STEIN MART, INC.
Audit Committee Charter
As Amended January 24, 2017

1. Purpose

The Audit Committee of the Board of Directors (tfidoard”) of Stein, Mart, Inc. (the
“Company”) is appointed by the Board to oversee #weounting and financial reporting
processes and controls of the Company and thesanidihe Company’s financial statements.

2. Members

The Board shall appoint the members of the Audim@ittee. The Audit Committee
shall include at least three members of the Baamd, of whom shall be elected by the Board to
serve as Chairperson of the Audit Committee (them@ittee Chairperson”). No member of the
Audit Committee may serve simultaneously on theitacommittee of more than two other
public companies. Each of the members shall meet ittdependence and experience
requirements of the listing standards of NASDAQ]uxling:

(A) Each member shall be able to read and understandaruental financial
statements, including a balance sheet, incomenstaie comprehensive income statement and
cash flow statement. At least one member shallifyuak an “Audit Committee Financial
Expert” under Securities and Exchange CommissidBEC”) regulations. In determining
whether a member is such a financial expert, thar@wvill determine whether such person has
the Financial Expert Attributes set forth on Attamnt 2 hereto, and whether that person
acquired such attributes through any one or motheofollowing:

(2) Education and experience as a principal financilicer, principal
accounting officer, controller, public accountantaniditor or experience in one or more
positions that involve the performance of similandtions;

(2) Experience actively supervising a principal finahcofficer, principal
accounting officer, controller, public accountaatditor or person performing similar
functions;

3) Experience overseeing or assessing the performahasmpanies or
public accountants with respect to the preparataaditing or evaluation of financial
statements; or

4) Other relevant experience.

(B) Each member of the Audit Committee shall also Imel€épendent,” as defined in
Rule 10A-3 of the Securities Exchange Act of 19&&lamended. Thus, each member may not,
other than in his or her capacity as a member ®fBbard, the Audit Committee or any other
board committee:



(1)  Accept, directly or indirectly, any consulting, astwy, or other
compensatory fee from the Company; or

(2) be an affiliated person of the Company or any sliasi.

(C) Each member shall not have participated in the gegwn of the financial
statements of the Company or any current subsidifittye Company at any time during the past
three years.

3. Professional Advisors

The Audit Committee shall have the authority, amtiereby authorized to incur costs, to
retain special legal, accounting or other conststda advise the Audit Committee and/or to
assist with any investigations, which the Audit Goittee may wish to undertake. The Audit
Committee shall receive appropriate funding from thompany, as determine by the Audit
Committee in its capacity as a committee of therBp#or the payment of compensation to the
Company’s independent auditors, any other accogriitim engaged to perform services for the
Company, any outside counsel and any other advisaditse Committee. The Audit Committee
may request any officer or employee of the Companyhe Company’s outside counsel or
independent registered public accounting firm terat a meeting of the Audit Committee or to
meet with any members of, or consultants to, thditXDommittee.

4. Internal Audit

The Internal Audit Group will report directly toghAudit Committee. For administrative
purposes, the Internal Audit Group reports to theeCFinancial Officer.

5. | ndependent Reqgistered Public Accounting Firm

The Audit Committee shall have direct responsipifior appointment, compensation,
oversight and termination, if necessary, of anyepehdent registered public accounting firm,
including resolving disagreements between managearah the independent registered public
accounting firm regarding financial reporting. Tihdependent registered public accounting firm
shall report directly to the Audit Committee. Thadk Committee will appoint the independent
registered public accounting firm at its April megtor such other time as is approved by the
Audit Committee, subject to subsequent agreementtesms, conditions and fees. The
appointment is subject to ratification by the shatders. The independent registered public
accounting firm will provide the Audit Committeetia formal engagement letter for the annual
audit services, containing final, negotiated feeoants, prior to its June meeting. Preliminary
work on the engagement may commence, with the Atdihmittee’s knowledge and approval,
prior to final negotiation of the fee for a parf@uyear, subject to the pre-approved limits set
forth in Attachment 1.

6. Approval of Services and Feesfor Work Performed by the | ndependent Register ed
Public Accounting Firm

The Audit Committee shall approve the audit and-aodit services performed by the
Company’s independent registered public accourfitngin order to assure that the provision of
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such services does not impair the registered pasliounting firm’s independence. Attachment
1 describes the Audit, Audit-Related, Tax and Ath€ services that have the approval of the
Audit Committee and the related pre-approved levEe pre-approved levels are for projects
arranged or occurring between Audit Committee Megtithat may be undertaken with CFO
approval prior to Audit Committee ratification & next meeting.

Audit, Audit-Related and Tax services that are gpproved in accordance with this
policy will be reported to the Audit Committee & next regular meeting. The Audit Committee
will consider such services for ratification. Itifeed, the pre-approved limit will be “refreshed.”
Also, at no point will the total amount of pre-apped services not ratified by the Audit
Committee exceed $50,000.

(A)  Prohibited Services. The independent registeretigabcounting firm should not
provide services that have the potential to impairappear to impair their independence
(“Prohibited Services”). Generally, these includevices where the independent registered
public accounting firm:

e participates in activities or decisions that arernmaly undertaken by
management;
e is remunerated through a “success fee” structure;

e acts in an advocacy role for the Company (othen thith respect to tax
matters where it is not advocating a position @sgnted to the Company); or

e s required to audit its own work.

The following specific services may not be provideyl the independent registered public
accounting firm:

e bookkeeping or other services related to the adomymecords or financial
statements of the Company;
e financial information systems design and implemioma

e appraisal or valuation services, fairness opiniamscontribution-in-kind
reports;

e actuarial services;

e internal audit outsourcing services;

e management functions;

e human resources and recruitment services;

e Dbroker-dealer, investment advisor or investmenkimanservices;
e legal services; and

e expert services unrelated to its audit of the Camgpa



The rules and regulations and relevant guidancth@fSEC and the rules implementing the
Sarbanes-Oxley Act of 2002 shall be consulted tierdene the precise definitions of these
services and the applicability of exceptions tdaiarof the prohibitions.

(B)  Audit Services. The annual audit services engageimeems, conditions and fees
will be subject to the specific pre-approval of thadit Committee. The Audit Committee must
approve any changes in terms, conditions and fessltng from changes in audit scope,
Company structure, or other matters, subject teapproved limits as set forth in Attachment 1.

(C) Audit-Related Services. Audit-Related services aggsurance and other services
that are reasonably related to the performancheofitidit or review of the Company’s financial
statements and that are traditionally performedhayindependent registered public accounting
firm. The Audit Committee believes that the prooersiof Audit-Related services does not impair
the independence of the independent registeredcpadtounting firm, and has pre-approved the
Audit-Related services listed in Attachment 1. Ather Audit-Related services not listed in
Attachment 1 must be separately approved by theitATodmmittee prior to the work being
performed.

(D) Tax Services. The Audit Committee believes that ithdependent registered
public accounting firm can provide Tax serviceslte Company, such as tax compliance, tax
planning and tax advice, without impairing the stgied public accounting firm’s independence.
The Audit Committee has pre-approved the Tax sesvisted in Attachment 1. Tax services
involving complex transactions or Tax services lgted in Attachment 1 must be separately
approved by the Audit Committee prior to the woekrg performed.

(E) All Other Services. The Audit Committee has defeed that a firm other than
the current independent registered public accogrfitm should be utilized for all Prohibited
Services and for services other than Audit, AuditafRed and Tax services, except when the
independent registered public accounting firm hague skills for the required service. All other
services not listed in Attachment 1 must be sepbraipproved by the Audit Committee prior to
the work being performed by the current or any othdependent registered public accounting
firm.

7. Complaints

(A) Independent Contacts. The Audit Committee shalbaym person or firm who is
not an employee of the Company (the “Independemt&2t’) to receive calls from persons who
wish to make a complaint or express concern alfwmuatcounting procedures, internal controls,
auditing matters and/or reporting methods of then@any (an “Accounting Complaint”) and to
facilitate Accounting Complaints by those wishingmaintain an anonymous status.

(B) Retention. The Independent Contact and any Audin@iitee member who
receives an Accounting Complaint shall cause artepbsuch Accounting Complaint (the
“Complaint Report”) to be made to the Committee ife@son who shall maintain a confidential
file of all Complaint Reports that are made in gt and such written Complaint Reports shall
be preserved for 10 years following the receipguath Accounting Complaint.



(C)  Action on Complaint. The Committee Chairperson Ishatiew each Complaint
Report to make a preliminary determination as t® pnobable validity of such Accounting
Complaint and the Committee Chairperson, in coatiol with the other Committee members,
is authorized to undertake such investigation asGbmmittee Chairperson believes warranted
under the circumstances.

8. Disclosure Committee

(A) Responsibility. The Company shall have a commitiglee “Disclosure
Committee”) which is responsible for reviewing pelic financial reports of the Company and
results of the sub-certification process, and fakimg certain that the appropriate questions are
asked of various members of the financial and djggradepartments to provide assurance to the
Company and to the Company’'s Chief Financial Offieed Chief Executive Officer in
connection with those parties’ certification of {periodic financial reports.

(B) Committee Members. The Disclosure Committee shall lbade up of the
Company’s Chief Accounting Officer, along with tmglividuals in the Company who head the
following areas: Financial Reporting, Internal AydiStores, Planning and Allocation,
Information Technology, Human Resources and InveR&dations.

(C) Report to Audit Committee. Quarterly, prior to tGempany’s filing of the Form
10-Q or Form 10-K, as applicable, the DisclosurenButtee shall report to the Audit Committee
on its activities and the results of its oversightlisclosure matters.

9. Related-Party Transactions.

The Audit Committee shall conduct an appropriatgeng and oversight of all related
party transactions for potential conflicts of irst situations on an ongoing basis. The term
“related party transaction” shall refer to trangats required to be disclosed pursuant to Item
404 of SEC Regulation S-K. The Audit Committee khagbprove all such related-party
transactions.

10. Committee M ectings

The Audit Committee will hold meetings at such tgv@nd at such places as it shall deem
necessary but shall hold at least four quarterlgtings. These meetings can be in person or by
phone on which each person can hear and respood.dt@rter, meetings should be scheduled
so that the Audit Committee can review and apptbeeCompany’s quarterly earnings releases
and Form 10-Q or Form 10-K, as applicable, priothtr being issued/filed.

11. Specific Responsibilities

The Committee shall have the following authoritgl aesponsibilities:

(A) To (1) select and retain an independent registeudtic accounting firm to act as
the Company’s independent auditors for the purpdsaiditing the Company’s annual financial
statements, books, records, accounts and inteordftals over financial reporting, subject to
ratification by the Company’s stockholders of tledestion of the independent auditors, (2) set
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the compensation of the Company’s independent @nsdi(3) oversee the work done by the
Company’s independent auditors and (4) terminate Gompany’s independent auditors, if
necessary.

(B) To select, retain, compensate, oversee and temmiifanecessary, any other
registered public accounting firm engaged for thegppse of preparing or issuing an audit report
or performing other audit, review or attest sersit@ the Company.

(C) At least annually, to obtain and review a reporttlhhy Company’s independent
auditors that describes (1) the accounting firnmiernal quality control procedures, (2) any
issues raised by the most recent internal quatitytrol review, peer review or Public Company
Accounting Oversight Board review or inspection tbé firm or by any other inquiry or
investigation by governmental or professional atities in the past five years regarding one or
more audits carried out by the firm and any stefern to deal with any such issues, and (3) all
relationships between the firm and the Companyngr & its subsidiaries; and to discuss with
the independent auditors this report and any oglatiips or services that may impact the
objectivity and independence of the auditors.

(D) Atleast annually, to evaluate the qualificatiogmstformance and independence of
the Company’s independent auditors, including aaluation of the lead audit partner; and to
assure the regular rotation of the lead audit par&t the Company’s independent auditors and
consider regular rotation of the accounting firmvsegg as the Company’s independent auditors.

(E) To review and discuss with the Company’s independaditors (1) the auditors’
responsibilities under generally accepted audstagdards (“GAAP”) and the responsibilities of
management in the audit process, (2) the overdlit @trategy, (3) the scope and timing of the
annual audit, (4) any significant risks identifiddring the auditors’ risk assessment procedures
and (5) when completed, the results, includingificant findings, of the annual audit.

(F) To review and discuss with the Company’s independenitors (1) all critical
accounting policies and practices to be used iratitht; (2) all alternative treatments of financial
information within GAAP that have been discussethwnanagement, the ramifications of the
use of such alternative treatments and the tredtiieferred by the auditors; and (3) other
material written communications between the auditord management.

(G) To review and discuss with the Company’s indepehdeaditors and management
(1) any audit problems or difficulties, includingffetulties encountered by the Company’s
independent auditors during their audit work (saslrestrictions on the scope of their activities
or their access to information), (2) any significalisagreements with management and (3)
management’s response to these problems, difiesultir disagreements; and to resolve any
disagreements between the Company’s auditors andgeaent.

(H) To review with management and the Company’s indé@enauditors: any major
issues regarding accounting principles and findnstatement presentation, including any
significant changes in the Company’s selection mplieation of accounting principles; any
significant financial reporting issues and judgnsemiade in connection with the preparation of
the Company’s financial statements, including tfiectives of alternative GAAP methods; and
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the effect of regulatory and accounting initiativasd off-balance sheet structures on the
Company’s financial statements.

() To keep the Company’s independent auditors inforrmédhe Committee’s
understanding of the Company’s relationships amdistictions with related parties that are
significant to the Company; and to review and dsscwith the Company’s independent auditors
the auditors’ evaluation of the Company’s iden#fion of, accounting for, and disclosure of its
relationships and transactions with related partresuding any significant matters arising from
the audit regarding the Company’s relationshipstasasactions with related parties.

J) To review the management, the Internal Audit Graugpd the Company’'s
independent auditors the adequacy and effectivenéshe Company’s financial reporting
processes, internal control over financial repgrtend disclosure controls and procedures,
including any significant deficiencies or matenaaknesses in the design or operation of, and
any material changes in, the Company’s processe$ots and procedures and any special audit
steps adopted in light of any material control cieficies, and any fraud involving management
or other employees with a significant role in spebcesses, controls and procedures, and review
and discuss with management and the Company’s émtigmt auditors disclosure relating to the
Company’s financial reporting processes, interioatio| over financial reporting and disclosure
controls and procedures, the independent auditepsirt on the effectiveness of the Company’s
internal control over financial reporting and thequired management certifications to be
included in or attached as exhibits to the Compamayinual report on Form 10-K or quarterly
report on Form 10-Q, as applicable.

(K) To review and discuss with the Company’s independarditors any other
matters required to be discussedRAOB Auditing Standards No. 16, Communications with
Audit Committees, including, without limitation, the auditors’ ewaltion of the quality of the
Company’s financial reporting, information relatibg significant unusual transactions and the
business rationale for such transactions and thaaas’ evaluation of the Company’s ability to
continue as a going concern.

(L)  To review and discuss with the Company’s indepehdeaditors and management
of the Company’s annual audited financial statesiéinicluding the related notes), the form of
audit opinion to be issued by the auditors on thanicial statements and the disclosure under
“Management’s Discussion and Analysis of Finan€iahdition and Result of Operations” to be
included in the Company’s annual report on FornKliefore the Form 10-K is filed.

(M) To recommend to the Board that the audited findrstetements be included in
the Company’s Form 10-K and produce the audit cdtemreport required to be included in the
Company’s proxy statement.

(N)  To review and discuss with the Company’s indepehdeaditors and management
the Company’'s quarterly financial statements and thsclosure under “Management’s
Discussion and Analysis of Financial Condition &&bkults of Operations” to be included in the
Company’s quarterly report on Form 10-Q beforeRbem 10-Q is filed.



(O) To review, discuss with the Company’s independentitars, and approve the
functions of the Company’s Internal Audit Group,cluding its purpose, organization,
responsibilities, budget and performance; and weve the scope, performance and results of
such department’s internal audit plans, including eeports to management and management’s
response to those reports.

(P) To review and discuss with management and the Coygandependent
auditors: the Company’s earnings press releasdsgding the type of information to be included
and its presentation and the use of any pro formadfusted non-GAAP information, before
their release to the public; and any financial infation and earnings guidance provided to
analysts and ratings agencies, including the typenformation to be disclosed and type of
presentation to be made.

(Q) To set clear Company hiring policies for employeegormer employees of the
Company’s independent auditors that participatedny capacity in any Company audit.

(R) To review and discuss with management and thenategkudit Group the risks
faced by the Company and the policies, guidelined the process by which management
assesses and manages the Company’s risks, includengCompany’s major financial risk
exposures and the steps management has taken timmnamd control such exposures.

(S) To review the Company’s compliance with applicdbles and regulations and to
review and oversee the Company’s policies, pro@sdand programs designed to promote and
monitor legal ethical and regulatory compliance.

(T) To review, with the General Counsel and outsideallegpunsel, legal and
regulatory matters, including legal cases agaimnstgulatory investigations of the Company,
that could have a significant impact on the Comfsfigancial statements.

12. Limitation on Duties

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it
is not the duty of the Audit Committee to plan anduct audits or to determine that the
Company’s financial statements are complete andrate and are in accordance with GAAP.
This is the responsibility of management and tldependent registered public accounting firm.
Nor is it the duty of the Audit Committee to contlutvestigations or to assure compliance with
laws and regulations and the Company’s Code of Gamnd\dditionally, the Audit Committee
may rely on key members of management and finaegjaérts in carrying out its duties.

/s/ Irwin Cohen

Irwin Cohen, Chairperson of Audit Committee



Attachment 1

Approved Services of Independent Registered Public Accounting Firm

AUDIT SERVICES

Services

Pre-Approval Fee
Levels

1. Audit of consolidated financial statements & th
Company, including:

e Attestation of management reports on internal

controls, as specified in Section 404 of the Sagban

Oxley Act of 2002,

e Statutory audits or financial audits for the Compan
or for individual subsidiaries or affiliates of the
Company, and

e Accounting consultations,

All as required to perform an audit in accordandi w
Generally Accepted Auditing Standards.

Up to $50,000 for planning,
quarterly and preliminary audit
work prior to the determination
of the full audit fee.

2.  Services associated with SEC periodic repords an
other documents filed with the SEC.

Up to $50,000

3.  Consultations with management as to the acaoginti
or disclosure treatment of transactions or evemtgaa the
actual or potential impact of final or proposecesyl
standards or interpretations by the SEC, FASB lero
regulatory or standard-setting bodies

Up to $50,000

4.  Other statutory or financial audits for the
Company or for individual subsidiaries or affiliatef
the Company incremental to the consolidated
financial statements.

Up to $50,000

AUDIT-RELATED SERVICES

Services

Pre-Approval FeeLevels

1. Due diligence services pertaining to potentigdibess
acquisitions/dispositions and other major transasctiand
events, including review of financial statementd an
financial data and records, and discussions witante and
accounting personnel of the other party, but exolyd

Up to $50,000




prohibited services.

2.  Financial statement audits of pension and other
employee benefit plans.

Up to $50,000

3. Internal control reviews, and assistance witarimal
control reporting requirements and review of IT gederal
controls related to specific applications, inclugoverall
general computer controls, other than those tleatgrart of
the financial statement audit.

Up to $50,000

TAX SERVICES

Services

Pre-Approval FeeLevels

1. U.S. federal, state and local compliance sesyice
including (a) tax payment planning and advice (edlitig
strategic tax planning and structuring), (b) aasis¢ with
tax elections, (c) consultation regarding appliedidndling
of items or tax returns, required disclosures,tadas, and
filing positions available to the Company, and&dyice
regarding tax codes including interpretations, paares
and private letter rulings thereof, or their eqigve, in
applicable jurisdictions in the following areascame tax;
value-added tax; sales and use tax; and exciss.taxe

Up to $50,000

2. Preparation and/or review of federal, state and
local income, franchise, and other tax returns.

Up to $50,000

3.  Assistance with tax audits and appeals befae th
federal, state and local taxing and customs autésiibut
not appeals with a tax court or its equivalent).

Up to $50,000

4.  Specialist tax services for acquisition and
disposition due diligence activities.

Up to $50,000

5. Advice on various tax matters and requests from thg
Company’s tax department regarding technical
interpretations.

D

Up to $50,000

OTHER SERVICES

Service

Pre-Approval FeelLevels

1. Conferences, research tools, and/or seminars
for management or other key employees related to
current business, tax, accounting and other matters

Up to $10,000.
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Attachment 2

Financial Expert Attributes

A. An understanding of Generally Accepted Accountinigéples and financial
statements;
B. The ability to assess the general application ohgarinciples in connection with

the accounting for estimates, accruals and reserves

C. Experience preparing, auditing, analyzing or eviahgafinancial statements that
present a breadth and level of complexity of actiogrissues that are generally comparable to
the breadth and complexity of issues that can redsyp be expected to be raised by the
Company’s financial statements, or experience algtisupervising one or more persons engaged
in such activities;

D. An understanding of internal controls and procesldioe financial reporting; and

E. An understanding of audit committee functions.

11



