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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
Chief Executive Officer. On December 2, 2008, Stein Mart, Inc. (the Company ) issued a press release, a copy of which is attached as Exhibit
99.1, announcing the appointment of David H. Stovall, Jr. as President and Chief Executive Officer ( CEO ) of the Company. Stovall, 61, has
been a Belk, Inc. executive for more than 20 years, most recently as Chairman of Belk Central Division in Charlotte, N.C. He assumed his new
responsibilities on December 5, 2008. Mr. Stovall succeeds Linda McFarland Farthing, longtime Stein Mart board member who has held the
president and CEO position since September 2007, but announced earlier this fall that a search for her successor had begun. Ms. Farthing s
responsibilities as CEO will conclude on December 10, 2008, at which time she will continue to serve on the Company s Board of Directors.

Employment Agreement. In connection with Mr. Stovall s appointment, the Company and Mr. Stovall executed an employment agreement (the
Employment Agreement ), a copy of which is attached as Exhibit 10.1. The Employment Agreement, among other things, provides for: (i) a term
of three years which will be extended for successive one-year periods unless the executive or the Company cancels the automatic extension by
providing at least 120 days advance written notice, (ii) a base salary of $826,000 per year, (iii) severance compensation equal to 100% of annual
base salary and continuation of insurance benefits for one year if terminated without cause by the Company or with good reason by the
executive, (iv) restrictive covenants against competing with the Company or recruiting any Company personnel for two years following
termination, and (v) vesting of all unvested options and interests in incentive compensation plans upon death or disability. The executive remains
eligible for other benefit plans and incentive plans in effect from time to time.

Option Award Agreement. On December 5, 2008, Mr. Stovall was granted an option to purchase one million shares of the Company s common
stock, at an exercise price of $1.25, under the Company s 2001 Omnibus Plan. The option is valued at $570,000. One-third of the option vests on
the first, second and third anniversary dates of grant. The vested portion of the option may be exercised two years after the grant date and no
vested portion of the option may be exercised on or after December 5, 2015. Shares acquired on exercise of the option may not be sold until the
earlier of (1) one year from date or exercise, or (2) a change of control of the Company. A copy of the Option Award Agreement is attached as
Exhibit 10.2. In January 2009, Mr. Stovall will be granted a second option to purchase 200,000 shares of common stock, which has terms similar
to the initial option, but will have an exercise price based on the market value of the Company s common stock on the date of grant.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

10.1 Employment Agreement, dated December 2, 2008, between Stein Mart, Inc. and David H. Stovall, Jr.
10.2 Option Award Agreement, pursuant to 2001 Omnibus Plan, dated December 5, 2008, between Stein Mart, Inc. and David H. Stovall, Jr.
99.1 Press Release dated December 2, 2008.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

STEIN MART, INC.
(Registrant)

Date: December 8, 2008 By: /s/James G. Delfs
James G. Delfs
Senior Vice President, Finance and Chief Financial Officer
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