filing of
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance or distribution of
securities pursuant to the Plan, or the distribution of property under the Plan or any other
related agreement, or upon any other related act or omission, transaction, agreement, event,
or other occurrence taking place on or before the Effective Date or relating to any of the
forgoing.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the releases described in this Article VIII, which
includes by reference each of the related provisions and definitions contained in this Plan,
and further, shall constitute the Bankruptcy Court’s finding that each release described in
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this Article VIIL is: (1) in exchange for the good and valuable consideration provided by the
Released Parties, (2) a good-faith settlement and compromise of such Claims; (3) in the best
interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and
reasonable; (5) given and made after due notice and opportunity for hearing; and (6) an
absolute and complete bar to any of the Debtors or Wind-Down Debtors or their respective
Estates conveying direct or derivative standing to any person or entity to pursue any claim,
Causes of Action or liability against any Released Party, or asserting any claim, Causes of
Action, or liability related thereto, of any kind whatsoever, against any of the Released
Parties or their property.

Notwithstanding anything contained herein to the contrary, the foregoing release
does not release (i) any obligations of any party under the Plan or any document, instrument,
or agreement executed to implement the Plan, including the obligations of the ABL Agent
and ABL Lenders set forth in the ABL Stipulation, (ii) any claims related to any act or
omission that is determined in a Final Order to have constituted actual fraud, (iii) the rights
of the Debtors with respect to any confidentiality provisions or covenants restricting
competition in favor of the Debtors under any employment agreement with a current or
former employee of the Debtors, or (iv) the rights of Holders of Allowed Claims or Interests
to receive distributions under the Plan.

E. Exculpation

Notwithstanding anything herein to the contrary, the Exculpated Parties shall neither
have nor incur, and each Exculpated Party is released and exculpated from, any liability to
any Holder of a Cause of Action, Claim, or Interest for any postpetition act or omission in
connection with, relating to, or arising out of, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, filing, or consummation of the Disclosure
Statement, the Plan, or any contract, instrument, release or other agreement or document
created or entered into in connection with the Disclosure Statement or the Plan, the filing of
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the distribution of property under
the Plan (whether or not such issuance or distribution occurs following the Effective Date),
negotiations regarding or concerning any of the foregoing, or the administration of the Plan
or property to be distributed hereunder, except for actions determined by a Final Order to
have constituted actual fraud, but in all respects such Entities shall be entitled to reasonably
rely upon the advice of counsel with respect to their duties and responsibilities pursuant to
the Plan. The Exculpated Parties have, and upon completion of the Plan shall be deemed to
have, participated in good faith and in compliance with the applicable laws with regard to
the solicitation of votes and distribution of consideration pursuant to the Plan and, therefore,
are not, and on account of such distributions shall not be, liable at any time for the violation
of any applicable Law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

F. Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or
required to be paid pursuant to the Plan or the Confirmation Order, an Entities who have
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held, hold, or may hold Claims or Interests that have been released, satisfied, or are subject
to exculpation are permanently enjoined, from and after the Effective Date, from taking any
of the following actions against, as applicable, the Debtors, the Wind- Down Debtors, the
Exculpated Parties, or the Released Parties: (1) commencing or continuing in any manner
any action or other proceeding of any kind on account of or in connection with or with
respect to any such Claims or Interests; (2) enforcing, attaching, collecting, or recovering by
any manner or means any judgment, award, decree, or order against such Entities on
account of or in connection with or with respect to any such Claims or Interests; (3) creating,
perfecting, or enforcing any encumbrance of any kind against such Entities or the property
or the estates of such Entities on account of or in connection with or with respect to any such
Claims or Interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind
against any obligation due from such Entities or against the property of such Entities on
account of or in connection with or with respect to any such Claims or Interests unless such
Holder has Filed a motion requesting the right to perform such setoff on or before the
Effective Date, and notwithstanding an indication of a Claim or Interest or otherwise that
such Holder asserts, has, or intends to preserve any right of setoff pursuant to applicable law
or otherwise; and (5) commencing or continuing in any manner any action or other
proceeding of any kind on account of or in connection with or with respect to any such Claims
or Interests released or settled pursuant to the Plan.

Upon entry of the Confirmation Order, all Holders of Claims and Interests and their
respective current and former employees, agents, officers, directors, principals, and direct
and indirect affiliates shall be enjoined from taking any actions to interfere with the
implementation or Consummation of the Plan. Each Holder of an Allowed Claim or Allowed
Interest, as applicable, by accepting, or being eligible to accept, distributions under or
Reinstatement of such Claim or Interest, as applicable, pursuant to the Plan, shall be deemed
to have consented to the injunction provisions set forth in this Article VIILF of the Plan.

G. Preservation of Setoff Rights

Notwithstanding anything to the contrary, nothing shall modify the rights, if any, of any
holder of Claims or any current or former party to an Executory Contract or Unexpired Lease, to
assert any right of setoff or recoupment that such party may have under applicable bankruptcy or
non-bankruptcy law, including, but not limited to, (1) the ability, if any, of such parties to setoff or
recoup a security deposit held pursuant to the terms of their unexpired lease(s) with the Debtors,
or any successors to the Debtors, under the Plan; (ii) assertion of rights of setoff or recoupment, if
any, in connection with Claims reconciliation; or (iii) assertion of setoff or recoupment as a
defense, if any, to any claim or action by the Debtors, the Wind-Down Debtors, or any successors
of the Debtors.

H. Securities and Exchange Commission Considerations

Notwithstanding any provision contained herein to the contrary, no provision of the Plan,
or any order confirming the Plan, shall (i) release any non-debtor person or entity (including any
Released Party) from any Claim or Causes of Action of the SEC; or, (ii) enjoin, limit, impair, or
delay the SEC from commencing or continuing any Claims, Causes of Action, proceedings, or
investigations against any non-debtor person or entity (including any Released Party) in any forum.
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L Protections against Discriminatory Treatment.

To the extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause
of the U.S. Constitution, all Entities, including Governmental Units, shall not discriminate against
the Wind-Down Debtors or deny, revoke, suspend, or refuse to renew a license, permit, charter,
franchise, or other similar grant to, condition such a grant to, discriminate with respect to such a
grant against, the Wind-Down Debtors, or another Entity with whom the Wind-Down Debtors
have been associated, solely because each Debtor has been a debtor under chapter 11 of the
Bankruptcy Code, has been insolvent before the commencement of the Chapter 11 Cases (or during
the Chapter 11 Cases but before the Debtors are granted or denied a release), or has not paid a debt
that is dischargeable in the Chapter 11 Cases.

J. Document Retention.

On and after the Effective Date, the Wind-Down Debtors or the Plan Administrator, as
applicable, may maintain or dispose of documents in accordance with their discretion.

K. Reimbursement or Contribution.

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity
pursuant to section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is
contingent as of the time of allowance or disallowance, such Claim shall be forever disallowed
and expunged notwithstanding section 502(j) of the Bankruptcy Code, unless prior to the
Confirmation Date: (1) such Claim has been adjudicated as non-contingent or (2) the relevant
Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a Final
Order has been entered prior to the Confirmation Date determining such Claim as no longer
contingent.

L. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays
in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any
order of the Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or
stays contained in the Plan or the Confirmation Order), shall remain in full force and effect until
the Effective Date. All injunctions or stays contained in the Plan or the Confirmation Order shall
remain in full force and effect in accordance with their terms.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONSUMMATION OF THE PLAN

A. Conditions Precedent

It shall be a condition to the Effective Date of the Plan that the following conditions shall
have been satisfied or waived pursuant to the provisions of Article IX.B hereof:

1. the Bankruptcy Court shall have entered the Confirmation Order;
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2. the Debtors shall have obtained all authorizations, consents, regulatory approvals,
rulings, or documents that are necessary to implement and effectuate the Plan;

3. the Reserves shall have been established and funded as set forth herein;

4. the ABL Stipulation shall have been approved by the Bankruptcy Court and, to the
extent any ABL Claims (including, without limitation, any fees and expenses of the ABL Agent)
remain outstanding, such ABL Claims shall have been Paid in Full (as defined in the Cash
Collateral Order); and

5. the Term Stipulation shall have been approved by the Bankruptcy Court and, to the
extent any Term Loan Claims (including, without limitation, any fees and expenses of the Term
Agent) remain outstanding, such Term Loan Claims shall have been Paid in Full (as defined in the
Cash Collateral Order).

B. Waiver of Conditions

The conditions to Consummation set forth in Article IX.A may be waived by the Debtors,
without notice, leave, or order of the Bankruptcy Court or any formal action other than proceeding
to confirm or consummate the Plan; provided, that Article IX.A.4 may be waived only with the
consent of the ABL Agent, and Article IX.A.5 may be waived only with the consent of the Term
Agent.

C. Substantial Consummation

“Substantial Consummation” of the Plan, as defined in 11 U.S.C. §§ 1101 and 1127, shall
be deemed to occur on the Effective Date.

D. Effect of Nonoccurrence to the Confirmation Date or Effective Date.

If the Confirmation or Consummation of the Plan does not occur, (1) the Plan shall be null
and void in all respects other than as set forth herein, (2) the Plan shall be deemed a motion seeking
dismissal of these Chapter 11 Cases in accordance with the applicable provisions and priority
scheme of the Bankruptcy Code, and (3) nothing contained in the Plan or the Disclosure Statement
shall: (a) constitute a waiver or release of any Claims by the Debtors, any Holders, or any other
Entity; (b) prejudice in any manner the rights of the Debtors, any Holders, or any other Entity; or
(c) constitute an admission, acknowledgment, offer or undertaking by the Debtors, any Holders,
or any other Entity in any respect.

ARTICLE X.
MODIFICATION, REVOCATION OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments

Except as otherwise specifically provided in the Plan, the Debtors reserve the right to
modify the Plan, whether such modification is material or immaterial, and seek Confirmation
consistent with the Bankruptcy Code and, as appropriate, not re-solicit votes on such modified
Plan. Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy
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Code and Bankruptcy Rule 3019 (as well as those restrictions on modifications set forth in the
Plan), the Debtors expressly reserve their respective rights to revoke or withdraw, to alter, amend
or modify the Plan with respect to such Debtor, one or more times, before or after Confirmation,
and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend
or modify the Plan, or remedy any defect or omission or reconcile any inconsistencies in the Plan,
the Disclosure Statement or the Confirmation Order, in such matters as may be necessary to carry
out the purposes and intent of the Plan.

B. Effect of Confirmation on Modifications

Entry of a Confirmation Order shall mean that all modifications or amendments to the Plan
since the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and
do not require additional disclosure or re-solicitation under Bankruptcy Rule 3019.

C. Revocation or Withdrawal of Plan

The Debtors reserve the right to amend, revoke or withdraw the Plan before the
Confirmation Date and to file subsequent plans of reorganization. If the Debtors amend, revoke
or withdraw the Plan, or if Confirmation or Consummation does not occur, then: (a) the Plan shall
be null and void in all respects; (b) any settlement or compromise embodied in the Plan (including
the fixing or limiting to an amount certain of the Claims or Interests or Class of Claims or
Interests), assumption (or assumption and assignment) or rejection of Executory Contracts or
Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the
Plan, shall be deemed null and void; and (c) nothing contained in the Plan shall: (i) constitute a
waiver or release of any Claims or Interests; (i1) prejudice in any manner the rights of such Debtor,
any Holder, or any other Entity; or (iii) constitute an admission, acknowledgement, offer or
undertaking of any sort by such Debtor, any Holder, or any other Entity.

ARTICLE XI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, on and after the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction over
all matters arising out of, or related to, the Chapter 11 Cases and the Plan pursuant to sections
105(a) and 1142 of the Bankruptcy Code, including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority,
Secured or unsecured status, or amount of any Claim or Interest, including the resolution of any
request for payment of any Administrative Claim and the resolution of any and all objections to
the Secured or unsecured status, priority, amount, or allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in
part, any applications for allowance of compensation or reimbursement of expenses to
Professionals (including accrued Professional Fee Claims) authorized pursuant to the Bankruptcy
Code or the Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment, or
rejection of any Executory Contract or Unexpired Lease to which a Debtor is party or with respect
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to which a Debtor may be liable and to hear, determine, and, if necessary, liquidate, any Claims
arising therefrom, including Cure Obligations pursuant to section 365 of the Bankruptcy Code; (b)
any potential contractual obligation under any Executory Contract or Unexpired Lease that is
assumed (or assumed and assigned); (c¢) the Wind-Down Debtors amending, modifying or
supplementing, after the Effective Date, pursuant to Article V, the Executory Contracts and
Unexpired Leases to be assumed (or assumed and assigned) or rejected or otherwise; and (d) any
dispute regarding whether a contract or lease is or was executory, expired, or terminated;

4. ensure that distributions to Holders of Allowed Claims and Interests are
accomplished pursuant to the provisions of the Plan;

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or
litigated matters, and any other matters, and grant or deny any applications involving a Debtor that
may be pending on the Effective Date;

6. adjudicate, decide, or resolve any and all matters related to section 1141 of the
Bankruptcy Code;
7. enter and implement such orders as may be necessary or appropriate to execute,

implement, or consummate the provisions of the Plan and all contracts, instruments, releases,
indentures, and other agreements or documents created in connection with the Plan or the
Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123,
or 1146(a) of the Bankruptcy Code;

9. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise
in connection with Consummation, including interpretation or enforcement of the Plan or any
Entity’s obligations incurred in connection with the Plan;

10. issue injunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any Entity with Consummation or
enforcement of the Plan;

11. resolve any cases, controversies, suits, disputes or Causes of Action with respect to
the releases, injunctions and other provisions contained in Article VIII, and enter such orders as
may be necessary or appropriate to implement such releases, injunctions and other provisions;

12. resolve any cases, controversies, suits, disputes or Causes of Action with respect to
the repayment or return of distributions and the recovery of additional amounts owed by the Holder
of a Claim for amounts not timely repaid pursuant to Article VI.M.1;

13. enter and implement such orders as are necessary or appropriate if the Confirmation
Order is for any reason modified, stayed, reversed, revoked, or vacated;

14. determine any other matters that may arise in connection with or relate to the Plan,
the Disclosure Statement, the Confirmation Order, or any contract, instrument, release, indenture,
or other agreement or document created in connection with the Plan or the Disclosure Statement;
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15. enter an order or Final Order concluding or closing any of the Chapter 11 Cases;

16. adjudicate any and all disputes arising from or relating to distributions under the
Plan;

17. consider any modifications of the Plan, to cure any defect or omission or to

reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order;

18. determine requests for the payment of Claims entitled to priority pursuant to section
507 of the Bankruptcy Code;

19.  hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan or the Confirmation Order, including disputes arising
under agreements, documents, or instruments executed in connection with the Plan;

20. hear and determine matters concerning state, local, and federal taxes in accordance
with sections 346, 505, and 1146 of the Bankruptcy Code;

21. hear and determine all disputes involving the existence, nature, scope, or
enforcement of any settlements, exculpations, injunctions, and releases granted in connection with
and under the Plan, including under Article VIII;

22. enforce all orders previously entered by the Bankruptcy Court; and
23. hear any other matter not inconsistent with the Bankruptcy Code.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan shall be immediately effective and
enforceable and deemed binding upon the Debtors, the Wind-Down Debtors, and any and all
Holders of Claims or Interests (irrespective of whether their Claims or Interests are presumed to
have accepted the Plan), all Entities that are parties to or are subject to the settlements,
compromises, releases, and injunctions described in the Plan, each Entity acquiring property under
the Plan and any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the
Debtors.

B. Additional Documents

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan. The Debtors or Wind-Down Debtors, as applicable,
and all Holders receiving distributions pursuant to the Plan and all other parties in interest may,
from time to time, prepare, execute, and deliver any agreements or documents and take any other
actions as may be necessary or advisable to effectuate the provisions and intent of the Plan.
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C. Payment of Statutory Fees.

All fees and applicable interest payable pursuant to section 1930(a) of the Judicial Code
and 31 U.S.C. § 3717, as applicable, as determined by the Bankruptcy Court at a hearing pursuant
to section 1128 of the Bankruptcy Code, shall be paid by each of the Wind-Down Debtors (or the
Disbursing Agent on behalf of each of the Wind-Down Debtors) for each quarter (including any
fraction thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs
first.

D. Statutory Committee and Cessation of Fee and Expense Payment

On the Effective Date, the Committee shall dissolve automatically and the members thereof
shall be released and discharged from all rights, duties, responsibilities, and liabilities arising from,
or related to, the Chapter 11 Cases and under the Bankruptcy Code, except for the limited purpose
of prosecuting requests for payment of Professional Fee Claims for services and reimbursement of
expenses incurred by the Committee and its Professionals. The Wind-Down Debtors shall no
longer be responsible for paying any fees or expenses incurred by the members of or advisors to
the Committee after the Effective Date except as provided in the prior sentence.

E. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the
Bankruptcy Court enters the Confirmation Order, and the Confirmation Order shall have no force
or effect if the Effective Date does not occur. None of the Filing of the Plan, any statement or
provision contained in the Plan or the taking of any action by any Debtor with respect to the Plan
or the Disclosure Statement shall be or shall be deemed to be an admission or waiver of any rights
of any Debtor with respect to the Holders unless and until the Effective Date has occurred.

F. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall be
binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign,
Affiliate, officer, director, agent, representative, attorney, beneficiaries, or guardian, if any, of each
Entity.

G. Notices

To be effective, all notices, requests and demands to or upon the Debtors shall be in writing
(including by facsimile transmission). Unless otherwise expressly provided herein, shall be
deemed to have been duly given or made when actually delivered or, in the case of notice by
facsimile transmission, when received and telephonically confirmed, addressed to the following:

Stein Mart, Inc.

8936 Western Way

Bldg. 6, Ste. 9

Jacksonville, FL 32256

Attention: Hunt Hawkins

E-mail address: hhawkins@steinmart.com
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-and -

Advisory Trust Group, LLC

10645 N. Oracle Road, Suite 121-371

Oro Valley, Arizona 85737

Attention: Brad Boe

E-mail address: brad.boe@advisorytgllc.com

with copies (which shall not constitute notice) to:

Foley & Lardner LLP

One Independent Drive, Suite 1300
Jacksonville, FL 32202

Attention: Gardner Davis

E-mail address: gdavis@foley.com

-and -

Foley & Lardner LLP

100 N Tampa Street, Suite 2700
Tampa, FL 33602

Attention: Mark Wolfson

E-mail address: mwolfson@foley.com

-and -

Foley & Lardner LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Attention: Marcus Helt

E-mail address: mhelt@foley.com

-and -

Frost Brown Todd LLC

3300 Great American Tower

301 East Fourth Street

Cincinnati, Ohio 45202

Attention: Ronald E. Gold and Douglas L. Lutz

E-mail address: rgold@fbtlaw.com
dlutz@fbtlaw.com

-and —

Gray Robinson PA

333 S.E. 2nd Avenue, Suite 3200
Miami, Florida 33131

Attention: Steven J. Solomon
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E-mail address: steven.solomon@gray-robinson.com

After the Effective Date, the Wind-Down Debtors may notify Entities that, in order to
continue to receive documents pursuant to Bankruptcy Rule 2002, such Entity must File a renewed
request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the
Debtors are authorized to limit the list of Entities receiving documents pursuant to Bankruptcy
Rule 2002 to those Entities who have Filed such renewed requests.

H. Entire Agreement

Except as otherwise indicated, the Plan supersedes all previous and contemporaneous
negotiations, promises, covenants, agreements, understandings, and representations on such
subjects, all of which have become merged and integrated into the Plan.

L Non-Severability of Plan Provisions

The provisions of the Plan, including its release, injunction, exculpation and compromise
provisions, are mutually dependent and non-severable. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have
been altered or interpreted in accordance with the foregoing, is: (1) valid and enforceable pursuant
to its terms; (2) integral to the Plan and may not be deleted or modified without the consent of the
Debtors consistent with the terms set forth herein; and (3) non-severable and mutually dependent.

J. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes
on the Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to section 1
125(e) of the Bankruptcy Code, the Debtors and each of their respective affiliates, agents,
representatives, members, principals, shareholders, officers, directors, employees, advisors, and
attorneys will be deemed to have participated in good faith and in compliance with the Bankruptcy
Code in the offer, issuance, sale, and purchase of Securities offered and sold under the Plan and
any previous plan and, therefore, no such parties will have any liability for the violation of any
applicable law, rule, or regulation governing the solicitation of votes on the Plan or the offer,
issuance, sale, or purchase of the Securities offered and sold under the Plan or any previous plan.

K. Waiver or Estoppel

Each Holder of a Claim or an Interest shall be deemed to have waived any right to assert
any argument, including the right to argue that its Claim or Interest should be Allowed in a certain
amount, in a certain priority, Secured or not subordinated by virtue of an agreement made with the
Debtors or their counsel, or any other Entity, if such agreement was not disclosed in the Plan, the
Disclosure Statement, or papers Filed with the Bankruptcy Court before the Confirmation Date.

L. Conflicts

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statement,
or any other order (other than the Confirmation Order) referenced in the Plan (or any exhibits,
schedules, appendices, supplements, or amendments to any of the foregoing), conflict with or are
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in any way inconsistent with any provision of the Plan, the Plan shall govern and control. In the
event of an inconsistency between the Confirmation Order and the Plan, the Confirmation Order
shall control.

[Remainder of page intentionally left blank)]
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Dated: Jacksonville, Florida
January 15, 2021

STEIN MART, INC.
By__ /s/D. Hunt Hawkins

D. Hunt Hawkins
Its: Chief Executive Officer

STEIN MART BUYING CORP.

By /s/D. Hunt Hawkins
D. Hunt Hawkins
Its: Chief Executive Officer

STEIN MART HOLDING CORP.

By /s/D. Hunt Hawkins
D. Hunt Hawkins
Its: Chief Executive Officer
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FOLEY & LARDNER LLP

/s/ Gardner F. Davis

Gardner F. Davis (FL 0471712)
Telephone: 904.359.8726
Email: gdavis@foley.com

Neda A. Sharifi (FL 112172)

Telephone: 904.359.8719

Email: nsharifi@foley.com

Richard E. Guyer (FL 1004150)
Telephone: 904.633.8902
Email: rguyer@foley.com

One Independent Drive, Suite 1300

Jacksonville, FL 32202-5017

and

Mark J. Wolfson (FL 0352756)
Foley & Lardner LLP

100 N Tampa St Suite 2700
Tampa, FL 33602

Telephone: 813.225.4119
Email: mwolfson@foley.com

and

Marcus Helt (TX 24052187)

Foley & Lardner LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: 214.999.4526

Email: mhelt@foley.com

Admitted pro hac vice

Counsel for the Debtors and Debtors-in-
Possession
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