Docket #1632 Date Filed: 7/12/2012

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
FILENE'SBASEMENT, LLC, & 4d., Case No. 11-13511 (KJC)

Debtors.! : Jointly Administered
Re: Dkt Nos. 1364

Hrg. Date: July 13, 2012 at 10:00 a.m. (Eastern)
Objection Deadline: At Hearing

NOTICE OF FILING OF DISCLOSURE STATEMENT WITH RESPECT TO THE
FIRST AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION
OF SYMSCORP. AND ITSSUBSIDIARIES

PLEASE TAKE NOTICE THAT on May 24, 2012, the debtors and debtorsin
possession in the above-captioned jointly administered cases (collectively, the "Debtors') filed
the Disclosure Statement with Respect to Joint Chapter 11 Plan of Reorganization of Syms Corp.
and Its Subsidiaries (Docket No. 1364) (the "Initial Disclosure Statement™).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Debtors
filed the Disclosure Statement with Respect to the First Amended Joint Chapter 11 Plan of
Reorganization of Syms Corp. and Its Subsidiaries (the "First Amended Disclosure Statement™),
attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE THAT ablackline version of the First

Amended Disclosure Statement (the "Blackline First Amended Disclosure Statement™),

! The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Filene's
Basement, LLC (8277), Syms Corp. (5228), Syms Clothing, Inc. (3869), and Syms Advertising Inc. (5234).
The Debtors address is One Syms Way, Secaucus, New Jersey 07094.
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reflecting the revisions made to the Initial Disclosure Statement since the Initial Disclosure
Statement was filed, is attached hereto as Exhibit B.

PLEASE TAKE FURTHER NOTICE that copies of the pleadings filed in these
chapter 11 cases can be obtained by using the Bankruptcy Court's electronic case filing system at
www.deb.uscourts.gov (password required) or for free on the website maintained by the Debtors
claims agent at www.kccllc.net/filenes.

Dated: Wilmington, Delaware
July 12, 2012

/s Jason M. Liberi

Mark S. Chehi (1.D. No. 2855)

Jason M. Liberi (1.D. No. 4425)

Skadden, Arps, Slate, Meagher & FlomLLP
One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

(302) 651-3001

-and —

Jay M. Goffman

Mark A. McDermott

Skadden, Arps, Slate, Meagher & FlomLLP
Four Times Square

New York, New York 10036-6522

(212) 735-3000

(212) 735-2000

Counsel for Debtors and Debtors in Possession
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Dated: July 12, 2012
Wilmington, Delaware

DISCLAIMER

THISISNOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL THE BANKRUPTCY
COURT HAS APPROVED THIS DISCLOSURE STATEMENT. THIS DISCLOSURE STATEMENT
ISBEING SUBMITTED FOR APPROVAL BUT HAS NOT YET BEEN APPROVED BY THE
BANKRUPTCY COURT.




THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS INCLUDED
HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE DEBTORS JOINT CHAPTER
11 PLAN OF REORGANIZATION, AND MAY NOT BE RELIED UPON FOR ANY PURPOSE
OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO PERSON MAY GIVE ANY
INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE INFORMATION AND
REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT, REGARDING THE
PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN.

ALL HOLDERS OF CLAIMS AND INTERESTSWHO ARE ELIGIBLE TO VOTE ON THE
PLAN ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND
THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. PLAN
SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE QUALIFIED
IN THEIR ENTIRETY BY REFERENCE TO THE PLAN AND THE EXHIBITS AND SCHEDULES
ANNEXED TO THE PLAN AND THIS DISCLOSURE STATEMENT. THE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE
HEREOF, AND THERE CAN BE NO ASSURANCE THAT THE STATEMENTS CONTAINED
HEREIN WILL BE CORRECT AT ANY TIME AFTER THE DATE HEREOF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH
SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016(c) OF THE
FEDERAL RULES OF BANKRUPTCY PROCEDURE TO PROVIDE HOLDERS OF CLAIMS AND
INTERESTSWITH "ADEQUATE INFORMATION" AS DEFINED IN THE BANKRUPTCY CODE
SO THAT THEY CAN MAKE AN INFORMED JUDGMENT ABOUT THE PLAN AND NOT
NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER
NON-BANKRUPTCY LAW.

THIS DISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE "SEC"), ANY
STATE SECURITIES COMMISSION OR ANY SECURITIES EXCHANGE OR ASSOCIATION,
NOR HAS THE SEC, ANY STATE SECURITIES COMMISSION OR ANY SECURITIES
EXCHANGE OR ASSOCIATION PASSED UPON THE ACCURACY OR ADEQUACY OF THE
STATEMENTS CONTAINED HEREIN. PERSONS OR ENTITIES TRADING IN OR OTHERWISE
PURCHASING, SELLING OR TRANSFERRING SECURITIES OR CLAIMS OF SYMS CORP.,
FILENE'S BASEMENT, LLC OR ANY OF THE OTHER DEBTORS AND DEBTORS IN
POSSESSION IN THESE CASES, SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND
THE PLAN IN LIGHT OF THE PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTIONS
OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR
BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION OR
WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS
PURSUANT TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND OTHER APPLICABLE
EVIDENTIARY RULES. THIS DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN
ANY NON-BANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER
PARTY, NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX,
SECURITIES OR OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS
AGAINST, OR EQUITY INTERESTSIN, SYMS CORP., FILENE'SBASEMENT, LLC OR ANY OF
THE OTHER DEBTORS AND DEBTORS IN POSSESSION IN THESE CASES.



EXCEPT AS OTHERWISE PROVIDED HEREIN, CAPITALIZED TERMS NOT
OTHERWISE DEFINED IN THIS DISCLOSURE STATEMENT HAVE THE MEANINGS
ASCRIBED TO THEM IN THE PLAN. UNLESS OTHERWISE NOTED, ALL DOLLAR AMOUNTS
PROVIDED IN THIS DISCLOSURE STATEMENT AND THE PLAN ARE GIVEN IN UNITED
STATESDOLLARS.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, EACH
HOLDER ISHEREBY NOTIFIED THAT (A) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUES
IN THIS DISCLOSURE STATEMENT ISNOT INTENDED OR WRITTEN TO BE RELIED UPON,
AND CANNOT BE RELIED UPON, BY ANY HOLDER FOR THE PURPOSE OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON A HOLDER UNDER THE TAX CODE, (B) SUCH
DISCUSSION IS INCLUDED HEREBY BY THE DEBTORS IN CONNECTION WITH THE
PROMOTION OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE
DEBTORS OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN AND (C) EACH
HOLDER SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Disclosure Statement contains certain forward-looking statements, all of which are based on
various estimates and assumptions. Such forward-looking statements are subject to inherent uncertainties
and to awide variety of significant business, economic, and competitive risks, including, among others,
those summarized herein. See Section VIII — " Certain Risk Factors To Be Considered.” When used
in this Disclosure Statement, the words "anticipate,” "believe," "estimate,” "will," "may," "intend," and
"expect” and similar expressions generally identify forward-1ooking statements. Although the Debtors
beievethat their plans, intentions, and expectations reflected in the forward-looking statements are
reasonable, they cannot be sure that they will be achieved. These statements are only predictions and are
not guarantees of future performance or results. Forward-looking statements are subject to risks and
uncertainties that could cause actual results to differ materially from those contemplated by a forward-
looking statement. All forward-looking statements attributable to the Debtors or persons acting on their
behalf are expressly qualified in their entirety by the cautionary statements set forth in this Disclosure
Statement. Forward-looking statements speak only as of the date on which they are made. Except as
required by law, the Debtors expressly disclaim any obligation to update any forward-looking statement,
whether as aresult of new information, future events, or otherwise.
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Other Exhibits to the Plan will be contained in a separate Plan Supplement, which will befiled
with the Bankruptcy Court at least five (5) Business Days prior to [ |, the deadline established by the
Bankruptcy Court for filing and serving objections to confirmation of the Plan. The Plan Supplement will
be available for inspection in the office of the Clerk of the Bankruptcy Court during normal court hours
and at the Debtors' internet site at http://www.kccllc.net/filenes. Additional copies of the Plan
Supplement may be obtained upon request to the Debtors Claims Agent at the following address:

Filene's Claims Processing Center

¢/o Kurtzman Carson Consultants LLC
2335 Alaska Avenue

El Segundo, CA 90245



I INTRODUCTION

On November 2, 2011 (the "Peition Date"), Syms Corp. ("Syms"), Filenés Basement, LLC
("Filene's"), Syms Advertising Inc. ("Advertising") and Syms Clothing, Inc. ("Clothing" and together
with Syms, Filene's and Advertising, the "Debtors") each commenced a case in the United States
Bankruptcy Court for the District of Delaware (the "Bankruptcy Court") under chapter 11 of title 11 of
the United States Code (the "Bankruptcy Code"). As described further below, since the Petition Date, the
Debtors have permanently ceased their retail operations; liquidated their retail inventory pursuant to store
closing sales; terminated substantially all their employees; and disposed of many of their real property
leases under which they weretenants. The assets of the Debtors' estates now include cash from the store
closing sales; 17 parcels of real estate owned by Syms; aresidential condominium in Secaucus, New
Jersey; interestsin four long-term ground leases; intellectual property owned by Filene's; and various
estate claims and causes of action.

A. Structure of Plan/Treatment of Creditors

Concurrently herewith, the Debtors havefiled their first amended joint chapter 11 plan of
reorganization, a copy of which is attached hereto as Exhibit A (the"Plan"). The Plan is being proposed
jointly by the Debtors, the Official Committee of Syms Corp. Equity Security Holders (the "Equity
Committee") and the Official Committee of Unsecured Creditors (the "Creditors Committee”). The Plan
is comprised of two separate reorganization plans, one for each of Syms and Filene's. The Debtors
beievethat Symsis solvent due to the significant value of itsreal estate holdings. Accordingly, Syms
anticipates paying all its creditorsin full, including creditors to whom Syms provided guarantees of
certain of Filene's liabilities. Reorganized Syms will manage, lease and dispose of its real estate assets
over time, in a non-distressed, commercially reasonable manner, in order to maximize the value of these
assets for the benefit of its creditors and its shareholders.

On the other hand, the Debtors bdlieve that Filene€sis insolvent, and therefore, the Filene's
creditors, are only entitled to a distribution equal to afraction of their claims. The Creditors Committee
disputes that Filen€'s isinsolvent, and believes that the Filene's estate holds various claims against the
Syms' estate, as described further below, and that recovery on these claims would bring sufficient value
into the Filene's estate to enable Filene's to pay its creditorsin full. Inthe alternative, the Creditors
Committee asserts that the Filene's and Syms estates should be substantively consolidated such that the
Filene's and Syms' assets combined should be used to pay all creditors of both estates. The Debtors do
not believe that thereis a basis for either of the Creditors Committee's assertions. However, in resolution
of such claims, Syms has agreed that Filene's creditors will share in a portion of the proceeds of Syms
assets, thereby affording Filenes creditors a significantly greater recovery than they would have received
without the assertion of such claims. In particular, Filene's trade creditors and employees will be paidin
full over time from proceeds of the disposition of Syms Owned Real Estate. Holders of lease rgjection
claims will be paid 75% of the allowed amount of their claims over time, also from proceeds from the
disposition of Syms Owned Real Estate. As an alternative to the foregoing, Filene's creditors will have
the option of accepting distributions from Filene's assets only, which will result in an estimated recovery
of between 0% and 2%, while preserving whatever claims they may have against Syms. Filene'swill be
reorganized as a wholly-owned subsidiary of Reorganized Syms for the principal purpose of exploring the
sale or joint venture opportunities with respect to Filene's intellectual property. The Debtors do not
believethat Advertising or Clothing have any assets or liahilities. The Debtors therefore have not
proposed a plan for either of these entities.

689515-Wilmington Server 1A - MSW



B. Redemption of M gjority Shareholder's Shares

Ms. Marcy Syms and certain trusts that she controls (collectively, the "Majority Shareholder™)
owns approximately 54.7% of all outstanding shares of Syms common stock. Since early in these
Chapter 11 cases, the Equity Committee has expressed a desire for minority shareholders of Symsto
obtain operational control of Syms from the Majority Shareholder so they could pursue the devel opment
and disposition of Syms Owned Real Estate (as defined below). After significant discussions between the
Equity Committee and the Majority Shareholder, and to resolve various differences between the parties
and pave the way for a consensual restructuring, the Majority Shareholder has agreed to sell all her shares
— 7,857,794 shares in all — to Reorganized Syms for $2.49 per share, or $19,565,590 in the aggregate,
subject to an agreed reduction in resolution of certain claims described below. That agreement is
memorialized in that certain Equity Commitment Agreement, a copy of which is attached hereto as
Exhibit H.

Syms will purchase the Mgjority Shareholder's shares on the Plan Effective Date. However,
Reorganized Syms will pay for the shares over time. In particular, as described immediately below, Syms
will raise new funds from a Rights Offering (as defined below). After payment of exit and other costs,
any proceeds remaining from the Rights Offering, plus proceeds of real estate dispasitions, will be split
between creditors and the Majority Shareholder, with creditors receiving 60% and the Mgjority
Shareholder receiving 40%, until the Majority Shareholder is paid $10,725,641. The balance of Syms'
payment obligation to the Majority Shareholder, in the amount of $7,065,907, will be paid after
Reorganized Syms has satisfied all its obligations to creditors under the Plan.

Reorganized Syms' board of directors will be comprised of 3 designees of the Equity Committee,
1 designee of the Creditors Committee, and 1 independent director agreeable to both the Equity
Committee and the Creditors Committee. The Plan contains detailed provisions regarding the use of
Reorganized Syms' cash, along with provisions for control of the dispaosition of Syms Owned Real Estate
to vest in the Creditors Committee's board designee if certain disposition milestones are not met.
Reorganized Syms will be managed by areal estate expert who will be identified prior to the hearing to
consider confirmation of the Plan.

With respect to the split-dollar life insurance policy on Marcy Syms, Syms and the Reorganized
Company shall be released from any future obligation (whether to Marcy Syms, any third party or
otherwise) to pay premiums and shall release any interest in the insurance policy in return for a credit of
approximately $1.774 million against the amounts to be paid to the Magjority Shareholder pursuant to the
Share Purchase Transaction. The approximately $1.774 million has already been netted out of theinitial
distributions payable to the Majority Shareholder under the Plan Waterfall.

C. Rights Offering

Under the Plan, Syms will offer to sdl to existing shareholders, other than the Majority
Shareholder, who qualify as "accredited investors' under the securities laws, the right to purchase a total
of 10,040,160 new shares at a price equal to $2.49 per share, or $25 million in the aggregate. The funds
from the Rights Offering will be used, first, to pay certain administrative costs and other amounts
necessary for Syms and Filene's to exit Chapter 11, with the balance utilized to pay creditors and to
reduce Syms' abligation to pay the Majority Shareholder for her shares as described above.

As aresult of the Rights Offering, the total number of Syms common shares will increase by
2,182,367 shares, from the 14,448,188 shares currently outstanding to 16,630,555 shares. Because of this
increase, the percentage ownership in Syms held by existing shareholders other than the Majority
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Shareholder will likely change. That percentage currently is approximately 45.3%. The extent to which
any individual shareholder's percentage ownership may change will depend on, among other things, the
level of participation in the Rights Offering. For example, anindividual shareholder that does not
purchase shares in the Rights Offering, and thus does not maintain such shareholder's pro rata ownership,
will be diluted by [13.1%)].

Certain members of the Equity Committee and their affiliates have agreed to purchase new shares
made available in the Rights Offering that are not subscribed for by other shareholders. These members
include DS Advisors LLC, Esopus Creek Value Series Fund LP-Series"A," and Marcato Capital
Management LLC (collectively, the "Backstop Parties"). The "backstop” purchase obligation of these
parties is memorialized in the Equity Commitment Agreement, a copy of which is attached hereto as
Exhibit H. If no shareholders other than the Backstop Parties participate in the Rights Offering, the
Backstop Parties will own 60.4% of Reorganized Syms, in the aggregate.

The Backstop Parties have been represented by counsel separate from the Equity Committee and
abstained from decisions on the Equity Commitment Agreement and Rights Offering made by the Equity
Committee. Thelegal fees of counsel to the Backstop Partiesisto be paid by the Debtors under the
Equity Commitment Agreement. No other fee or compensation of any kind is being paid to the Backstop
Parties for the commitment to backstop the $25 million Rights Offering. The Rights Offering permits
Eligible Holders (as defined bel ow) to subscribe for up to their pro rata share of both the initial offering of
shares and to subscribe for up to their pro rata share of any Unsubscribed Shares (as defined below).

D. Estimates of Share Value/Go-Forward Business Plan

The value of Reorganized Syms' shares ultimately will depend on a number of factors, all of
which are difficult to predict. The Debtors' business advisors have estimated that Syms Owned Real
Estate has an aggregate net realizable value of approximately $147 million. Based on this estimate, and
taking into account the increased number of shares under the Plan, the Debtors estimate that sharesin
Reorganized Syms are worth between $1.50 and $2.00 per share. This range assumes (i) that the ultimate
amount of claims allowed in these Chapter 11 cases will be between $100 million and $110 million; (ii)
that Syms' most valuable parce of real estate, the so-called "Trinity Property” located in lower
Manhattan, is sold as-is, without being further developed; and (iii) that the expected proceeds to be
realized from real estate sales should be discounted by 10% to account for the time value of money. As
of the date of this Disclosure Statement, the Debtors believe that total claims will be closer to the $110
million end of therange.

The estimated share value described above could vary significantly for a number of reasons,
including if the total amount of claims that ultimately is allowed falls outside the range described above;
if anticipated real estate values are not achieved; or if real estate dispositions do not occur as and when
expected. Inthisregard, the Equity Committee and its advisors bdieve that the value of Syms Owned
Real Estate could be significantly greater than the $147 million aggregate figure estimated by the Debtors
advisors. As described below, the Equity Committee's business plan contemplates the near-term
disposition of 13 parcels of Syms Owned Real Estate, followed by the medium-term disposition of 3
additional parcels after they have been leased up and stabilized, followed by the long-term devel opment
and disposition of the Trinity Property.

Various development scenarios have been analyzed that contemplate the devel opment and future
sale of the Trinity Property as either a mixed use residential apartment property or a mixed use
condominium. Using a range of assumptions based on current market conditions, the construction and
sale of the asset over afour- to five-year period has the potential to generate incremental gross proceeds
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estimated to range from $0 to $120 million (where the low end of the range represents a sale of the
development site in today's market), as compared to the range suggested by the valuations of the Debtors
professionals. Notwithstanding the risks associated with development, this could result in incremental
values of between $0 and $7.22 per share, on an undiscounted basis, based on the pro forma share count
of 16,630,555. The range of gross incremental value realizable from the Trinity Property does not take
into account several factors that could impact shareholder value, including (but not limited to) a
deterioration in market conditions; availability of construction financing; potential taxation of future sale
proceeds; abligations of reorganized Syms that would be required to be repaid from sale proceeds; and
additional carrying costs that could be incurred due to delays in entitlement or devel opment approvals.

Moreover, the Equity Committee's plans for Syms Owned Real Estate, including its estimates of
possible future value, contemplate very significant devel opment costs for the Trinity Property. Moreover,
the Equity Committee's expectations for future shareholder value depend largely on the Trinity Property,
asthe other properties owned by Syms likely will be necessary to pay creditor claims. The hoped-for
values cannot be achieved without the ability to obtain the financing necessary to fund these devel opment
costs. Thereis no assurance that Reorganized Syms will be able to obtain such financing and realize
these values. Moreover, the anticipated values are not expected to be achieved for at least threeto five
years. Thereisno assurance that the commercial real estate market will support such values threeto five
years in the future. Accordingly, there can be no guarantee of the ultimate value of the Trinity Property
or any other parcels of real estate and hence, no guarantee regarding the value to Syms shareholders.

* * *

The Debtors have prepared this Disclosure Statement pursuant to Bankruptcy Code section 1125
for usein the solicitation of votes on the Plan. Certain of the information has been prepared by the Equity
Committee with the assistance of its business advisors, including the business plan for disposition of
Syms Owned Real Estate, including the Trinity Property and related estimates of value. As noted above,
the Plan, while denominated a "joint" Plan, constitutes two separate plans for purposes of voting and
distribution: one plan for Syms, and a separate plan for Filene's. Thisintroduction provides a brief
overview of each of these two plans. However, it affords a general overview only, which is qualified in
its entirety by, and should be read in conjunction with, the more detailed discussions, information,
financial statements and notes appearing elsewhere in this Disclosure Statement and the Plan. All
capitalized terms not defined in this Disclosure Statement have the meanings ascribed to such termsin the
Plan.

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS
OF THE PLAN, CERTAIN DOCUMENTS RELATED TO THE PLAN, CERTAIN EVENTSIN THE
CHAPTER 11 CASES AND CERTAIN FINANCIAL INFORMATION. ALTHOUGH THE DEBTORS
AND THE EQUITY COMMITTEE BELIEVE THAT SUCH SUMMARIES ARE FAIR AND
ACCURATE, SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO
THE FULL TEXT OF SUCH DOCUMENTS. FACTUAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTORS MANAGEMENT,
EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE DEBTORS AND THE EQUITY
COMMITTEE DO NOT WARRANT OR REPRESENT THAT THE INFORMATION CONTAINED
HEREIN, INCLUDING FINANCIAL INFORMATION, ISWITHOUT ANY INACCURACY OR
OMISSION.

THE DEBTORS, THE EQUITY COMMITTEE AND THE CREDITORS COMMITTEE
BELIEVE THAT THE PLANWILL ENABLE THE DEBTORSTO ACCOMPLISH THE
OBJECTIVESOF CHAPTER 11 AND THAT ACCEPTANCE OF THE PLAN ISIN THE BEST
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INTERESTSOF THE DEBTORS AND THE HOLDERS OF ALL CLAIMSAND INTERESTS.
ACCORDINGLY, THE DEBTORS, THE EQUITY COMMITTEE AND THE CREDITORS
COMMITTEE URGE HOLDERS OF CLAIMSAND INTERESTSTO VOTE TO ACCEPT THE
PLAN. FOR FURTHER INFORMATION AND INSTRUCTIONSON VOTING TO ACCEPT
OR REJECT THE PLAN, SEE SECTION |11 OF THE DISCLOSURE STATEMENT, ENTITLED
"PLAN VOTING, CONFIRMATION AND OBJECTION PROCEDURES."

. OVERVIEW OF THE PLAN

The table below summarizes the classification and treatment of prepetition and postpetition
claims against and interests in each of Syms and Filene's. The table below also contains an estimate of
the recoveries that the Debtors believe will ultimately be available to each class of claims and interests
under each separate plan proposed for Syms and Filene's, respectively. These estimates are based upon a
number of assumptions, which may or may not prove to be accurate.

1 Plan for Syms

Description and Amount of Summary of Treatment
Claims and I nterests

Unclassified Claims Against Syms

Administrative Claims Administrative Claims include pre-petition claims held by
providers of goods for the value of any such goods shipped to
Syms within 20 days of the Petition Date in the ordinary course of
business, along with post-petition claims held by persons who
provided goods and services to Syms after the Petition Date,
including landlords for unpaid post-petition rent, utility providers,
and professionals. Under the Plan, each Administrative Claim
either will be paid in full in cash on the Effective Date of the Plan
or as soon thereafter as such claimis allowed, or will receive such
other less favorable treatment as to which the holder of such claim
and Syms have agreed upon in writing.

Estimated Amount:  $21.854million

Estimated Recovery: 100%

Superpriority Intercompany Claims | Superpriority Intercompany Claims are Intercompany Claims
arising from and after the Petition Date, with priority as an
administrative expense of the kind specified in section 503(b) and
superpriority of the kind specified in section 507(b) of the
Bankruptcy Code. Pursuant to the Plan settlement described
below, the holders of such claims shall not receive or retain any
property under the Plan on account of such claims, and the claims
shall be deemed cancelled and extinguished.

Estimated Amount:  $2.155 million

Estimated Recovery: Settled

Priority Tax Claims Priority Tax Claims are any claims owed by Symsto
governmental units for taxes that are entitled to priority under the
Bankruptcy Code. Syms received authority to pay all such claims
at theinception of its Chapter 11 case. Accordingly, Syms does
not believe there are any remaining Priority Tax Claims. To the
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Description and Amount of
Claims and | nterests

Summary of Treatment

extent any such Claims exist, under the Plan, such claims will be
paid in full in cash upon the Plan Effective Date or as soon
thereafter asthey are allowed, or will receive such less favorable
terms as Syms and the holder of any such claim agree uponin
writing.

Estimated Amount:  $0

Estimated Recovery: 100%

Classified Claims Against Syms

Syms Class 1: Secured Claims
(Unimpaired)

Secured Claims are claims secured by a lien on collateral or that
are subject to aright of setoff. Syms has already received
authority to pay in full the secured claim of Syms' primary secured
creditor, Bank of America, N.A., from proceeds of the Syms store
closing sales, and made such payment in November 2011. Under
the Plan, any holder of a Secured Claim shall either be paid in full
in cash, shall receivethe collateral securing its claim, or shall
receive such less favorable treatment as Syms and the holder of
such claim agree upon in writing.

Estimated Amount:  $0

Estimated Recovery: 100%

Syms Class 2: Non-Tax Priority
Claims (Unimpaired)

A Non-Tax Priority Claim is a pre-petition claim entitled to
priority under the Bankruptcy Code other than an Administrative
Claim or aPriority Tax Claim. Such claims include claims by
employees for unpaid wages and similar amounts, along with the
claims of customers for deposits and similar matters. Under the
Plan, each holder of a Non-Tax Priority Claim either shall be
entitled to be paid in full in cash upon the Plan Effective Date or
on the distribution date immediatey following the date on which
the claim becomes allowed, or shall receive such other less
favorable treatment as to which such holder and Syms shall have
agreed upon in writing.

Estimated Amount:  $1.518 million

Estimated Recovery: 100%

Syms Class 3: Convenience Claims

(Impaired)

A Syms Convenience Claim is a pre-petition claim against Syms
that is not entitled to priority under the Bankruptcy Code and is
not secured by alien on collateral, but that is (i) allowed in an
amount equal to or less than $10,000 or (ii) in an amount that is
greater than $10,000, but which the holder thereof elects onits
ballot to be allowed in an amount no greater than $10,000. Under
the Plan, each holder of a Convenience Claim that is allowed shall
be paid in cash up to 100% of the allowed amount of the claim as
Excess Cash becomes available, with any amounts not paid by
October 1, 2015 accruing interest at arate of 7% per year, which
interest shall be paid in kind and compounded annually, or shall
receive such other less favorable treatment as to which such holder
and Syms shall have agreed upon in writing.

Estimated Amount:  $1.899 million

Estimated Recovery: 100%
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Description and Amount of
Claims and | nterests

Summary of Treatment

Syms Class 4: Syms General
Unsecured Claims (Impaired)

A Syms General Unsecured Claim is a pre-petition claim that is
not entitled to priority under the Bankruptcy Code, is not secured
by alien on collateral, and does not otherwise qualify as a
Convenience Claim. Such claimsinclude claims for unpaid trade
payables, |ease rejection damages, employee severance claims,

and other unsecured claims, including claims on account of written
Syms guarantees of Filene's leases and trade claims. Under the
Plan, each holder of a Syms General Unsecured Claim that is
allowed shall be paid in cash up to 100% of the allowed amount of
the claim as Excess Cash becomes available, with any amounts not
paid by October 1, 2015 accruing interest at arate of 7% per year,
which interest shall be paid in kind and compounded annually, or
snall receive such other less favorable treatment as to which such
holder and Syms shall have agreed upon in writing. Syms
anticipates paying these claims within [one] year of the Plan
Effective Date.

Estimated Amount:  $53.896 million

Estimated Recovery: 100%

Syms Class 5: Union Pension Plan
Claims (Impaired)

A Syms Union Pension Plan Claim is an obligation owed to L ocal
1102 and L ocal 400 for pension withdrawal liability arising under
the Syms Pension Plan. Under the Plan, each holder of a Syms
Union Pension Plan Claim that is allowed shall receive quarterly
distributions from the Pension Plan Reserve in accordance with
Syms' contractual or legal obligations under the Pension Plan.
Estimated Amount:  $6.909 million

Estimated Recovery: 100%

Syms Class 6: Intercompany
Claims (Unimpaired)

A Syms Intercompany Claim is a claim against Syms held by
another Debtor, including any claim reflected on the books and
records of such other Debtor and any derivative claim asserted by
or on behalf of another Debtor against Syms and which is not a
Syms Superpriority Intercompany Claim. Pursuant to the Plan
settlement described below, the holders of Syms Intercompany
Claims shall not receive or retain any property under the Plan on
account of such claims. On the Plan Effective Date, all Syms
Intercompany Claims shall be deemed offset, cancelled and
extinguished.

Estimated Amount: See section 1.2 below

Estimated Recovery: Settled




Description and Amount of
Claims and | nterests

Summary of Treatment

Syms Class 7: Interests (Impaired)

Each holder of stock in Syms other than the Majority Shareholder
shall retain such stock under the Plan. As described above, the
Majority Shareholder will sell her shares to Syms for $2.49 per
share. A portion of the funds necessary for Symsto pay this
amount will beraised by Syms under the Plan in the Rights
Offering by offering to shareholders who are "accredited
investors' as defined by the securities laws, other than the
Majority Shareholder, the right to purchase their pro rata share of
new Syms shares at $2.49 per share. As described above, the
Debtors estimate that the estimated value to Syms minority
shareholders will be between $1.50 and $2.00 per share. This
estimate reflects the dilution of those shareholders that do not
participate in the Rights Offering. It also assumes (i) that the
aggregate net realizable value of Syms Owned Redl Estateis
approximately $147 million; (ii) that a discount rate of 10% is
applied to this value; and (iii) that total claims that ultimately will
be allowed and paid under the Plan are between $100 million and
$110 million (the Debtors beievetotal claims will be closer to
$110 million). As noted above, however, the Equity Committee's
business plan contemplates significant development of certain real
estate, including the Trinity Property, that, if successfully
implemented, could result in the aggregate net realizable value of
Syms Owned Real Estate being significantly higher than the
Debtors' estimates, resulting in a much greater share value.

2. Plan for Filene's

Description and Amount of
Claims and | nterests

Summary of Treatment

Unclassified Claims Against
Filene's

Administrative Claims

Administrative Claims include pre-petition claims held by
providers of goods for the value of any such goods shipped to
Filene's within 20 days of the Petition Date in the ordinary course
of business, plus post-petition claims held by persons who
provided goods and services to Filene's after the Petition Date,
including landlords for unpaid post-petition rent, utility providers,
and professionals. Under the Plan, each Administrative Claim
either will be paid in full in cash on the Effective Date of the Plan
or as soon thereafter as such claimis allowed, or will receive such
other less favorable treatment as to which the holder of such claim
and Filene's have agreed upon in writing.

Estimated Amount:  $8.068 million

Estimated Recovery: 100%

Superpriority Intercompany Claims

Superpriority Intercompany Claims are Intercompany Claims
arising from and after the Petition Date, with priority as an
administrative expense of the kind specified in section 503(b) and
superpriority of the kind specified in section 507(b) of the
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Description and Amount of
Claims and | nterests

Summary of Treatment

Bankruptcy Code. Pursuant to the Plan settlement, the holders of
such claims shall not receive or retain any property under the Plan
on account of such claims and the claims shall be deemed
cancelled and extinguished.

Estimated Amount:  $0

Estimated Recovery: Settled

Priority Tax Claims

Priority Tax Claims are any claims owed by Filenesto
governmental units for taxes that are entitled to priority under the
Bankruptcy Code. Any such claims that are allowed will be paid
in full in cash upon the Plan Effective Date or as soon thereafter as
they are allowed, or will receive such less favorable terms as
Filene's and the holder of any such claim agree upon in writing.
Estimated Amount:  $1.355 million

Estimated Recovery: 100%

Classified Claims Against Filen€'s

Filene's Class 1;: Secured Claims
(Unimpaired)

Secured Claims are claims secured by a lien on collateral or that
are subject to aright of setoff. Filene's already received authority
to pay in full the secured claim of Fileng's primary secured
creditor, Bank of America, N.A., from proceeds of Filene's store
closing sales, and made such payment in November 2011. Under
the Plan, any holder of a Secured Claim shall either be paid in full
in cash, shall receivethe collateral securing its claim, or shall
receive such less favorable treatment as Filene's and the holder of
such claim agree upon in writing.

Estimated Amount:  $0

Estimated Recovery: 100%

Filene's Class 2: Non-Tax Priority
Claims (Unimpaired)

A Non-Tax Priority Claim is a pre-petition claim entitled to
priority under the Bankruptcy Code other than an Administrative
Claim or aPriority Tax Claim. Such claimsinclude claims by
employees for unpaid wages and similar amounts, along with
claims of customers for deposits and similar matters. Under the
Plan, each holder of a Non-Tax Priority Claim either shall be
entitled to be paid in full in cash upon the Plan Effective Date or
as on the distribution date immediately following the date on
which the claim becomes allowed, or shall receive such other less
favorable treatment as to which such holder and Filene's shall have
agreed upon in writing.

Estimated Amount:  $581,000

Estimated Recovery: 100%

Filene's Class 3: Convenience
Claims (Impaired)

A Filenés Convenience Claim is a pre-petition claim against
Filene's that is not entitled to priority under the Bankruptcy Code
and is not secured by alien on collateral, but that is (i) allowed in
an amount equal to or less than $10,000 or (ii) in an amount that is
greater than $10,000, but which the holder thereof elects onits
ballot to be allowed in an amount no greater than $10,000. Under
the Plan, each holder of a Convenience Claim that is allowed shall
be paid in cash up to 100% of the allowed amount of the claim as
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Description and Amount of
Claims and | nterests

Summary of Treatment

Excess Cash becomes available, with any amounts not paid by
October 1, 2015 accruing interest at arate of 7% per year, which
interest shall be paid in kind and compounded annually, or shall
receive such other less favorable treatment as to which such holder
and Syms shall have agreed upon in writing.

Estimated Amount:  $1.613 million

Estimated Recovery: 100%

Filene's Class 4. Filenes General
Unsecured (Short-Term) Claims

(Impaired)

A Filenés General Unsecured (Short-Term) Claim is a pre-petition
claim against Filene's that is not entitled to priority under the
Bankruptcy Code, is not secured by a lien on collateral, is not
guaranteed by Syms, and does not otherwise qualify as a Filene's
Convenience Claim. Such claims include claims primarily for
unpaid trade payables and employee severance claims. Under the
Plan, each holder of a Filene's General Unsecured (Short-Term)
Claim that is allowed shall have the option of (a) being paidin full
in cash over time up to 100% of the allowed amount of the claim,
with any amounts not paid by October 1, 2015 accruing interest at
arate of 7% per year, which interest shall be paid in kind and
compounded annually, or receiving such other less favorable
treatment as to which such holder and Filene's shall have agreed
upon in writing, or (b) being paid its pro rata share of the
liquidation value of Filene's assets, in cash upon the Plan Effective
Date or as soon thereafter as such claims are allowed. Filene's
anticipates paying those holders who elect to be paid over time
within four years of the Plan Effective Date.

Estimated Amount:  $8.755 million

Estimated Recovery: 100% (for those electing to be paid over
time) and between 0% and 2% for those electing to be paid
their prorata share of the liquidation value of Filen€'s assets.

Filene's Class 5: Filene's General
Unsecured (Long-Term) Claims

(Impaired)

A Filenés General Unsecured (Long-Term) Claim is a pre-petition
claim against Filene's that is not entitled to priority under the
Bankruptcy Code, is not secured by a lien on collateral, is not
guaranteed by Syms, and does not otherwise qualify as either a
Filene's Convenience Claim or Filene's General Unsecured (Short-
Term) Claim. Such claims include claims primarily for regjection
of executory contracts and unexpired leases. Under the Plan, each
holder of aFilene's General Unsecured (Long-Term) Claim that is
allowed shall have the option of (a) being paid 75% of the allowed
amount of its claim in cash over time, with any amounts not paid
by October 1, 2015 accruing interest at arate of 7% per year,
which interest shall be paid in kind and compounded annually, or
receiving such other less favorable treatment as to which such
holder and Filene's shall have agreed upon in writing, or (b) being
paid its pro rata share of the liquidation value of Filene's assets, in
cash upon the Plan Effective Date or as soon thereafter as such
clams are allowed. Filene's anticipates paying those holders who
elect to be paid 75% of the allowed value of their claim within
four years of the Plan Effective Date.
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Description and Amount of Summary of Treatment
Claims and I nterests

Estimated Amount:  $36.877 million

Estimated Recovery: 75% (for those electing to be paid over
time) and between 0% and 2% for those electing to be paid
their proratashare of theliquidation value of Filen€'s assets.

Filene's Class 6: Union Pension A Filenés Union Pension Plan Claim is a pension obligation owed
Plan Claims (Impaired) by Filene's. Under the Plan, each holder of a Filenes Union
Pension Plan Claim that is allowed shall receive quarterly
distributions from the Pension Plan Reserve in accordance with
Syms' contractual or legal obligations under the Pension Plan.
Estimated Amount: $ million

Estimated Recovery: 100%

Filene's Class 7: Intercompany A Filenés Intercompany Claim is a claim against Filene's held by
Claims (Impaired) another Debtor, including but not limited to a claim reflected on
the books and records of such other Debtor and any derivative
claim asserted by or on behalf of another Debtor against Filene's
and which is not a Filene's Superpriority Intercompany Claim.
Pursuant to the Plan settlement described below, the holders of
Filene's Intercompany Claims shall not receive or retain any
property under the Plan on account of such claims. On the Plan
Effective Date, all Filene's Intercompany Claims shall be deemed
offset, cancelled and extinguished.

Estimated Amount: $33.0 million

Estimated Recovery: Settled

Filene's Class 8: Interests Filene's interests consist of limited liability company membership

(Unimpaired) interests in Filene's, which are owned exclusively by Syms. On
the Effective Date, each holder of interestsin Filene's shall retain
itsinterests.

Estimated Recovery: 0%

ALTHOUGH THE DEBTORS BELIEVE THAT THE ESTIMATED RECOVERIES ARE
REASONABLE, THERE ISNO ASSURANCE THAT THE ACTUAL AMOUNTS OF ALLOWED
CLAIMSIN EACH CLASSWILL NOT MATERIALLY EXCEED THE ESTIMATED AGGREGATE
AMOUNTS SHOWN IN THE TABLE ABOVE. The actual recoveries under the Plan will depend upon
avariety of factors, including whether, and in what amount and with what priority, contingent claims
against the Debtors become non-contingent and fixed; and whether, and to what extent, disputed claims
areresolved in favor of the Debtors. Accordingly, no representation can be or is being made with respect
to whether each estimated recovery amount shown in the table above will be realized.

In the view of the Debtors, the Plan provides holder s of claims and interests with the best
recovery possible. The Debtors, the Equity Committee, and the Creditors Committee believe that
the Plan isin the best interests of creditors and shar eholders and should be approved. Therefore,
the Debtors, the Equity Committee, and the Creditors Committee recommend that all persons
entitled to vote on the Plan, vote to accept the Plan.
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1. PLAN VOTING, CONFIRMATION AND RELATED PROCEDURES

A. Gener al Disclaimer

This Disclosure Statement is being transmitted to holders of claims against and interests in the
Debtors that are entitled to vote on the Plan. The primary purpose of this Disclosure Statement is to
provide adequate information so that holders who are entitled to vote on the Plan can make a reasonably
informed decision with respect to the Plan before they decide to vote to accept or reect the Plan. A
secondary purpose of this Disclosure Statement is to provide Syms sharehol ders, other than the Majority
Shareholder, who are "accredited investors' as defined by the securities laws, with certain information
that will help them decide whether to purchase new Syms shares in the Rights Offering.

The Bankruptcy Court has approved this Disclosure Statement as containing "adequate
information,” which means information of a kind and in sufficient and adequate detail to enable voting
creditors and sharehol ders to make an informed judgment with respect to acceptance or rgection of the
Plan. HOWEVER, THE BANKRUPTCY COURT'S APPROVAL OF THIS DISCLOSURE
STATEMENT DOESNOT CONSTITUTE EITHER A GUARANTY OF THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT OF
THE PLAN BY THE BANKRUPTCY COURT. FURTHERMORE, THE BANKRUPTCY COURT'S
APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT REPRESENT AN APPROVAL OF
THE INFORMATION CONTAINED HEREIN FOR PURPOSES OF THE DEBTORS DISCLOSURE
OBLIGATIONS UNDER APPLICABLE SECURITIES LAWS IN CONNECTION WITH THE
RIGHTS OFFERING.

WHEN, AND IF, CONFIRMED BY THE BANKRUPTCY COURT, THE PLAN WILL BIND
ALL HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS, WHETHER OR
NOT SUCH HOLDERS ARE ENTITLED TO VOTE OR DID VOTE ON THE PLAN AND
WHETHER OR NOT SUCH HOLDERS RECEIVE OR RETAIN ANY DISTRIBUTIONS OR
PROPERTY UNDER THE PLAN. THUS, YOU ARE ENCOURAGED TO READ THE PLAN AND
THIS DISCLOSURE STATEMENT CAREFULLY.

THIS DISCLOSURE STATEMENT ISTHE ONLY DOCUMENT THAT THE COURT HAS
APPROVED TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE
PLAN. No solicitation of votes may be made except after the distribution of this Disclosure Statement,
and no person has been authorized to distribute any information concerning the Debtors other than the
information contained herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS,
BY ITSNATURE, FORWARD LOOKING AND CONTAINS ESTIMATES AND ASSUMPTIONS
THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE RESULTS. Unless
otherwise specifically and expressly stated herein, this Disclosure Statement does not reflect any events
that may occur after the date of this Disclosure Statement, even if those events may have a material
impact on the information contained in this Disclosure Statement. The Debtors do not expect to distribute
any amendments or supplements to this Disclosure Statement to reflect any occurrences that happen after
the date hereof. Therefore, the delivery of this Disclosure Statement shall not under any circumstance
imply that the information contained in it remains correct or complete as of any time subsequent to the
date hereof.

THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT HASNOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTING FIRM
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AND HASNOT BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES.

B. Holders of Claims and | nterests Entitled to Vote

Under the Bankruptcy Code, only holders of allowed claims or interests in classes of claims or
interests that are (a) impaired and (b) placed in a class that will receive a distribution under a plan may
vote to accept or rgect the plan. Inthis case, Syms Class 3 Convenience Claims, Syms Class 4 General
Unsecured Claims, Syms Class 5 Pension Plan Claims, Syms Class 7 Interests, Filene's Class 3
Convenience Claims, Filenés Class 4 General Unsecured (Short-Term) Claims, Filene's Class 5 General
Unsecured (Long-Term) Claims and Filene's Class 6 Pension Plan Claims are entitled to vote on the Plan.

Classes of claims or equity interests in which the holders thereof are unimpaired under a chapter
11 plan are deemed to have accepted the plan and are not entitled to vote to accept or reject the plan. In
this case, Syms Classes 1 and 2 and Filené's Classes 1 and 2 are unimpaired, and holders of claims and
interests in such classes are conclusively presumed to accept the Plan. Thus, such holders are not entitled
to cast a vote on the Plan.

Classes of claims or interests that receive no distribution on account of their claims or interests
are deemed to have rgjected the plan and are not entitled to vote to accept or reject the plan. In this case,
pursuant to the settlement of various intercompany matters described below, the holders of claimsin
Syms Class 6 (consisting entirely of intercompany claims against Syms) and Filene's Class 7 (consisting
entirely of intercompany claims against Filene's) and the holders of interestsin Filene's Class 8
(consisting entirely of Syms' ownership of its equity interest in Filene's) shall not retain or receive any
property under the Plan. However, because each of these claims and interests are held exclusively by the
Debtors, as plan co-proponents, each such class is deemed to have accepted the Plan.

C. Solicitation Package

Accompanying this Disclosure Statement are copies of (1) the Plan, a copy of which is attached
hereto as Exhibit A; (2) the Bankruptcy Court's order, a copy of which is attached hereto as Exhibit B (the
"Disclosure Statement and Solicitation Procedures Order™) that approves this Disclosure Statement, sets
forth the time for submitting ballots to accept or reject the Plan, and sets forth the date, time and place of
the hearing to consider confirmation of the Plan and the time for filing objections to confirmation of the
Plan; and (3) for those entitled to vote on the Plan, one or more ballots (and return envel opes) to be used
in voting to accept or reject the Plan.

The Disclosure Statement and Solicitation Procedures Order also explains how the Debtors will
tabulate the ballots that are cast on the Plan, including assumptions and procedures for tabulating ballots
that are not completed fully or correctly. Y ou should read the Disclosure Statement and Solicitation
Procedures Order and the instructions attached to the ballot you have received in this package in
connection with this section of the Disclosure Statement.
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D. Voting Procedures, Ballots, and Voting Deadline

1. In General

After carefully reviewing the Plan, this Disclosure Statement and the detailed instructions
accompanying your ballot, pleaseindicate your acceptance or rejection of the Plan by voting in favor of
or against the Plan on the enclosed ballot. Y ou must complete and sign your original ballot (copies will
not be accepted) and return it in the envelope provided. Each ballot has been coded to reflect the class of
clamsor interests it represents. Accordingly, in voting to accept or reject the Plan, you must use only the
coded ballot or ballots sent to you with this Disclosure Statement.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE PROPERLY
COMPLETED IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT AND
RECEIVED NO LATER THAN _, 2012 AT 5:00 P.M. (PACIFICTIME) (THE "VOTING
DEADLINE") BY KURTZMAN CARSON CONSULTANTS, LLC (THE"VOTING AGENT") AT
THE ADDRESS BELOW.

THE BALLOT ISTHE ONLY REQUIRED ITEM TO BE SENT TO THE VOTING
AGENT. PLEASE DO NOT SEND EVIDENCE OF YOUR CLAIM AMOUNT OR ANY
CERTIFICATESWITH YOUR BALLOT.

If you have any questions about (i) the procedure for voting your claim or interest or with respect
to the packet of materials that you havereceived or (ii) the amount of your claim or interest, or if you
wish to obtain an additional copy of the Plan, this Disclosure Statement, or any appendix or exhibit to the
Plan or Disclosure Statement, please contact:

Kurtzman Carson Consultants, LLC
Re: Syms Corp., et al.

2335 Alaska Avenue

El Segundo, CA 90245

Attn.: Voting Department

Email: Fileneslnfo@kccllc.com
Teephone: (877) 606-7510

2. Withdrawal of Ballots; Revocation; Changesto Vote

Any holder of a claim or interest who votes to accept or regject the Plan is entitled to withdraw its
ballot at any time before the Voting Deadline. To do so, you must deliver awritten notice of withdrawal
tothe Voting Agent. To bevalid, a notice of withdrawal must (i) contain a description of the claim(s) or
interests to which it relates and the total amount of such claim(s) or interests, (ii) be signed by the same
person who signed the original ballot, (iii) contain a certification that the person withdrawing the ballot
owns the claim(s) or interests and possesses the right to withdraw the vote sought to be withdrawn and
(iv) bereceived by the Voting Agent before the Voting Deadline at the address set forth above. The
Debtors expressly reserve the absolute right to contest whether any ballot has been validly withdrawn.
Unless the Bankruptcy Court orders otherwise, if a notice of withdrawal is not timely received by the
Voting Agent, it will not be considered valid to withdraw a previously cast ballot.

Any party who submits a ballot before the Voting Deadline is entitled to change such vote. To do
S0, you must submit a new, properly completed ballot for acceptance or regjection of the Plan. If a party
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submits more than one properly completed ballot before the Voting Deadline, the Voting Agent will only
count the ballot that bears the latest date for purposes of counting the ballot towards acceptance or
rejection of the Plan.

3. Waivers of Defects and Other Irregularities

Unless otherwise directed by the Bankruptcy Court, the Voting Agent and the Debtors will
determine whether the ballots cast on the Plan are valid, in the correct form and were timely received.
Their determination will befinal and binding. The Debtors reservetheright to reject any and all ballots
that are not submitted in proper form, the acceptance of which would, in the opinion of the Debtors or
their counsd, be unlawful. The Debtors further reserve the right to waive any defects or irregularities or
conditions of delivery as to any particular ballot in order to allow such ballot to be counted.

Unless waived, any defects or irregularities in connection with deliveries of ballots must be cured
within such time as the Debtors (or the Bankruptcy Court) determine. The Debtors and the Voting Agent
are not obligated to notify any voting party that its ballot was deemed defective or that it was disregarded
in the tabulation of votes, and the Debtors and the Voting Agent will not incur any liabilities for failureto
provide such notification. Unless otherwise directed by the Bankruptcy Court, ddivery of such ballots
will not be deemed to have been made until such irregularities have been cured or waived. Ballots
previously furnished (and as to which any irregularities have not therefore been cured or waived) will be
invalidated.

E. Rights Offering

Symsis offering its existing "accredited investor" shareholders, other than the Majority
Shareholder, the opportunity to subscribe for and purchase up to an aggregate of 10,040,160 new shares
of common stock (the " Offered Shares") at a purchase price of $2.49 per share (the "Rights Offering").

In order for the Rights Offering to be exempt from the registration requirements under the
Securities Act of 1933, as amended (the "Securities Act"), it arguably must comply with Rule 506 of
Regulation D, promulgated under Section 4(2) of the Securities Act. Pursuant to Rule 506, only current
Syms shareholders who qualify as "accredited investors' under Regulation D may participate in the
Rights Offering. To identify such accredited investors, the Subscription Agent will mail, no later than
July 12, 2012, Accredited Investor Questionnaires, to each broker, dealer, agent, bank or other entity
(each, a"Record Holder") that holds book-entry positions in Syms stock as of July 10, 2012, ether for
itsdf or for beneficial owners of Syms stock as of July 10, 2012 (collectively "Beneficial Owners").

To be deemed an accredited investor eligibleto participate in the Rights Offering, a Beneficial
Owner must complete the Accredited Investor Questionnaire certifying such Beneficial Owner's status as
an accredited investor and, if the Beneficial Owner is not the Record Holder, return the properly executed
Accredited Investor Questionnaire to the Record Holder so asto be actually received by such deadline as
the Record Holder may establish. The Record Holder shall certify on the Accredited Investor
Questionnaire the amount of shares of Syms stock it holds for the benefit of the Beneficial Owner and
return the completed Accredited Investor Questionnaire to the Subscription Agent so as to be actually
received by the Subscription Agent before 5:00 p.m. (Eastern Time) on August 2, 2012. Completed
Accredited Investor Questionnaires may be transmitted electronically by Record Holders to the
Subscription Agent, by facsimileto (212) 702-0864 or by e ectronic mail to symsinfo@kccllc.com, so
long as such el ectronic transmissions are actually received by the deadline. Any Record Holder that
elects to electronically transmit its completed Accredited Investor Questionnaires to the Subscription
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Agent must also deliver the hard-copy original Accredited Investor Questionnaires to the Subscription
Agent no later than August 9, 2012.

Any Beneficial Owner that does not validly certify that it is an accredited investor on the
Accredited Investor Questionnaire and return the same to the Subscription Agent by August 2, 2012, shall
not be entitled to participate in the Rights Offering. Any Accredited Investor Questionnairethat istimely
returned to the Subscription Agent but does not indicate whether the relevant Beneficial Owner isor is
not an accredited investor will not be deemed to have been validly executed, and the applicable Beneficial
Owner will not be entitled to participate in the Rights Offering. Any Beneficial Owner that fails to
submit a duly executed Accredited Investor Questionnaire to the Subscription Agent by August 2, 2012
will not be entitled to participate in the Rights Offering.

Oncethe eligible accredited investors are identified, the Subscription Agent will send agreements
to participate in the Rights Offering (" Subscription Agreements”) to the eligible accredited investors. The
Subscription Agreements are the contracts by which such eligible accredited investors will agreeto
subscribe for and purchase the Offered Shares from Syms. Each eligible accredited investor who wishes
to subscribe for shares in the Rights Offering must sign a Subscription Agreement indicating the number
of shares it wishes to purchase. Those who return their Subscription Agreements and who Syms
determines are eligible accredited investors are referred to as "Eligible Holders."

Eligible Holders initially may subscribe for up to a maximum of their pro rata share of the
Offered Shares (the "[nitial Shares"). The pro rata sharefor each Eligible Holder will be determined by
multiplying (a) the total number of Offered Shares by (b) the quotient obtained by dividing (i) the number
of shares of Syms common stock held by that Eligible Holder by (ii) the total number of shares of Syms
common stock held by all the Eligible Holders, rounded down to the nearest whole share.

Eligible Holders interested in subscribing for additional shares may also indicate on their
Subscription Agreement that they would like to subscribe for Unsubscribed Shares. The number of
aggregate Unsubscribed Shares will be the number of Offered Shares minus the number of Initial Shares
subscribed for by all Eligible Holders. Each Eligible Holder may receive up to its pro rata portion of the
Unsubscribed Shares. The pro rata portion of Unsubscribed Shares that electing Eligible Holders may
subscribe for will be determined by multiplying (a) the aggregate number of Unsubscribed Shares by (b)
the quatient obtained by dividing (i) the number of shares of Syms common stock held by that Eligible
Holder by (ii) the total number of shares of Syms common stock held by all the Eligible Holders, rounded
down to the nearest whole share.

Once the subscription deadline has passed, Syms will calculate and inform each Eligible Holder
who subscribed for Unsubscribed Shares how many of the Unsubscribed Shares will be allotted to each.
Each Eligible Holder must then promptly, and not later than August 29, 2012, remit payment for their
respective allotted Unsubscribed Shares.

F. Confirmation Hearing and Deadline for Objections to Confirmation

The Bankruptcy Court will hold a hearing to determine whether to confirm the Plan on
[ _, 2012 at (Eastern Time)] before the Honorable Kevin J. Carey, United States
Bankruptcy Judge for the District of Delaware, in the United States Bankruptcy Court for the District of
Delaware, Courtroom 5, 824 N. Market Street, Wilmington, Delaware 19801. The Debtors may continue
the confirmation hearing by announcing such continuance in open court, in an agenda for such hearing, or
by filing a notice of the continuance. Any holder of a claim or interest has aright to attend the
confirmation hearing.
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The Disclosure Statement and Solicitation Procedures Order provides that objections, if any, to
confirmation of the Plan must be filed with the clerk of the Bankruptcy Court and served so that they are
RECEIVED on or before [ __,2012, at (Eastern Time)] by the following parties:

(i)

(i1)

(iii)

(iv)

(v)

Syms Corp., et al, One Syms Way, Secaucus, New Jersey, 07904, Attn: Laura Brandt,
Esqg,;

Counsdl to the Debtors: Skadden, Arps, Slate, Meagher & Flom LLP, One Rodney
Square, Wilmington, Delaware 19801, Attn: Mark S. Chehi, Esg. and Jason M. Liberi,
Esqg.; and Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New Y ork,
New Y ork 10036, Attn: Mark A. McDermott, Esg. and Suzanne D.T. Lovett, Esq.;

Counsel to the Official Committee of Unsecured Creditors: Hahn & Hessen LLP, 488
Madison Avenue, 15th Floor, New York, New York 10022, Attn: Mark T. Power, Esq.,
and Janine M. Cerbone, Esg.; and Richards, Layton & Finger, P.A., One Rodney Square,
920 North King Street, Wilmington, Delaware 19801, Attn: Paul N. Heath, Esg., and
Michael J. Merchant, Esq;

Counsdl to the Official Committee of Syms Corp. Equity Security Holders: Munger,
Tolles& Olson LLP, 355 South Grand Avenue, 35th Floor, Los Angeles, California
90071, Attn: Thomas B. Walper, Esg., Seth Goldman, Esg. and Bradley R. Schneider,
Esg.; and Morris, Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, P.O. Box 1347,
Wilmington, Delaware 19899, Attn: Robert J. Dehney, Esg., Gregory W. Werkheiser,
Esg., and Matthew B. Harvey, Esg.; and

The Office of the United States Trustee, J. Caleb Boggs Federal Bldg., 844 North King
Street, Room 2207, Lockbox 35, Wilmington, DE 19801, Attn: David Klauder, Esqg.

GENERAL INFORMATION ABOUT THE DEBTORS

A.

Business Overview

1. Syms

Syms was founded in 1959. The company and the number of itsretail stores grew over the years
until, as of the Petition Date, it operated twenty off-price retail stores under the Syms brand name and five
co-branded stores with Filene's. As of the Petition Date, Syms employed approximately 910 employees.
Syms stores were located throughout the Northeast, Middle Atlantic, Midwest, Southwest and Southeast
regions of the United States. Seventeen of the Syms stores operated in properties owned by Syms, and
the other six Syms stores operated in properties that Syms leased from third-party landlords. Syms owns
its corporate headquarters facility in Secaucus, New Jersey, which also housed a distribution/warehouse
facility until it was closed in December 2011. A list of the owned properties is attached to this Disclosure
Statement as Exhibit C (the "Syms Owned Real Estate'). Symsis also a lessee under four separate
ground leases underlying some of its owned properties.
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Prior to the Petition Date, the Syms stores were known primarily for their men's tailored clothing,
although they offered a broad range of first quality, in-season merchandise, bearing nationally recognized
designer or brand-name labels, as well as shoes and accessories, for men, women and children at prices
substantially lower than those generally found in department and specialty stores. Syms stores had as
their tagline "An Educated Consumer |s Our Best Customer,"™ one of the best known and longest lasting
taglinesinretail. In addition, Syms currently operates asa commercial landlord, managing tenants under
25 leases in its properties located in Florida, Georgia, New Y ork, New Jersey, Pennsylvania and
Michigan.

2. Filene's

On June 18, 2009, a subsidiary of Syms— SYL, LLC —bought a substantial part of the operating
assets of Filene's Basement, Inc. after the latter had declared bankruptcy. These assets included reel
property leases, inventory, equipment and other assets. After SYL, LLC bought these assets, it changed
its nameto Fileneés Basement, LLC. Filene's Basement, LLC is one of the Debtors in these Chapter 11
cases. As of the Petition Date, Filene's owned and operated twenty-one Filene's stores and employed
approximately 1,500 employees. The stores were located throughout the Northeast, Middle Atlantic,
Midwest and Southeast regions of the United States. All of the Filene's premises were leased. Filene's
also leased and operated a 457,000 square foot distribution facility in Auburn, Massachusetts (the
"Auburn Warehouse") and an off -site storage location in Landover, Maryland.

Like Syms stores, the Filene's stores offered a broad range of first quality, in-season merchandise
bearing nationally recognized designer or brand-name labels at discounted prices for men, women and
children. The Filen€'s stores were known for their selection of women's ready-to-wear clothing. Some of
the Filene's stores also carried a selection of fine jewelry. The Filen€'s stores were known for their tagline
"Where Bargains Were Born," ™ which demonstrates the brand's long-standing position as an original
off-price store. The Filene's stores were also known for their "Running of the Brides" ™ events, which

focused on bridal gowns and related apparel and were unique to Filene's.
3. Post-2009 Acquisition

Following Syms' 2009 acquisition of Filene's, Syms and Filene's shared common merchandising
personnel and purchase departments. The common merchandisers purchased the same merchandise for
both Syms and Filene's stores from common vendors. Syms and Filene's consolidated their distribution
center functions, which involved a shift of most merchandise processing to the Auburn Warehouse. The
merchandise was processed and distributed in the Auburn Warehouse, where it was received from
manufacturers, inspected, and recorded as Filene's inventory. The Syms and Filene's merchandise was
then allocated and shipped in different quantities to stores pursuant to the Debtors' all ocation plan.

B. Prepetition Corporate and Capital Structure

As noted above, there are four Debtors in these cases. The Debtors' corporate organization chart
is below.
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Syms Corp.

(NJ)
Filene's Basement, LLC Syms Clothing, Inc. Syms Advertising Inc.
(DE) (NY) (DE)

Syms remains a publicly-held New Jersey corporation. Prior to the Petition Date, Syms common
stock was listed on The NASDAQ Stock Market under the symbol "SYMS." As of the Petition Date,
approximately 14.5 million shares of Syms common stock were outstanding. Since the Petition Date, the
price of Syms common stock has ranged between $6.46 and $12.80 per share. Ms. Marcy Syms, the
Chair of Syms and its majority shareholder, exercises voting control over approximately 54.7% of the
Syms common stock.

Prior to the Petition Date, Syms and Filene's werejoint borrowers under a secured $75 million
revolving credit facility pursuant to a credit agreement, dated as of August 27, 2009 (as amended) with
Bank of America, N.A. ("BoA") as administrative and collateral agent (the "Credit Agreement™). Syms
and Filene's abligations under the Credit Agreement were secured by liens on their respective inventory
and other personal property and two parces of Syms Owned Real Estate located in Paramus, New Jersey
and Secaucus, New Jersey. At thetime of the chapter 11 filings, the Debtors owed approximately $31.3
million to Bank of America under the Credit Agreement, which included amounts owing for letters of
credit. As described below, all amounts owed to Bank of America have been paid in full from the
proceeds of the Debtors' store liquidation sales.

C. Events L eading to the Chapter 11 Cases

The Debtors experienced significant operational 1osses prior to the Petition Date. For instance,
for thefiscal year ended February 26, 2011, the Debtors' combined |osses before income taxes as reported
in Syms Form 10-K was $51.7 million. For the three months ending October 29, 2011, the Debtors had
combined losses of $65.95 million as reported in Syms Form 10-Q for the third quarter.

The Debtors' poor economic condition was attributable to numerous factors. The prolonged
recession led to alack of consumer confidence. Consumers' disposable income had been reduced and, as
aresult, consumers were buying less often and buying fewer items, including the type of merchandise
sold in Syms and Filen€'s stores. Moreover, many of the Filene's customers who were lost as aresult of
the Filene's Basement, Inc. bankruptcy filing did not return to shop at Filene's after the acquisition.
Furthermore, theretail appard businessis highly competitive. Syms and Filen€'s stores faced increasing
competition from discount stores, specialty appare stores, department stores, manufacturer-owned factory
outlet stores and other retail outlets, many of which are units of large national or regional chains that have
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substantially greater resources and buying power than the Debtors. The Debtors also faced increasing
competition from e-commerce sites.

Additionally, the Debtors did not obtain the economic benefits they had expected from the
acquisition of Filene's Basement, Inc.'s assetsin June 2009. When the Filene's Basement, Inc. assets were
acquired, Syms hoped to achieve significant synergies and cost savings, so that each of Syms and Filene's
could grow and be profitable. In particular, Syms wanted to spread corporate overhead over alarger store
base while maintaining the separate identity — and longstanding history — of each of the companies and
their respective stores, brand names and customer bases. The benefits of the acquisition did not
materialize to the degree expected.

Inlight of the foregoing, in March 2011, the Debtors retained both Rothschild Inc. ("Rothschild")
and Alvarez & Marsal Private Equity Performance Improvement, LLC ("A&M"). Rothschild was
retained to initiate a process of identifying and evaluating strategic alternatives. A& M was retained to
assist the Debtors with working capital and liquidity management, provide additional expertiseto the
Debtorsin developing and implementing performance-enhancing initiatives, and, if, and as appropriate,
depending on the scope of the strategic alternatives process, provide due diligence support to the Debtors
when third parties indicated interest as part of the strategic alternatives process. A& M instituted
inventory planning and allocation practices, diminated non-performing categories of inventory,
negotiated with sources of credit to establish more attractive credit lines, and recommended that certain of
the Debtors underperforming stores be closed.

Rothschild, at the direction of the Board of Directors of Syms, contacted numerous strategic,
financial, and real estate buyers to gauge their interest in pursuing one or more transactions with the
Debtors. The Debtors placed no restrictions on the types of proposals or transactions that they would
consider. The process was exceptionally comprehensive and spanned six months, from May through
October 2011. In July 2011, the Debtors also hired Cushman & Wakefield Securities, Inc. and Cushman
& Wakefield, Inc. (together, "Cushman™), nationally known real estate firms, to assist the Debtorsin
evaluating options with respect to the Syms Owned Real Estate. Although the Debtors received
indications of interest from various strategic, financial, real estate and liquidation firms, the Debtors
ultimately determined with the assistance of their advisors that such indications were unacceptable and
did not constitute viable bids for an out-of-court, going concern transaction.

Given the Debtors' decreased liquidity, reduced access to trade terms, and inability to replenish
inventory on atimely basis or at the level required to sustain their operations, and in light of their ongoing
business losses and the deterioration of the Syms and Filene's retail operations and the lack of any viable,
strategic transaction alternatives, the Debtors concluded that they were unable to reorganize their
operations on a stand-alone basis, and that their only viable option for maximizing stakeholder value was
an orderly wind-down of their retail operations, followed by dispositions of the Syms Owned Real Estate.
Accordingly, on November 2, 2011, the Debtors commenced their Chapter 11 cases and sought to
immediately conduct store closing sales at all their retail locations.

V. THE CHAPTER 11 CASES

A. General

On the Petition Date, the Debtors filed various motions with the Bankruptcy Court requesting
permission to continue operating various aspects of their business as the Debtors wound down their retail
operations. The Debtors were granted authority to continue honoring their obligations to their employees
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and customers; to continue paying their tax obligations in the ordinary course; and to continue operating
their existing cash management system in the ordinary course. The Debtors are represented in the
Chapter 11 cases by Skadden, Arps, Slate, Meagher & Flom LLP and Y oung Conaway Stargatt & Taylor,
LLP aslegal counsel. The Debtors also have retained A& M, Cushman and Rothschild to assist them in
these Chapter 11 cases.

The Office of the United States Trustee thereafter appointed two statutory committees in these
Chapter 11 cases (together, the "Committees"): the Creditors Committee, charged with a fiduciary duty to
represent the interests of all the Debtors' creditors, and the Equity Committee, charged with afiduciary
duty to represent the interests of all Syms shareholders. The members of the Creditors Committee are (i)
PVH Corp., (ii) Rabina Properties, LLC, (iii) Rosenthal & Rosenthal, Inc., and (iv) Vornado Realty Trust;
the members of the Equity Committee are (i) DS Fund |, LLC, (ii) Esopus Creek Value Series Fund LP —
Series"L", (iii) Franklin Value Investors Trust, Franklin Balance Sheet Investment Fund, (iv) Kahn
Brothers Group, Inc., and (v) Marcato Capital Management, LLC.

Each of the Committees has retained restructuring advisors to assist them in these Chapter 11
cases. In particular, the Creditors Committee has retained legal counsel, a financial advisor, and aredl
estate advisor as follows: (i) Hahn & Hessen LLP, (ii) Richards, Layton & Finger, P.A., (iii) Loughlin
Management Partners & Company, Inc., and (iv) Abacus Advisors Group LLC. The Equity Committee
has retained: (i) Munger, Tolles& Olson LLP, (ii) Morris, Nichals, Arsht & Tunndl LLP, (iii)
PricewaterhouseCoopers LLP, (iv) Houlihan Lokey Capital, Inc., and (v) Retail Consulting Services, Inc.,
d/b/a RCS Real Estate Advisors.

B. Significant Events During the Chapter 11 Cases

1 Store Closing Sales

Immediately upon filing their Chapter 11 petitions, the Debtors sought Bankruptcy Court
approval to conduct going-out-of-business sales with the assistance of a liquidation agent. On November
16, 2011, the Bankruptcy Court entered an order that authorized the Debtors to enter into an agency
agreement with a joint venture between Gordon Brothers Retail Partners, LLC and Hilco Merchant
Resources, LLC as liquidation agent to commence the store closing sales at the Debtors' then remaining
thirty-nine store locations. The Bankruptcy Court further authorized the Debtors to assume an agency
agreement that they had entered into prior to filing the Chapter 11 cases with respect to five Filene's retail
locations and to continue store closing sales that had been commenced at those locations.

The commencement of these Chapter 11 cases and the store closing sales were timed to coincide
with the holiday shopping season so that the Debtors could have the benefit of, among other things, the
"Black Friday" shopping weekend after the Thanksgiving holiday. The Debtors sold virtually all their
inventory and much of their furniture, fixtures and equipment during the store closing process. The sales
concluded across their various locations in the last days of December 2011. As of December 31, 2011,
the Debtors had ceased retail operations at all of their stores and vacated all their leased retail storeand
distribution center |ocations.

Pursuant to the agency agreement with the liquidators, the Debtors received an initial, guaranteed
payment of approximately $44.25 million. The Debtors used $33.2 million from this payment to pay in
full all amounts accrued and owed to the Debtors secured lender, Bank of America. Upon conclusion of
the store closing process, the Debtors and the liquidators audited and reconciled the results of the store
closing sales. The Debtors received additional payments in accordance with the agency agreement of
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$8.8 million. Thus, thetotal amount that the Debtors received under the agency agreement in connection
with their store closing sales totaled $53.1 million.

2. Real Estate Matters

As of the Petition Date, the Debtors were lessees under twenty-four commercial real estate leases.
The Debtors, with the assistance of the Committees, developed a process for marketing those leases in an
effort to sall them or to terminate one or more of them with the agreement of their landlords in order to
minimize costs and claims under such leases. On December 16, 2011, the Bankruptcy Court entered an
order that approved the Debtors proposed procedures for the disposition of their leases. Hilco Real
Estate, LLC wasretained to assist the Debtors, and conducted an extensive lease marketing process.

The Debtors obtained limited interest in their leases, and ultimately Syms negotiated the sale of
only one of its leases, for the store located at 2220 Broadway, New York, NY. Thelease was sold to
DSW Inc. ("DSW") for approximately $495,000. As part of the lease transfer, Syms agreed to grant
DSW an allowed administrative claim of $1.6 million as a tenant improvement allowance. The Debtors
otherwise negotiated consensual terminations of three of their leases with their respective landlords. With
the exception of their long-term ground leases, the Debtors rejected all of their remaining leases and
vacated such leased premises as of December 31, 2011.

Under the Bankruptcy Code, when a debtor rejects areal estate lease, thergjection is considered a
breach that gives riseto a claim for breach by the landlord against the debtor. However, the Bankruptcy
Code imposes certain caps on the maximum amount of breach claims that a landlord may assert. Filene's
estimates that lease regjection claims against it total approximately $51.4 million. Syms estimates that
lease rgection claims against it total approximately $4.6 million. However, Syms provided full and
partial guarantees to certain of Filene's landlords; the claims against Syms on account of such guarantees
are estimated at approximately $14.6 million. The Debtors, with the significant pre-petition assistance of
Cushman and later, the Equity Committee, negotiated a consensual termination of Syms' lease of its store
located at 530 Fifth Avenue in New York City. That agreement avoided a potential regjection claim
against Syms of approximately $8.4 million, and resulted in the return of over $2.3 million that would
have been paid to the landlord to terminate the lease, as well as an additional payment to Syms by the
landlord of approximately $400,000.

Asof May 8, 2012, the Debtors had moved to assume all four of their long-term ground leases,
and on May 24, 2012, the Bankruptcy Court entered orders authorizing the assumption of two of the
Debtors ground leases for properties located in EImsford, New York. The Debtors currently are engaged
in negotiations regarding certain amounts that allegedly must be paid before the ground leasefor their
Secaucus, New Jersey property can be assumed. The Debtors also have been engaged in negotiations and
litigation regarding various issues relating to the ground lease for their Fairfield, Connecticut property.
As of the date hereof, the Debtors have not received Court approval to assume the ground leases for their
Secaucus, New Jersey and Fairfield, Connecticut properties.

As described herein, Cushman and Rothschild have worked together on the Debtors' behalf to
consider various alternatives for maximizing the value of the Syms Owned Redl Estate. To that end,
Cushman commenced a comprehensive, nationwide process to identify one or more buyers and/or tenants
of one or more parcds of the Syms Owned Real Estate. Cushman and Rothschild have also considered
various options for financing one or more parces of the Syms Owned Real Estate. As of the date of this
Disclosure Statement, the Debtors have received several expressions of interest in various parcels, and
obtained Bankruptcy Court approval to enter into a lease of Syms' Southfield, Michigan location.
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3. Intellectual Property Matters

As of the Petition Date, Filene's owned certain intellectual property assets consisting of, among
other things, (i) all of the Debtors worldwide trademarks, including more than forty (40) registered
United States trademarks as well as foreign and state registered marks; (ii) seventy (70) internet domain
names including www.syms.com and www.filenesbasement.com; (iii) a perpetual, royalty-free license
agreement with Macy's for the Filene's Basement trademark; and (iv) all of the Debtors' customer
information databases, which primarily consist of close to two million names, addresses and/or email
addresses of customers who joined one of the Debtors' two customer loyalty programs, the Syms
Educated Consumer program and the Filene's Basement Fan Club (collectively, the"IP Asses”). In
addition to the retail name marks, the Syms-related IP Assets include, among others, house brands such as
Sanley Blacker and Maine Bay. The Filene's P Assets include, among others, trademarks and
intellectual property related to their well-known Running of the Brides event.

The Debtors retained Hilco IP Services LLC d/b/a Hilco Streambank as their intellectual property
disposition consultant to market the IP Assets. In consultation with the Committees and with the
assistance of their professionals, the Debtors also proposed a set of procedures for the auction and sale of
the IP Assets and requested the appointment of a consumer privacy ombudsman to ensure the protection
of any consumer-related personally identifiable information included amongst the IP Assets. On April 9,
2012, the Bankruptcy Court entered an order approving the IP bidding procedures. On April 10, 2012,
the Office of the United States Trustee appointed Todd B. Ruback as the consumer privacy ombudsman.
As of the date hereof, the Debtors have received several expressions of interest in the IP Assets, but have
not yet entered into a definitive sale agreement.

4, Employee-Related Matters

As noted above, at the inception of these Chapter 11 cases, the Debtors obtained Bankruptcy
Court authority to honor certain of their obligations to their employeesin the ordinary course of business,
including salaries, wages, and related benefits. Upon conclusion of the store closing sales in December
2011, all store-level employees wereterminated. The Debtors continue to employ a small group of
corporate employees who are assisting the Debtors in the wind-down of their operations.

As aresult of these employee terminations and the Debtors' cessation of their retail operations,
the Debtors incurred significant obligations to their former employees that the Debtors unfortunately
could not honor in the ordinary course due to restrictions imposed by the Bankruptcy Code. In particular,
Symsis obligated on approximately $2.4 million in severance obligations to its former employees, and
Filene'sis obligated on approximately $2.5 million in such obligations to its former employees. A union
representing certain of the Debtors' employees asserted that the Debtors owe an additional $1.3 millionin
post-petition severance claims under the Worker Adjustment and Retraining Notification Act ("WARN").
Theunion filed an unfair labor practice charge against the Debtors in connection with this matter. The
charge was dismissed, and a subsequent appeal of the dismissal was denied by the National Labor
Relations Board. The Debtors dispute the union's claims.

Finally, Syms has certain obligations in connection with various pension plans. In particular,
Syms has underfunded pension liabilities of approximately $2.3 million, and it further has received
demands for approximately $7.0 million on account of its withdrawal from two of its multi-employer
pension plans. These pension-related obligations and the severance obligations summarized above
largely constitute general unsecured claims against Syms that will be paid in accordance with the Plan.
Certain portions of the severance obligations and related obligations to the Debtors former employees
will constitute administrative claims or priority claims that will be paid in accordance with the Plan. A
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small portion of the withdrawal liability asserted with respect to the multi-employer pension plans will
constitute an administrative claim that will be paid in accordance with the Plan. The claim for the
asserted WARN violation would, if allowed, constitute a post-petition, administrative claim and would be
entitled to be paid in full under the Plan.

VI. OVERVIEW OF CLAIMS, ASSETS, PLAN SETTLEMENT AND REORGANIZED
SYMS BUSINESSPLAN FOR ITSOWNED REAL ESTATE

A. Overview of Claims and Assets

On December 22, 2011, each of the Debtors filed with the Bankruptcy Court separate schedules
of assets and liabilities and statements of financial affairs asrequired by the Bankruptcy Code. Only two
of the Debtors — Syms and Filene's — listed assets and liabilities. The other two Debtors, Advertising and
Clothing, are mere shell entities with no assets or liabilities. The schedules and statements for each of
Syms and Filene's were prepared based on their books and records and, therefore, do not necessarily
reflect the actual values of their assets or the amounts of claims that ultimately will be allowed in these
Chapter 11 cases.

On January 18, 2012, the Bankruptcy Court entered an order establishing March 1, 2012 as the
bar date for creditorsto file their claims with the Bankruptcy Court. The order also established May 4,
2012 asthe bar date for governmental unitsto filetheir claims with the Bankruptcy Court. As of the bar
dates, approximately 1,352 claims were filed against Syms in the aggregate asserted amount of
approximately $117.5 million, and approximately 1,409 claims were filed against Filenesin the
aggregate asserted amount of approximately $116 million. The Debtors are in the process of reviewing
and reconciling claims, have filed several objections to numerous claims, and anticipate filing additional
objections over the course of the next several months.

The total amount of claims asserted to dateis in excess of the amounts that the Debtors believe
ultimately will be allowed. In the experience of the Debtors' restructuring advisors, claims filed by
creditors typically vastly exceed the amounts reflected on a debtor's books and records and the amounts
which eventually are allowed and paid. As noted in the "Overview of the Plan" section of this Disclosure
Statement above, the Debtors believe that total general unsecured claims against Syms are roughly $58.4
million including convenience class claims, and that total general unsecured claims against Filene's are
roughly $42.7 million, including convenience class claims and excluding any intercompany claims.

The general unsecured claims which Syms estimatesiit is liable for can be broken down into three
main groups. Firgt, general unsecured claims against Syms include trade claims against it of
approximately $17.6 million and claims of Filene's trade creditors that Syms has guaranteed in the
approximate amount of $3.9 million. Second, as noted above, Syms estimates that it has total exposure to
landlords on account of rejection of Syms leases and rejection of Filene's leases that Syms has guaranteed,
inwhole or in part, in the amount of approximately $20.3 million. Third, Syms estimates that it has total
under-funded liability and withdrawal liability with respect to its pension plans of approximatey $14.3
million, plus unpaid severance obligations to its employees in the total amount of approximately $2.3
million. Additionally, Syms created a disputed claims reserve of $4.4 million as a contingency.

In the case of Filene's, general unsecured claims also can be broken down into three main groups.
First, Filene's estimates that it hastotal trade claims (i.e., "short-term claims") against it of approximately
$3.5 million. Second, as noted above, Filene's estimates that it has total exposure to landlords on account
of regjection of unguaranteed Filene's leases (i.e., "long-term claims") in the amount of approximately
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$36.8 million. Filene's exposure on rejected lease claims is far greater than Syms' exposure because
Filene's leased all its locations, whereas Syms leased only afew of itslocations. Third, Filen€'s estimates
that it has unpaid severance obligations to its employees in the total amount of approximately $2.4
million. Filene's also created a disputed claims reserve of $4.4 million as a contingency.

As noted above, Syms' primary assets include cash from the store liquidation sales and the Syms
Owned Real Estate. Filene's primary assets include cash from the store liquidation sales and the IP
Assets, including the Syms trademark. Both Debtors also retain the right to bring certain lawsuits against
third parties, which could result in settlements of judgments in favor of the Debtors. Syms currently is
holding approximately $1.3 million in cash, and Filene's currently is holding approximately $6.9 million
in cash. These amounts are net of the amount that Syms and Filene's paid in November 2011 to Bank of
Americain satisfaction of obligations under their prepetition secured credit facility. These amounts also
reflect cash balances held by each entity at the inception of the Chapter 11 cases and other cash amounts
and reserves, net of post-petition operating expenses.

As noted above, the Syms Owned Real Estate includes 17 parcels of commercial real estate
located throughout the United States, certain of which Syms leases to third-party commercial tenants, as
well as aresidential condominium in Secaucus, New Jersa/.l Attached hereto as Exhibit C is a chart that
summarizes basic information about each parcd of Syms Owned Real Estate, including its location, size,
and, where applicable, certain tenant information. Syms, with the assistance of Cushman, has estimated
that the aggregate net realizable value of the Syms Owned Real Estate from a commercially reasonable
disposition process is approximately $147 million.

B. Resolution of I ntercompany Matters

As noted above, Syms' assets, listed on its books and records, including the Syms Owned Redl
Estate, are sufficient to pay all its creditors, including Filene's creditors that Syms guaranteed, in full
while affording a dividend to its shareholders. There has been a dispute, however, between Syms and the
Equity Committee, on the one hand, and the Creditors Committee, on the other hand, regarding whether
Filene's creditors also should be paid in full. In particular, while the Filene's estate currently has limited
liquid assets available for its unsecured creditors, the Creditors Committee has asserted that (i) Filene's
has significant claims against Syms that, once liquidated and paid from the proceeds of the disposition of
Syms Owned Real Estate, will allow Filene's creditors, as well as Syms' creditors, to be paid in full, and
(ii) aside from such claims, Filene's bankruptcy estate should be substantively consolidated with the Syms
bankruptcy estate, the result of which would be that Filene's creditors would sharein the proceeds of the
disposition of Syms Owned Real Estate and all creditors would likely be paid in full.

1 Asserted I ntercompany Claims

The Creditors Committee has raised three main issues respecting intercompany claims. Thefirst
relates to the secured claim of the Debtors' pre-petition lender, BoA. As of the Petition Date, BoA was
owed approximately $33.2 million. As noted above, this amount was paid in full from proceeds of the
storeclosing sales. The issue between Syms and the Equity Committee, on the one hand, and the
Creditors Committee, on the other hand, is whether this secured debt should be deemed repaid solely by

1 In certain instances, Syms s atenant under along-term ground lease for certain of the Syms Owned Real

Estate, rather than an owner of the fee interest in the property.
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Syms, or proportionally by both Syms and Filene's based on their allocable share of the store liquidation
proceeds. The Creditors Committee acknowledges that Syms and Filene's werejoint obligors on the BoA
debt under the terms of the Credit Agreement. However, the Creditors Committee points out that the
liahility to BoA was carried exclusively on Syms books and records prior to the Petition Date, and BoA
advanced all funds under the credit facility to Syms. Syms would then advance some of the funds
received from BoA to Filene's and record the advance in the intercompany account between Syms and
Filene's. All funding to Filene's was booked as an intercompany advance. Filene's balance sheet shows
that it owes no secured debt. The Creditors Committee's position has been and is that based on the
accounting records and their course of conduct, as between Syms and Filene's, Syms borrowed the entire
amount owed to BoA and then either lent on an unsecured basis or invested as capital into Filenesits
share of the proceeds of the BoA debt. Further, pursuant to the terms of the BoA Credit Agreement,
Syms waived its right to step into BoA's shoes to seek reimbursement or contribution from Filenés while
Filene'sisinsolvent. Under the circumstances, the Creditors Committee advocates that Syms should bear
the entire burden of the debt. Thus, Filene's has a post-petition claim against Syms for its share of the
store disposition proceeds used to pay off the BoA debt. This position, if adopted, would result in Filene's
having another approximately $15 million in store disposition proceeds available for Filene's general
unsecured creditors, thereby significantly enhancing their recovery. The Creditors Committee further
argues that even if it were unsuccessful if it litigated this theory, the Debtors nonetheless treated Filene's
unfairly by allocating the entire BoA debt based on the value of Syms' and Filene's inventory, rather than
taking into account the Syms Owned Real Estate that was also collateral for and used in the borrowing
base for Syms' secured debit.

Syms and the Equity Committee, on the other hand, dispute this contention. They have taken the
position that since both Syms and Filene's were joint obligors on the BoA debt, each of Syms and Filene's
isresponsiblefor its allocable share of the total debt, with such allocation determined based on each
entity's share of the store liquidation proceeds. Syms and the Equity Committee believe thisis consistent
with the fact that the Bank BoA loan was arevolving credit facility, and that the available borrowing base
was a function of both Syms' and Filene's availableinventory. Indeed, Syms and Filene's entered into the
BoA facility for Filene's benefit at the time that Syms acquired Filene's operating assets in 2009. Prior to
that time, Syms had no need for arevolving facility from BoA.

Second, the Creditors Committee asserts that Syms owes Filene's significant royalty payments on
account of Filengs ownership of Syms' trademarks and tradenames. In support of its assertion, the
Creditors Committee has pointed to a license agreement between the two entities, originally entered into
in 1986, that contemplated Syms' payment of a royalty fee equal to a percentage of net merchandise sales.
Thelicense agreement provides that it continues in perpetuity until terminated on 270 days prior written
notice. The Creditors Committee has seen no evidence that the license agreement was properly
terminated nor that Syms ever made the required payments to Filene's dating back to 1986. Furthermore,
because SYL, Inc. was at all times under the dominion and control of Syms, the Creditors Committee
contends that the applicable statute of limitations will be tolled under the adverse domination doctrine,
and Syms will beliableto Filene's for the full amount owed for the entire 26-year period of delinquency.
The Creditors Committee's theory is grounded in breach of contract and argues that the unambiguous
terms of the license agreement speak for themselves and preclude the Debtors from introducing any
external evidenceto the contrary. If the parties wanted to terminate the license agreement, they should
have done so in accordance with its terms, which they failed to do. Based on this assertion, the Creditors
Committee believes that Syms owes Filene's approximately $287.1 million in royalties under the license
agreement, of which at least $15.5 million is attributable to the period since Syms acquired Filene's in
2009, although it is only seeking a recovery in an amount sufficient to satisfy Filene's creditorsin full.
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Syms and the Equity Committee dispute these contentions. The entity that is currently named
"Filen€'s’ previously was known as SYL, Inc. That entity was formed in 1986 in connection with certain
tax planning strategies that Syms was undertaking at thetime. In particular, SYL, Inc. was formed as a
wholly-owned subsidiary of Syms with a single purpose: to hold the Syms trademarks and trade names.
SYL, Inc. and Syms simultaneously entered into the license agreement, the purpose of which was to
afford various tax benefits. This arrangement remained in place until December 2003. 1t was
discontinued at that time, however, asaresult of challenges brought by various state taxing authorities,
not only against Syms but also against numerous other companies that had implemented such
intercompany arrangements.

Syms and the Equity Committee assert that, since 2003, Syms and SYL, Inc. have not observed
any aspect of this arrangement: no royalties were paid, and no tax benefits were realized. SYL, Inc.
converted to SYL, LLC on December 15, 2003, by filing a certificate of conversion and a certificate of
formation with the Delaware Secretary of State. The Debtors and the Equity Committee believe that
SYL, Inc., and subsequently SYL, LLC, had no assets or operations other than this intellectual property
until June 2009, when SYL, LLC was utilized as the vehicle for acquiring Filene's operating assets. At
that time, SYL, LLC converted Filene's Basement, Inc. to alimited liability company and renamed it
Filene's Basement, LLC. Whiletheintellectual property was left in Filene's, Filene's did not use it; no
royalties were paid; and no tax benefits were realized by Syms.

Based upon the foregoing, Syms and the Equity Committee dispute the Creditors Committee's
assertions that Syms became obligated, beginning in June 2009 when it acquired Filen€'s, to start paying
royalties to Filene's, and that Filene's bankruptcy estate has a claim against Syms for unpaid royalties.
Because the arrangement between Syms and Filene's was discontinued almost six years before Filene's
was acquired, in the view of Syms and the Equity Committee, the Creditors Committee cannot now
credibly create a claim for millions of dollars in asserted, unpaid royalties.

Third, the Creditors Committee asserts that certain claims that Syms has against Filene's should
be equitably subordinated or recharacterized as equity. If the Creditors Committee were to succeed in
these assertions, then remaining Filene's creditors would be entitled to a proportionally greater recovery.
The Creditors Committee's assertions relate to a $33 million prepetition, general unsecured,
intercompany claim that Syms has asserted against Filene's, plus subrogation claims of approximately
$18.4 million that Syms would be entitled to assert under guarantees of certain Filene's trade claims and
leases. The Creditors Committee asserts that because there is no contemporaneous evidence that Syms
intended to make an arms-length, third-party loan to Filene's at the time of each advance; because Syms
and Filene's never documented these matters as loans or claims; because Filene's did not make payments
on them; because no interest was charged; because Filene's had limited ability to repay them; and because
the intercompany obligations had no attributes of a debt obligation, then these amounts should be deemed
capital contributions rather than loans.

Syms and the Equity Committee, on the other hand, assert that Syms afforded significant
financial support to Filene's for which Syms should be given appropriate credit. This support allowed
Filene's to operate and pay its creditors for much of the timethat it was owned by Syms. This support,
accordingly, benefited Filene's and its creditors. Indeed, the amount of the $33 million pre-petition
intercompany claim is roughly equivalent to the amount of Filene's cumulative losses based on the books
and records maintained by Syms during the period of timethat Syms owned it. At aminimum, therefore,
it is only equitable that this claim be available to offset whatever other claims the Creditors Committee
asserts.
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The Creditors Committee also argues various chapter 5 avoidance claims against Syms based
upon certain avoidable pre-Petition Date transfers between Filene's and Syms pursuant to which Filene's
did not receive reasonably equivalent value.

2. Asserted Substantive Consolidation

In addition to, and as an alternative to, the foregoing, the Creditors Committee has asserted,
among other theories, that it believes that Syms and Filene's historically operated as a single entity; that
the Debtors cannot meaningfully distinguish Syms creditors from Filene's creditors; that the two entities
commingled their operations and assets; that all creditors effectively dealt with Syms and Filene€'sasa
single entity; that intercompany claims and accounts between the Debtors should be ignored; and hence,
that all creditors should be allowed to be paid from all assets of both Syms and Filene's, including the
Syms Owned Real Estate. These assertions are based on a doctrine in bankruptcy known as "substantive
consolidation" under which a bankruptcy court has the power to disregard the separate forms of affiliated
legal entities; to pool the assets of, and claims against, the consolidated bankruptcy estates; to disregard
any and all intercompany claims; and to satisfy all creditors' claims from the common fund.

There are no statutorily-prescribed standards for determining whether two legal entities operated
as one or whether their bankruptcy estates should be substantively consolidated. Instead, the propriety of
doing so must be determined on a case-by-case basis based on all the particularized facts and
circumstances of the estates in question. Thetwo, judicially-created standards for determining whether
separate estates should be substantively consolidated are easily stated, but difficult to apply in practice:
whether separate entities so disregarded their separateness that creditors relied on the breakdown of entity
borders and treated them as one legal entity, or whether the entities’ assets and liabilities are so hopel essly
scrambled that separating them is prohibitive and hurts all stakeholders.

The Creditors Committee has asserted that several aspects of the Debtors' historic operations
support its belief that Syms and Filene's effectively operated as a single legal entity and hence, that all
creditors should be paid in full, including that Syms hoped to achieve operational synergies when it
acquired Filene'sin 2009; that Syms and Filene's integrated certain of their operations in pursuit of such
synergies; that certain aspects of the Debtors' merchandising, purchasing, warehousing, distribution and
sales practices allegedly wereintegrated to the point where one could not differentiate the product lines
and families of merchandise between Syms and Filene's; that Syms and Filene's had a single credit facility
based on a common borrowing base and a common cash management system; and that the Debtors had
co-branded stores and used both Syms' and Filene's logos on checks, purchase orders, corporate
letterhead, promotional materials, and employee nameplates.

Syms and the Equity Committee, however, bdieve that Syms and Filene's operated as distinct
legal entities and that their estates, therefore, should not be substantively consolidated. Syms and Filene's
had separate stores, separate websites, and separate advertisements and promotions; the Debtors' pre-
petition revolving lender treated them as two separate entities by requiring both of them to become
borrowers under the lending facility; vendors invoiced Syms and Filene's separatdy based on their
historic business dealings prior to the acquisition of Filene's assets, with such vendors being paid from
accounts owned by Syms and Filen€'s, respectively; many other Filene's vendors and landlords dealt with
Syms and Filen€'s as separate entities, as evidenced by some Filene's vendors and landl ords negotiating
for Syms guarantees, whereas others negotiated that term away in favor of enhanced economics; and the
Debtors unions viewed Syms and Filen€e's as separate empl oyers by negotiating separate collective
bargaining agreements to govern relationships with Syms' and Filene's separate pools of employees.
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3. Proposed Settlement

Syms acknowledges that litigation over these matters likely would be expensive and protracted,
thereby delaying the Debtors' exit from Chapter 11 and reducing recoveries for Syms shareholders. Syms
also acknowledges that the results of litigation over these mattersis not free from doubt. Syms and the
Equity Committee, on the one hand, and the Creditors Committee, on the other hand, each have various
factual and legal strengths and weaknesses to their various positions. Accordingly, in order to avoid the
expense and delay of protracted litigation over these matters and avoid the risk to Syms shareholders of
adversejudicial rulings that order the Syms and Filene's estates to be substantively consolidated or that
otherwise could result in enhanced recoveries to Filenes creditors to the detriment of Syms shareholders,
the Debtors propose a compromise and settlement as follows.

Under this proposed plan settlement, Syms creditors would be paid in full. Filene's general
unsecured creditors, however, would be broken into two separate groups: Filene's General Unsecured
(Short-Term) Creditors and Filene's General Unsecured (Long-Term) Creditors. As described above, the
former group includes claims primarily for unpaid trade payables and employee severance clams in the
estimated amount of approximately $8.775 million, whereas the latter group includes non-guaranteed
claims by Filene's landlords for lease rejection claims in the estimated amount of approximately $36.877
million. Under the proposed settlement, Syms would ensure that the former group is paid in full, whereas
the latter group is paid 75 cents on the dollar.

Thereason for this distinction is that holders of trade claims and employees for severance and
related claims arguably may have stronger arguments that, from their perspective, Syms and Filene's
appeared to have operated as a unitary enterprise and hence, that their bankruptcy estates should be
substantively consolidated. Syms by no means believes this to be the case, but given the risks and costs
of litigation, and given therelatively small amount of claimsin this group in relation to the potential costs
of such litigation, Syms concluded to simply pay such claimsin full rather than dissipate value on
litigation expense.

In Syms' view, however, which the Creditors Committee disputes, the Filene's landlords in the
latter group have a weaker legal position than the holders of trade claims and employees for severance
and related claims. Thisis because, in Syms' view, each of those landlords is a sophisticated real estate
enterprise who had contractual relationships in place with the Filene's business at the time it was acquired
by Syms. Some of those landlords chose to keep those contractual arrangements in place unaltered,
whereas others chose to negotiate guarantees from Syms or other enhanced economics in lieu of such
guarantees. In contrast, employees and certain trade vendors arguably may not have appreciated the
distinction between the two entities after the acquisition.

Notwithstanding the foregoing, Syms acknowledges the risks and significant expenses of
litigation, including the potential delays occasioned by litigation. Inlight of theserisks, Symsis prepared
to ensure, though the Plan, that Fileng's landlords will receive 75 cents on the dollar in full and final
compromise of their claims.

Under section 1123(b)(3)(A) of the Bankruptcy Code and Rule 9019 of the Bankruptcy Rules, a
settlement should be approved if it represents a reasonable compromise that is in the collective best
interests of all constituenciesin light of the risks of continued litigation. The settlement need not afford
the best possible recovery to any particular constituency, but instead need only represent a recovery that
falls within a reasonabl e range of litigation possibilities. The Debtors believe that the foregoing
settlement, which does not allow either Syms shareholders or creditors of Filene'sto receive all that they
would liketo receive, falls within a reasonable range of litigation outcomes and is in the collective best
interest of all stakeholdersin light of the costs, delay, and risks of litigation. Moreover, the proposed
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settlement terms and treatment of creditors (including Filene's creditors) facilitates plan feasibility
through its implementation of deferred payments to creditors of Reorganized Syms.

C. Settlement With Local 1102 Retirement Trust, Filene's Local 1102 Union and Syms
L ocal 1102 Union

Local 1102 Retirement Trust filed a Claim against Syms asserting priority status in the amount of
$6,408,848 on account of alleged multi-employer pension plan withdrawal liability arising under the
Employee Retirement Income Security Act of 1974. Syms disputes the asserted Claim and its asserted
priority status.

Filene's Local 1102 Union represents former Filene's employees who were covered by the
Filene's Local 1102 CBA. FilengsLocal 1102 Union filed certain Claims in the Chapter 11 cases.

Syms Local 1102 Union represents former Syms employees who were covered by the Syms
Local 1102 CBA. Syms Local 1102 Union filed certain Claimsin the Chapter 11 cases.

The Debtors, Local 1102 Retirement Trust, Filene's Local 1102 Union and Syms Local 1102
Union have reached a global settlement of certain matters as follows:

1 (a) On the Effective Date, Syms will pay to Local 1102 Retirement Trust the amount of
$203,232, representing one minimum funding payment due April 21, 2012, plus interest accruing at arate
of 3.25% per year from April 21, 2012.

(b) On November 15, Syms will pay Local 1102 Retirement Trust $406,464,
representing (i) one minimum funding payment due July 1, 2012, plus interest accruing at arate of 3.25%
per year from July 1, 2012, and (ii) one minimum funding payment due November 1, 2012, plus interest
accruing at arate of 3.25% per year from November 1, 2012.

(c) Syms will thereafter make quarterly payments to Local 1102 Retirement Trust in the
amount of $203,232, beginning February 1, 2013 and on thefirst of every third month thereafter, until
Local 1102 Retirement Trust's entire $6,408,848 claim is paid in full.

2. Claimsfiled by Filene's Local 1102 Union and Syms Local 1102 Union will be
administered and treated in accordance with the provisions of the Plan and Confirmation Order.

3. On the Effective Date, the Filene's Local 1102 CBA and the Syms Local 1102 CBA will
be deemed voluntarily terminated by agreement of the Debtors, Filene's Local 1102 Union, Syms L ocal
1102 Union and Local 1102 Retirement Trust. The Debtors shall have no other or further obligations
under the Filene's Local 1102 CBA and the Syms Local 1102 CBA,; excluding, however, any Claims and
obligations arising prior to the Effective Date and previously asserted by Filene's Local 1102 Union,
Syms Local 1102 Union or their respective constituents.

D. Shar e Purchase Transaction/Rights Offering

As noted above, the Plan contemplates a transaction involving the Majority Shareholder. The
Majority Shareholder owns 7,857,794 shares of Syms common stock that will be the subject of this
transaction. Such shares represent approximately 54.7% of all outstanding shares of Syms common
stock. Since early in these Chapter 11 cases, the Equity Committee has expressed a desire for the
Majority Shareholder to give up control and for Reorganized Syms to pursue a plan to develop Syms
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Owned Real Estate. After significant discussions between the Equity Committee and the Majority
Shareholder, and to resolve various differences between the parties and pave the way for a consensual
restructuring, the Majority Shareholder agreed to sell the foregoing shares to reorganized Syms for $2.49
per share, or $19,565,907.06 in the aggregate. That agreement is memorialized in that certain Equity
Commitment Agreement, a copy of which is attached hereto as Exhibit H.

Syms will obtain a portion of the funds necessary to purchase the Majority Shareholder's shares
by offering to sdl to existing minority shareholders of Syms, who qualify as "accredited investors" under
the securities laws, theright to purchase 10,040,160 new shares (the "Offered Shares") at $2.49 per share,
or $25 million in the aggregate (the "Rights Offering"). To ensure that the Rights Offering will result in
$25 million of proceeds, certain members of the Equity Committee and their affiliates have agreed to
purchase those new shares not subscribed for by other shareholders (the "Unsubscribed Shares™). This
obligation is memorialized in the Equity Commitment Agreement. Accordingly, if the Plan is confirmed
and the Equity Commitment Agreement is consummated, the Majority Shareholder will no longer have
any ownership in Syms; all ownership in Syms will instead be in the hands of Syms existing, minority
shareholders.

The Backstop Parties have been represented by counsel separate from the Equity Committee and
abstained from decisions on the Equity Commitment Agreement and Rights Offering made by the Equity
Committee. Thelegal fees of counsel to the Backstop Partiesisto be paid by the Debtors under the
Equity Commitment Agreement. No other fee or compensation of any kind is being paid to the Backstop
Parties for the commitment to backstop the $25 million Rights Offering. The Rights Offering permits
Eligible Holders to subscribe for up to their pro rata share of both the initial offering of shares and to
subscribe for up to their pro rata share of any Unsubscribed Shares.

The funds from the Rights Offering will be used, first, to pay certain administrative expenses,
priority claims and other amounts necessary for Syms and Filene's to exit Chapter 11, with the balance
allocated 60% to creditors and 40% to the Majority Shareholder, until the amount of $10,725,641 has
been paid in full to the Majority Shareholder, pursuant to the Share Purchase Transaction. Holders of
Allowed Syms General Unsecured Claims shall then be paid in full. Next, Holders of Allowed Filene's
General Unsecured (Short-Term) Claims shall be paid in full. Holders of Allowed Filene's General
Unsecured (Long-Term) Claims shall then be paid until 75% of such Claims are paid. Finally, the
Majority Shareholder shall be paid in the aggregate amount of $7,065,907, which amount represents the
remaining payment due to the Majority Shareholder for the purchase of the Majority Shareholder's shares,
less the reimbursement to the Estates related to the Split-Dollar Policy.

There are currently a total of 6,590,394 outstanding shares of Syms stock held by shareholders
other than the Mgjority Shareholder, subject to the foregoing, representing approximately 45.6% of all
outstanding shares. If the Plan is consummated, the total number of shares will increaseto 16,650,554
shares. Existing shareholders therefore will be diluted to an approximate 39.6% ownership.

Three Backstop Parties have each agreed to subscribe for and purchase their respective pro rata
share of the Offered Shares and all other remaining Unsubscribed Shares in accordance with the Equity
Commitment Agreement. In particular, if any Eligible Holder (other than the other Backstop Parties)
defaults on its obligation to remit payment for its allotted Unsubscribed Shares, the Backstop Parties are
obligated to purchase those shares. If one of the Backstop Parties defaults on its obligation to remit
payment for its shares, the other Backstop Parties have theright, but not the obligation, to purchase those
shares. If a Backstop Party defaults, resulting in a deficiency of no more than $3.0 million, and the other
Backstop Parties do not purchase the extra shares, then the Majority Shareholder shall reduce the number
of shares she will sell to Syms by the number of shares the defaulting Backstop Party did not purchase
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and shall instead purchase such shares. If the number of shares sold by the Majority Shareholder is
reduced, Syms may reduce the number of sharesit issues in the Rights Offering. Such a reduction would
not affect earlier pro rata calculations. The Backstop Parties shall agree to put in escrow, in cash, their
respective estimated pro rata share of the shares of Syms common stock offered to, but not purchased by,
other Eligible Holders in the Rights Offering, in accordance with the Equity Commitment Agreement, no
later than 2 business days prior to the Confirmation Hearing.

After any necessary adjustments have been made, Symswill purchase all of the shares of Syms
common stock owned by the Majority Shareholder. Concurrently, Syms will issue new sharesto the
Eligible Holders and the Backstop Parties. After the completion of the Rights Offering, Syms will make
necessary notice filings with the SEC and with the states where the Offered Shares were offered.

E. Overview of Reorganized Syms Business Plan: Disposition of Syms Owned Real
Estate

As described above, prior to the Petition Date, Syms had begun considering different alternatives
with respect to the Syms Owned Real Estate. In particular, Syms, with the assistance of Rothschild,
attempted to find one or more transaction partners with respect to both its retail and real estate assets, as
well as considered other possible alternatives for the Syms Owned Real Estate other than liquidation.

Syms' efforts to consider various alternatives for the Syms Owned Real Estate continued post-
petition with the assistance of Cushman and Rothschild and with the input of the Creditors Committee,
the Equity Committee and their respective advisors. Thisincluded consideration of the possibility of
either reorganizing as areal estate holding company that would hold, manage, and lease the Syms Owned
Real Estate on along term basis for the benefit of Syms shareholders or, alternatively, reorganizing as a
real estate investment trust.

There were many factors that Syms considered as part of this evaluative process. For instance,
the Debtors have significant net operating loss tax assets ("NOLS") of approximately $101.1 million that
could be of value in certain reorganization scenarios. However, as discussed in Section IX.A of this
Disclosure Statement, the value of the NOLs could be significantly limited in certain other reorganization
scenarios. Moreover, whileit is possible that the value of the Syms Owned Real Estate could appreciate
in valueif held and managed long-term, there are carrying costs to do so, as well as execution and other
risks, including therisk that values will not increase as anticipated; that the costs of developing thereal
estate and locating tenants, which are significant, could be greater than anticipated; and that hoped-for
rent and income levels will not be achieved.

The Debtors also considered the fact that many of the parces of Syms Owned Real Estate are
located in disparate locations; that efforts to reorganize around a core group of such parcels arguably
could be focused only on those parcels located in and around the New Y ork City metropolitan area; and
that the Syms Owned Real Estate collectively is comprised of relatively few locations as to which Syms
may be able to achieve operational efficiencies and synergies in managing them. Based upon all the
foregoing considerations, the Debtors ultimately determined, with the assistance of Cushman and
Rothschild, that the value of the Syms Owned Real Estate will be maximized by selling the entire
portfolio over time, in a non-distressed, commercially reasonable manner.

Under the Plan, the disposition of Syms Owned Real Estate will be controlled by Syms current
minority shareholders. In particular, as described above and further below, the Plan contemplates a
transaction whereby the Majority Shareholder will sell her sharesto Syms at $2.49 per share. Syms
existing minority shareholders who are accredited investors will be afforded the opportunity, via the
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Rights Offering, to purchase new shares at the same price. In this fashion, the Mgjority Shareholder's
ownership of and control over Syms will cease; Syms current minority shareholders will become the sole
owners of the Reorganized Company. The members of the Equity Committee have the right under the
Plan to appoint a majority of Reorganized Syms' board and to select areal estate management company to
operate Syms Owned Real Estate pending its disposition, subject to the right of unsecured creditors to
take control of Reorganized Syms' board if their allowed claims have not been paid in full by October 1,
2016, as morefully set forth herein.

Given the diverse asset opportunities within the real estate portfolio, a business plan has been
devel oped by the Equity Committee with the assistance of its advisors to optimize the value of each
property utilizing a combination of strategies, including the near-term marketing of remaining non-core
properties on an "as-is" basis, the lease-up and future sale of select assets with upside potential, and a
longer-term development of the Trinity Property. Detail on the objectives and timing of each strategy is
outlined below. All discussions of strategies with respect to the marketing, value-enhancement,
development or disposition of the Syms Owned Real Estate has been prepared based on current
expectations and is subject to change by the Board of Directors of Reorganized Symsin its own
judgment or as circumstances dictate consistent with the ter ms of the Plan.

1 Sale of 13 Non-Core Properties on a Vacant or "As-Is" Basis

Thirteen of the 17 properties comprising the Syms Owned Real Estate are intended to be
marketed for sale on an "as-is" basis, requiring minimal capital outlay. The sale processiis estimated to
continue for approximately 12 months post-emergence. Cushman estimates that net sales proceeds (after
deduction of carrying costs and selling commissions) will be approximately $55-$65 million. Proceeds
will be used, if necessary under the terms of the Plan, to fund the budget for the ongoing operations of
Reorganized Syms, and the Net Proceeds shall be used to make distributions to Holders of Allowed
Convenience Claims, Allowed General Unsecured Claims and payment under the Share Redemption
Transaction, described below and in accordance with the Plan. A schedul e classifying the Syms Owned
Real Estate is contained in Exhibit D.

2. Lease Up and Sale of Three Value-Enhancement Properties on a Stabilized Basis

The value of the 3 properties |ocated in the New Y ork metropolitan region other than the Trinity
Property is expected to be enhanced through a marketing strategy that targets alease-up and
sale/refinance strategy over the first [24-30] months following the Plan Effective Date. These are the
properties located in Paramus, New Jersey; Elmsford, New Y ork; and Westbury, New York. Upon
stabilization, each property is expected to be individually marketed for monetization (with options
including a full sale, partial sale, or financing) shortly thereafter. The New Y ork metropolitan market is
recovering from the recession of 2008-2010. These assets are considered to beirreplaceable locationsin
dominant retail corridors and are positioned well for avalue-enhancement strategy. Near-term prospects
appear to befavorable, with a major tenant showing interest in leasing one of these propertiesin its
entirety.

Costs associated with leasing these properties (including capital improvements and repairs, tenant
improvements and leasing commissions) are expected to enhance value on a risk-adjusted basis, yielding
potential returnsin excess of [20%)]. If these properties are successfully monetized on aleased basis, the
expected Net Proceeds generated from the sales or financing are projected to be sufficient to satisfy the
Plan distribution obligations to the Holders of Allowed Syms Convenience Claims, Allowed Filene's
Convenience Claims, Allowed Syms General Unsecured Claims, Filene's General Unsecured (Short-
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Term) Claims, and Filene's General Unsecured (Long-Term) Claims, and to complete the payment
obligations owed under the Share Redemption Transaction in accordance with the Plan.

As discussed further below, the Plan provides for hiring a seasoned executive from alocal New
Y ork metropolitan real estate company to provide asset management services to Reorganized Syms. The
responsibilities of this executive will primarily consist of the day-to-day management of the properties,
including managing the lease-up and sale/financing processes described above for the 3 value-
enhancement properties.

3. Redevelopment of the Trinity Property (New Y ork)

While the near-term priority will be the marketing of any of the 13 non-core properties remaining
unsold and a repositioning/leasing-up of the three New Y ork metropolitan properties, thereis
considerable potential upside associated with exploiting the development potential of the Trinity Property.
The 11,470 square foot plot of land under this building allows for an as-of-right floor-area ratio of 15,
along with approximately 16,500 square feet of owned air rights and an adjacent smaller building that
would permit the construction of a new mixed use structure of approximately 220,000 square feet,
considerably in excess of the size of the current improvements.

Thelower Manhattan residential market continues to benefit from the strengthening of the local
economy and real estate sub-markets, and, importantly, will directly benefit from demand associated with
the ongoing redevelopment efforts in the Financial District, particularly the devel opment of the new
World Trade Center complex, which is located two blocks north of the Trinity Property. It is expected
that thousands of new jobs will be created from these devel opment efforts, and this will create
considerable new demand for residential properties nearby. It isanticipated that value realizable from the
Trinity Property can be considerably enhanced by pursuing entitlement and approvals over the coming 24
months, which will better position the site to benefit from these very favorable trends.

The creation of ajoint venture partnership with alocal "best in class' developer will also be
pursued over the next 24 months, with full redevelopment of the Trinity Property likely to commence
shortly thereafter. Assuming real estate market conditions remain favorable, the siteis expected to be
developed into a mixed-use residential property within an estimated 48 month timeframe. It is anticipated
that the Trinity Property will be an excellent candidate for vertical development, given the combination of
water/city views and unique sight lines, significant lot size, favorable zoning, limited new construction in
the area, and improving economic conditions. Depending on market demand, the Trinity Property could
potentially be developed into either a condominium or residential apartment rental building with a
commercial development located within the base of the building to maximize the development potential.

Under theterms of the Plan, Reorganized Symswill havetheright to (a) transfer the
Trinity Property into a new joint venture (the" Trinity Joint Venture"), (b) sell or otherwise
dispose of a minority interest in the Trinity Joint Ventureto anon-insider (a" JV Interest Sale"),
and/or (c) authorize the Trinity Joint Venture to incur mortgage debt financing to be secured by
the Trinity Property in an amount not to exceed the lesser of (i) $30 million or (ii) 50% of the fair
mar ket value of the Trinity Property based on a commer cial appraisal prepared in accordance with
acceptableindustry standards (a" Trinity Mortgage" ), so long as the following conditions are met:

i The Reorganized Company maintains a majority economic interest in the property;
and



If distributions are owed under the Plan to holders of Allowed Syms or Filene's
Unsecured Claims or to the Majority Shareholder under the Share Redemption
Transaction following the Trinity Joint Venture, JV Interest Saleor Trinity
Mortgage:

(u)

v)

(w)

)

v)

all proceeds realized from the JV Interest Sale (net of transaction-related
expenses) shall be distributed as follows, unless the holder of the Series A
Preferred Stock to be appointed under the Plan agr ees otherwise: not less
than 60% of the balance of net proceeds will be included as Excess Cash and
shall bedistributed in accor dance with the Plan Waterfall, and the remaining
40% or lesser amount of the balance of such net proceeds shall beinvested in
full in the Trinity Joint Venture;

fundsreceived from the Trinity Mortgage shall be distributed as follows,
unlessthe holder of the Series A Preferred Stock to be appointed under the
Plan agrees otherwise: first, an amount equal to the amount of funds used to
fund (including any reallocation of funds) the Trinity Carry Reserve, which
funds shall become Excess Cash and shall be distributed in accordance with
the Plan Waterfall, and the balance of borrowed funds shall remain in the
Trinity Joint Venture and will be limited to be used for pre-construction
costs, direct development and constr uction costs, cor por ate over head and
carry costs for the Trinity Property, and taxes, licenses and fees for the
Trinity Property, asapplicable, at the Board of Directors discretion;

if thereis achangein control of the majority of the Board of Directors of the
Reorganized Company to either the Unsecured Creditorsor the Majority
Shareholder pursuant to the ter ms of the Plan, the Reorganized Company's
interest in the Trinity Joint Venture (the" Company's Trinity I nterest" ) shall
be freely assignableto (i) an accredited institutional investor which could
include a Public Real Estate Company, I nsurance Company, Real Estate
Fund, or Asset Manager, or (ii) a privately-owned companies and individuals
who ar e experienced real estate investors, in each casein good credit
standing and with sufficient liquidity and experience to perform its duties
under the partnership or joint venture agreement; provided, however, that if
a General Unsecured Claim Satisfaction has not occurred by October 1,
2016, then the Reorganized Company shall have the right to agree with the
itsjoint venture entity in the Trinity Joint Venture to make any such
assignment of the Company's Trinity I nterest subject to aright of first offer
or refusal by such other joint venture entity to pur chase the Company's
Trinity Interest on termsthat are the same or not less favor ableto the
Reorganized Company as those terms set forth in a bona fide purchase offer
for the Company's Trinity Interest received by the Reorganized Company
that is acceptable to the Reor ganized Company;

the Reorganized Company'sinterest may be otherwise assigned, subject to
the approval of the Venture's General Partner, which shall not be
unr easonably withheld;

a change in control of the majority of the Board of Directors of the
Reorganized Company to either the Unsecured Creditorsor the Majority
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Shareholder pursuant to the ter ms of the Plan shall not constitute a default
under thetermsof the Trinity Joint Ventureor the Trinity Mortgage; and

(2 prior to achangein control of the majority of the Board of Directors of the
Reorganized Company to either the Unsecured Creditorsor the Majority
Shareholder pursuant to the ter ms of the Plan, the Reorganized Company
may only sell or otherwise dispose of a majority interest in the Trinity Joint
Ventureto a non-insider if (x) there has been (or will be as a result of such
sale) a General Unsecured Claim Satisfaction, and to the extent a General
Unsecured Claim Satisfaction has occurred, the Mg ority Shareholder has
received full payment of its Plan distributions, or (y) the holder of the Series
A Preferred Stock, or to the extent the General Unsecured Claim Satisfaction
has occurred, the M gjor ity Shareholder consents.

4, Corporate Structure and M anagement

Upon emergence from Chapter 11, Reorganized Syms is expected to be a public corporation,
incorporated under Delaware law, exclusively focused on the repositioning and devel opment of its real
estate assets. To execute the value-enhancement and devel opment strategies previously outlined,
Reorganized Syms will seek to employ or retain an experienced professional management team to provide
oversight, asset management and decision making in connection with the following objectives:

i) the disposition of any remaining non-core properties without additional capital outlays,

i) the repositioning/val ue-enhancement and future monetization efforts relating to the 3
value-enhancement properties (Paramus, New Jersey; Elmsford, New York; and
Westbury, New Y ork);

iii) the development of the Trinity Property.

In addition, the management team retained by Reorganized Syms would be responsible for the
day-to-day management of all the Syms Owned Real Estate, maintaining compliance with corporate
reporting requirements, preparation of budgets and annual business plans, and advisory services to the
Board of Directors on any matters related to the Syms Owned Real Estate.

Filene's will be reorganized as a wholly-owned subsidiary of Reorganized Syms for the
principal purpose of exploring the sale or joint venture opportunities with respect to the IP Assets.
Advertising and Clothing shall be merged into Reorganized Syms.

5. Business Plan Forecast

The Equity Committee, with the assistance of its financial advisors, has devel oped a long-term
business plan designed to optimize the value of the Syms Owned Real Estate and provide agreed upon
distributions to all stakeholdersin atimely fashion. A two-year forecast showing the projected cash flows
associated with the business plan is set forth in Exhibit E. Key assumptions reflected in this forecast are
described below.
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(8 Real Estate Assumptions

Thirteen Non-Core Properties: The forecast contemplates the sale of the 13 non-core properties
within the next 12 months at values equal to the higher of (i) the current high offer received to date; or (ii)
the latest estimate of vacant sale proceeds provided by Cushman, in each case net of carrying expenses
and selling costs. For the purposes of conservatism, the completion of each saleis assumed to occur 90
days later than the estimates provided by Cushman.

Three Value-Enhancement Properties: The forecast contemplates the stabilization and future sale
of the 3 value-enhancement properties within a timeframe of approximately [24-30] months. Expected
costs associated with the lease-up of the 3 properties include carrying expenses, tenant improvement
expenses, and leasing commissions. As part of the Plan, it is contemplated that areal estate expense
reserve not to exceed $9.0 million in the aggregate will be funded as part of the budget with proceeds
from, among other things, the Rights Offering and the sale of the non-core properties. Oncethe
properties have tenants in place, it is expected that rental income will provide sufficient positive cash flow
to offset costs associated with carrying these properties through the anticipated sale dates.

Trinity Property: The forecast contemplates the development of the Trinity Property over alonger
term horizon which extends beyond the two-year forecast provided in Exhibit E. Costs associated with
the Trinity Property within the two-year forecast include $1.7 million of annual carrying costs and $0.8
million of expenditures related to ongoing facade repairs at the property, which are expected to be
completed by the end of 2012. The forecast also assumes equity proceeds of approximately $6.0
million will bereceived by the Reorganized Company upon the sale of a minority equity interest in
early 2014 to ajoint venture partner as per mitted under the Plan and as deter mined by the Boar d
of Directors of Reorganized Syms. The Plan provides areserve for taxes, insurance, repairs, and
other similar expenses and improvements for the Trinity Property, not to exceed $3.0 million in the

aggr egate.

(b) Corporate Overhead and Other Expenses

Theforecast includes annual minimum catch-up contributions required to maintain the previously
"frozen" Syms' single-employer pension plan, which is being assumed by Reorganized Syms under the
Plan. Itis anticipated that these costs will be covered by a pension reserve of $2.0 million funded under
the budget with proceeds from, among other things, cash on hand, the Rights Offering and the sale of the
non-core properties to cover payments required over thefirst 24 months following the Effective Date.
Theannual contributions provided for in the forecast are based on estimates provided by third-party
pension consultants and are subject to change depending on the future performance of the underlying
investments.

Corporate overhead expenses (including board member and officer salaries) necessary to run the
business of approximately $[2.4] million per year, totaling $[3.9] million over the first 24 months
following the Effective Date, are also included in the budget. The overhead expenses in the budget
assume that Reorganized Syms is publicly-traded on the OT C/pink sheets, and therefore includes audit
and other expenses associated with maintaining regulatory compliance. An operating reserve of $5.0
million will be funded under the budget with proceeds from, among other things, cash on hand, the Rights
Offering and the sale of the non-core properties to cover corporate overhead outlays over thefirst 24
months following the Effective Date.
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(c0 Creditor Repayments

Based on thereal estate assumptions and projected overhead expenses required to operate
Reorganized Syms over the 24 months following the Effective Date, it is expected that sufficient Excess
Cash will be generated from the $25 million Rights Offering and the sale of the 16 properties (i.e., other
than the Trinity Property) to pay all distributions under the Plan to Holders of Allowed Syms General
Unsecured Claims, Filene's General Unsecured (Short-Term) Claims, and Filene's General Unsecured
(Long-Term) Claims, and to compl ete the payment obligations owed under the Share Purchase
Transaction in accordance with the Plan prior to the development of the Trinity Property.

(d)  Sourcesand Uses

Attached as Exhibit F to this Disclosure Statement is a sources and uses statement that
summarizes the sources, uses, and amounts of cash as of the Effective Date of the Plan. The Debtors have
estimated the Effective Date of the Plan to be September 15, 2012 though, as noted in the Risk Factors to
this Disclosure Statement, there is no assurance that the Plan will become effective by that date.

F. Assessment of Plan Value

Based on the range of estimated proceeds realizable from the property portfolio under the
strategies outlined previously, which assume no material changes to the health and liquidity of the
commercial retail real estate markets, it is contemplated that Reorganized Syms will pay al distributions
under the Plan to Holders of Allowed Syms General Unsecured Claims, Filene's General Unsecured
(Short-Term) Claims, and Filene's General Unsecured (Long-Term) Claims, and complete the payment
obligations owed under the Share Redemption Transaction in accordance with the Plan prior to the
development of the Trinity Property.

Shareholders of Reorganized Syms are unlikely to receive significant distributions from the sale
of the 13 non-core properties or the 3 value-enhancement properties; therefore, the return to shareholders
under the Plan is heavily dependent on the successful development and eventual sale of the Trinity
Property. The development of this property is subject to a high level of risk, as the success of the project
will be contingent upon a number of factors, many of which cannot be predicted with high levels of
accuracy. Some of the important factors that will influence the success of the devel opment project
include (but are not limited to):

e Ability to partner with a "best-in-class" development partner;

e Availahility of funding (primarily construction and development loans) under attractive
terms,

o Health of thereal estate market in Manhattan and general economic conditions;

e Success of the current municipal effortsto revitalize the Financial District, which will
directly impact and shape commercial and residential real estate demand in the ares;

e Changesin municipal and state regulations, zoning and/or codes,

o Demand for residential housing optionsin Lower Manhattan;
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e Additional supply of housing in theform of new construction; and
e Changesintax policies asit relatesto real estate development.

Various development scenarios have been analyzed that contemplate the devel opment and future
sale of the Trinity Property as either a single-use residential property (that could take various forms, i.e.,
condominium or rental with the potential for floors dedicated to a hotel) or a multi-use residential and
commercial property. Using arange of assumptions based on current market conditions, the estimated
incremental value that could be achieved for stakeholders who are willing to roll their interest into a
venture to create a mixed-use rental or condominium building, which can be realized through construction
and sale of the asset over afour- to five-year period, could range from $0 to $120 million, where the low
end of the range represents a vacant use of the asset in today's market. Thisrangeisillustrative in nature
and has not been adjusted to reflect the potential impact on returns from any of the following:

o Deduction of joint venture partnership interests, which could range from 10% - 49%
depending on the agreement and structure of the partnership;

o Deduction of proceedsto repay construction and development |oans, which could range from
50 - 100% on a loan-to-cost basis;

e Taxes payable upon future sale of the property, which would depend on existence of NOLs at
the time of sale as well as the ultimate use of the developed space;

e Remaining obligations of Reorganized Syms, including, potentially, the single-employer
pension plan assumed and funded by Reorganized Syms; and

e Additional carrying costs dueto delays in entitlement or development approvals.

Based on the level of risk involved and the high degree of uncertainty surrounding the ultimate
development strategy, it isimpossible to provide an accurate assessment of plan value beyond the ranges
provided above.

VIl. DETAILED SUMMARY OF THE PLAN

THIS SECTION PROVIDES A DETAILED SUMMARY OF THE STRUCTURE,
CLASSIFICATION, TREATMENT AND IMPLEMENTATION OF THE PLAN AND IS QUALIFIED
IN ITSENTIRETY BY REFERENCE TO THE PLAN, WHICH ACCOMPANIES THIS DISCLOSURE
STATEMENT, AND TO THE EXHIBITSATTACHED THERETO. THE PLAN ITSELF AND THE
DOCUMENTS REFERRED TO THEREIN WILL CONTROL THE TREATMENT OF CREDITORS
AND EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE
DATE, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, AND INTERESTSIN, THE
DEBTORS AND OTHER PARTIES IN INTEREST.

A. Purpose and Effect of the Plan

Chapter 11 isthe principal business reorganization chapter of the Bankruptcy Code. Under
Chapter 11, adebtor is authorized to reorganize its business for the benefit of its creditors and
shareholders. Asageneral matter, a plan of reorganization sets forth the means for satisfying claims
against and interests in a debtor. Confirmation of a plan of reorganization by a bankruptcy court makes
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such plan binding upon a debtor and any creditor of or equity security holder in such debtor, whether or
not such creditor or equity security holder (i) isimpaired under or has accepted the plan or (ii) receives or
retains any property under the plan.

Under the Plan, claims against, and interests in, the Debtors are divided into classes according to
their relative seniority and other criteria. If the Plan is confirmed by the Bankruptcy Court and becomes
effective, the claims and interests of the various classes will be treated in accordance with the Plan
provisions for each such class. On the date that the Plan becomes effective, known as the "Effective
Date" and at certain times thereafter, distributions will be made to each Debtor's creditors and Syms
shareholders as provided in the Plan. At the beginning of this Disclosure Statement is a table that
summarizes the classification and treatment of claims and interests against the Debtors. What follows
below is amore detailed description of the classes of claims against the Debtors created under the Plan,
the treatment of those classes under the Plan, and the property to be distributed under the Plan.

B. Plan Waterfall

Excess Cash will be distributed in accordance with the Provisions Governing Distributions in
Article VIII of the Plan and subject to the following waterfall (the"Plan Waterfall"):

1. Excess Cash shall bedistributed in the following allocations: first, to payment of Allowed
Senior Claims, as and when Allowed, to the extent not previously reserved for and, second (i)
60% of the first available distributable Excess Cash to Holders of Allowed Convenience
Class Claims, then to Holders of Allowed Syms General Unsecured Claims, and (ii) 40% of
thefirst available distributable Excess Cash to the Majority Shareholder until the Initial
Majority Shareholder Payment in the amount of $10,725,641 has been paid in full; then

2. Any remaining Excess Cash shall be paid to Holders of Allowed Syms General Unsecured
Claims until such Claims are paid in full; then

3. Any remaining Excess cash shall be paid to Holders of Allowed Filene's General Unsecured
(Short-Term) Claims until such Claims are paid in full; then

4. Any remaining Excess Cash shall be paid to Holders of Allowed Filene's General Unsecured
(Long-Term) Claims until 75% of such Claims are paid; then

5. Any remaining Excess Cash shall be paid to the Majority Shareholder until the Majority
Shareholder has received, exclusive of the Initial Majority Shareholder Payment, the
Subsequent Mgjority Shareholder Payment in the aggregate amount of $7,065,907, which
amount represents the remaining payment due to the Majority Shareholder for the purchase of
the Majority Shareholder's shares, |ess the reimbursement to the Estates related to the Split-
Dollar Policy; then

6. Any remaining Excess Cash shall be retained by Reorganized Syms and distributed or
otherwise utilized as directed by the Reorganized Company's Board of Directors.
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C. Classification and Treatment of Claims and I nterests

1 Treatment of Unclassified Claims Against Syms and Filene's

(& Administrative Claims

An Administrative Claim means a claim arising under Bankruptcy Code section 507(a)(2) for
costs and expenses of administration of the Chapter 11 Cases under Bankruptcy Code sections 503(b),
507(b), or 1114(e)(2), including: (a) any actual and necessary costs and expenses, incurred after the
Petition Date, of preserving the estates and operating the businesses of the Debtors (such as wages,
salaries and commissions for services and payments for inventory, leased equipment and premises) and
claims of governmental units for taxes (including tax audit claims related to tax years commencing after
the Petition Date, but excluding claims relating to tax periods, or portions thereof, ending on or before the
Petition Date); and (b) all other claims entitled to administrative claim status pursuant to afinal order of
the Bankruptcy Court, but excluding Priority Tax Claims, Non-Tax Priority Claims and Professional Fee
Claims.

As explained above, on January 18, 2012, the Bankruptcy Court issued an order setting an Initial
Administrative Bar Date of 5:00 p.m. (Eastern) on March 1, 2012, for all Administrative Claims first
arising on or before December 31, 2011 (Dkt. 674).

Pursuant to the Plan, on, or as soon as reasonably practicable after the later of, (i) the Initial
Distribution Date or (ii) the Distribution Date immediately following the date on which an Administrative
Claim becomes an Allowed Administrative Claim, each Holder of such Allowed Administrative Claim
shall receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Administrative Claim, (a) Cash equal to the unpaid portion of the Face Amount of such Allowed
Administrative Claim, or (b) such other less favorable treatment as to which such Holder and Syms shall
have agreed upon in writing; provided, however, that Allowed Administrative Claims with respect to
liahilities incurred by Syms in the ordinary course of business during the Chapter 11 Cases may be paid in
the ordinary course of business in accordance with the terms and conditions of any agreements relating
thereto.

The Debtors have estimated that the aggregate amount of Allowed Administrative Claims payable
under the Plan will be approximately $21.854 million for Syms and $8.068 million for Filene's.

(b)  Superpriority Intercompany Claims

Superpriority Intercompany Claims are claims by any Debtor against another Debtor that arose on
account of goods, services or other value provided after the Petition Date. Pursuant to the Plan
Settlement, the Holders of Superpriority Intercompany Claims shall not receive or retain any property
under the Plan on account of such Claims. On the Effective Date, all Superpriority Intercompany Claims
shall be deemed offset, cancelled and extinguished.

Filene's holds such a claim against Syms in the amount of approximatey $2.155 million. Syms
does not hold such a claim against Filene's.
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(c) Priority Tax Claims

A Priority Tax Claim means a claim of a governmental unit of the kind specified in Bankruptcy
Code sections 502(i) or 507(a)(8).

Under the Plan, except to the extent that an Allowed Priority Tax Claim has been paid prior to the
Initial Distribution Date, on, or as soon as reasonably practicable after the later of, (i) the Initial
Distribution Date or (ii) the Distribution Date immediately following the date on which a Priority Tax
Claim becomes an Allowed Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall
receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Priority Tax Claim, (a) Cash equal to the unpaid portion of the Face Amount of such Allowed Priority
Tax Claim, or (b) such other less favorable treatment as to which such Holder and Syms shall have agreed
upon in writing.

The Debtors have estimated that the aggregate amount of Allowed Priority Tax Claims payable
under the Plan will be approximately $0 at Syms and $1.355 million at Filene's.

2. Classification and Treatment of Claims and I nterests

(&  Secured Claims

(i) SymsClass 1 Secured Claims— Unimpaired

Syms Secured Claims are claims secured by a lien on collateral or that are subject to aright of
setoff. Symsreceived authority to pay in full the secured claim of Syms' primary secured creditor, Bank
of America, from proceeds of Syms store closing sales. Syms believes that there may be certain other
secured claims arising out of its workers' compensation program. Under the Plan, on, or as soon as
reasonably practicable after, the later of (a) the Initial Distribution Date, or (b) the Distribution Date
immediately following the date on which a Secured Claim becomes an Allowed Secured Claim, the
Holder of such Allowed Secured Claim shall receive, in full satisfaction, settlement, release, and
discharge of and in exchange for, such Allowed Secured Claim, (i) Cash equal to the value of its Allowed
Secured Claim, (ii) the Collateral securing the Secured Claim, or (iii) such other less favorable treatment
asto which such Holder and Syms shall have agreed upon inwriting. Any Holder of a Secured Claim
shall retain itsright of setoff or Lienin the Collateral or the proceeds of the Collateral (to the extent that
such Collateral is sold (or deemed abandoned) by Syms free and clear of such right of setoff or Lien) to
the same extent and with the same priority as such right of setoff or Lien as of the Petition Date until such
time as (A) the Holder of such Secured Claim (i) has been paid Cash equal to the value of its Allowed
Secured Claim, (i) has received areturn of the Collateral securing the Secured Claim, or (iii) has been
afforded such other less favorable treatment as to which such Holder and Syms shall have agreed uponin
writing; or (B) such purported right of setoff or Lien has been determined by an order of the Bankruptcy
Court to beinvalid or otherwise avoidable.

(i)  Filene's Class 1 Secured Claims — Unimpaired
Filene's Secured Claims are claims secured by a lien on collateral or that are subject to aright of
setoff. Filene's received authority to pay in full the secured claim of Filene's primary secured creditor,

Bank of America, from proceeds of Filene's store closing sales. Filene's believes that there may be certain
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Secured Claims arising out of its workers' compensation program. Under the Plan, on, or as soon as
reasonably practicable after, the later of (a) the Initial Distribution Date, or (b) the Distribution Date
immediately following the date on which a Secured Claim becomes an Allowed Secured Claim, the
Holder of such Allowed Secured Claim shall receive, in full satisfaction, settlement, release, and
discharge of and in exchange for, such Allowed Secured Claim, (i) Cash equal to the value of its Allowed
Secured Claim, (ii) the Collateral securing the Secured Claim, or (iii) such other less favorable treatment
asto which such Holder and the Debtors shall have agreed upon in writing. Any Holder of a Secured
Claim shall retain its right of setoff or Lien in the Collateral or the proceeds of the Collateral (to the extent
that such Collateral is sold (or deemed abandoned) by the Debtors free and clear of such right of setoff or
Lien) to the same extent and with the same priority as such right of setoff or Lien as of the Petition Date
until such time as (A) the Holder of such Secured Claim (i) has been paid Cash equal to the amount of its
Allowed Secured Claim, (ii) hasreceived areturn of the Collateral securing the Secured Claim, or (iii)
has been afforded such other |ess favorable treatment as to which such Holder and the Debtors shall have
agreed upon in writing; or (B) such purported right of setoff or Lien has been determined by an order of
the Bankruptcy Court to beinvalid or otherwise avoidable.

(b)  Non-Tax Priority Claims

(i) SymscClass 2 Non-Tax Priority Claims — Unimpaired

A Syms Non-Tax Priority Claim is a pre-petition claim that is entitled to priority under the
Bankruptcy Code, other than an Administrative Claim or a Priority Tax Claim. Such claimsinclude
claims by employees for unpaid wages and similar amounts, along with the claims of Syms' customers for
deposits and similar matters. Under the Plan, on, or as soon as reasonably practicable after, the later of (i)
the Initial Distribution Date, or (ii) the Distribution Date immediately following the date on which a Non-
Tax Priority Claim becomes an Allowed Non-Tax Priority Claim, each Holder of an Allowed Non-Tax
Priority Claim shall be entitled to receive, in full satisfaction, settlement, release, and discharge of and in
exchangefor such Allowed Non-Tax Priority Claim, Cash in an amount equal to its Allowed Non-Tax
Priority Claim [plusinterest at the Case Interest Rate.]

(i)  Filene's Class 2 Non-Tax Priority Claims— Unimpaired

A Filends Non-Tax Priority Claim is a pre-petition claim that is entitled to priority under the
Bankruptcy Code, other than an Administrative Claim or a Priority Tax Claim. Such claimsinclude
claims by Filene's employees for unpaid wages and similar amounts, along with claims of Filene's
customers for deposits and similar matters. Under the Plan, on, or as soon as reasonably practicable after,
the later of (i) the Initial Distribution Date, or (ii) the Distribution Date immediately following the date on
which a Non-Tax Priority Claim becomes an Allowed Non-Tax Priority Claim, each Holder of an
Allowed Non-Tax Priority Claim shall be entitled to receive, in full satisfaction, settlement, release, and
discharge of and in exchange for such Allowed Non-Tax Priority Claim, Cash in an amount equal to its
Allowed Non-Tax Priority Claim [plusinterest at the Case Interest Rate ]
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(©0  Unsecured Claims

(i)  SymsClass 3 Convenience Class — Impaired

Syms Class 3 consists of Syms Convenience Class Claims and is an impaired class of clams. A
convenience class claim is any allowed unsecured claim against Syms in an amount which is less than
$10,000, or is a greater amount but the holder of such claim elects to reduce such claim to $10,000 in
order to betreated inthis class. After all Allowed Senior Claims have been paid in full or, to the extent
not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated reserve, and as
and to the extent practicable as Excess Cash becomes available, each Holder of an Allowed Syms
Convenience Claim shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution
Date(s) immediately following the date on which such Holder's Syms Convenience Claim becomes an
Allowed Syms General Unsecured Claim (1) one or more cash payments from 60% of thefirst available
distributable Excess Cash until the Initial Majority Shareholder Payment is madein full from the other
40% of thefirst available distributable Excess Cash, and then cash payments aggregating not more than
100% of the Allowed amount of its Allowed Syms Convenience Claim, or (2) such other less favorable
treatment as to which such Holder and Syms shall have agreed upon in writing, in full satisfaction,
settlement, release, and discharge of and in exchange for its Allowed Syms General Unsecured Claim.
Interest shall accrue at arate of 7.0% per annum on any unpaid Plan Distribution to Holders of Allowed
Syms General Unsecured Claims from and after October 1, 2015.

(i)  Filene's Class 3 Convenience Claims — Impaired

Filene's Class 3 consists of Filene's Convenience Class Claims and is an impaired class of claims.
A convenience class claim is any allowed unsecured claim against Filene'sin an amount which isless
than $10,000, or isa greater amount but the holder of such claim elects to reduce such claim to $10,000 in
order to betreated inthis class. After all Allowed Senior Claims have been paid in full or, to the extent
not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated reserve, and as
and to the extent practicable as Excess Cash becomes available, each Holder of an Allowed Filene's
Convenience Claim shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution
Date(s) immediately following the date on which such Holder's Filene's Convenience Claim becomes an
Allowed Filene's General Unsecured Claim (1) one or more cash payments from 60% of the first
available distributable Excess Cash until the Initial Majority Shareholder Payment is madein full from
the other 40% of the first available distributable Excess Cash, and then cash payments aggregating not
more than 100% of the Allowed amount of its Allowed Filene's Convenience Claim, or (2) such other less
favorable treatment asto which such Holder and Filene's shall have agreed upon in writing, in full
satisfaction, settlement, release, and discharge of and in exchangefor its Allowed Filene's General
Unsecured Claim. Interest shall accrue at arate of 7.0% per annum on any unpaid Plan Distribution to
Holders of Allowed Syms General Unsecured Claims from and after October 1, 2015.

(@iii)  Syms Class 4 General Unsecured Claims — Impaired

Syms Class 4 consists of Syms General Unsecured Claims. After all Allowed Senior Claims have
been paid in full or, to the extent not paid in full, funds sufficient to satisfy such Claims have been placed
in a segregated reserve, and as and to the extent practicable as Excess Cash becomes available, each
Holder of an Allowed Syms General Unsecured Claim shall receive, on the later of (a) the Initial
Distribution Date or (b) the Distribution Date(s) immediately following the date on which such Holder's
Syms General Unsecured Claim becomes an Allowed Syms General Unsecured Claim (1) one or more
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cash payments from 60% of thefirst available distributable Excess Cash until the Initial Majority
Shareholder Payment is made in full from the other 40% of the first available distributable Excess Cash,
and then cash payments aggregating not more than 100% of the Allowed amount of its Allowed Syms
General Unsecured Claim, or (2) such other less favorable treatment as to which such Holder and Syms
shall have agreed upon in writing, in full satisfaction, settlement, reease, and discharge of and in
exchangefor its Allowed Syms General Unsecured Claim. Interest shall accrue at arate of 7.0% per
annum on any unpaid Plan Distribution to Holders of Allowed Syms General Unsecured Claims from and
after October 1, 2015. Interest shall be paid in kind and compounded annually.

For the avoidance of a doubt, Syms Class 4 does not include Syms Class 5 Syms Union Pension
Plan Claims.

(iv)  FilenesClass4: Filenes General Unsecured (Short-
Term) Claims — Impaired

Filene's Class 4 consists of Filene's General Unsecured (Short-Term) Claims. Each Holder in
Filene's Class 4 shall receive the treatment specified in Class 4A unless the Holder dects to opt-out and
receive the treatment specified in Class 4B.

Class4A: After all Allowed Senior Claims, Allowed Convenience Claims, Allowed Syms Class
4 General Unsecured Claims and the Initial Majority Shareholder Payment have been paid in full or, to
the extent not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated
reserve, and as and to the extent practicable as Excess Cash become available, each Holder of an Allowed
Filene's General Unsecured (Short-Term) Claim shall receive, on thelater of (a) the Initial Distribution
Date or (b) the Distribution Date(s) immediatdy following the date on which such Holder's Filene's
General Unsecured (Short-Term) Claim becomes an Allowed Filene's General Unsecured (Short-Term)
Claim, in full satisfaction, settlement, reease, and discharge of and in exchangefor its Allowed Filene's
General Unsecured (Short-Term) Claim and its Individual Filen€'s Creditor Claims (1) one or more cash
payments from the Excess Cash aggregating not more than 100% of the Allowed amount of its Allowed
Filene's General Unsecured (Short-Term) Claim, or (2) such other less favorable treatment as to which
such Holder and the Debtors shall have agreed upon in writing. Interest shall accrue at arate of 7.0% per
annum on any unpaid Plan Distribution to Holders of Allowed Filene's General Unsecured (Short-Term)
Claims from and after October 1, 2015. Interest shall be paid in kind and compounded annually.

Class4B: Holders of Filene's General Unsecured (Short-Term) Claims will have the option to
indicate on their respective Ballots their refusal to grant the releases provided in Section XI11.G. ("Opt-
Out"), provided, however, such Holder of an Allowed Filene's General Unsecured (Short-Term) Claim
shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution Date(s) immediately
following the date on which such Holder's Filene's General Unsecured (Short-Term) Claim becomes an
Allowed Filene's General Unsecured (Short-Term) Claim, in full satisfaction, settlement, release, and
discharge of and in exchange for its Allowed Filene's General Unsecured (Short-Term) Claim, a payment
equal to a Pro Rata distribution to Holders of Allowed Filene's General Unsecured (Short-Term) Claims
from the Filene's General Unsecured Creditor Liquidation Value, and retention of any Claims of the
Holder against Syms to the extent timely asserted and subject to any defenses or counterclaims of Syms.

For the avoidance of a doubt, Filen€'s Class 4 does not include Filene's Class 6 Filen€s Union
Pension Plan Claims.
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(v)  FilenésClass5: Filenes General Unsecured (L ong-
Term) Claims — Impaired

Filene's Class 5 consists of Filene's General Unsecured (Long-Term) Claims. Each Holder in
Filene's Class 5 shall receive the treatment specified in Class 5A unless the Holder dects to opt-out and
receive the treatment specified in Class 5B.

Class5A: After all Allowed Senior Claims, Allowed Convenience Claims, Allowed Syms Class
4 General Unsecured Claims, the Initial Majority Shareholder Payment and Allowed Filene's Class 4
General Unsecured (Short-Term) Claims have been paid in full or, to the extent not paid in full, funds
sufficient to satisfy such Claims have been placed in a segregated reserve, and as and to the extent
practicable as Excess Cash become available, each Holder of an Allowed Filene's General Unsecured
(Long-Term) Claim shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution
Date(s) immediately following the date on which such Holder's Filene's General Unsecured (Long-Term)
Claim becomes an Allowed Filene's General Unsecured (Long-Term) Claim, in full satisfaction,
settlement, release, and discharge of and in exchange for its Allowed Filene's General Unsecured (L ong-
Term) Claim and its Individual Filenés Creditor Claims (1) one or more cash payments from the Excess
Cash aggregating not more than 75% of the Allowed amount of its Allowed Filene's General Unsecured
(Long-Term) Claim, or (2) such other less favorable treatment as to which such Holder and the Debtors
shall have agreed upon in writing. Interest shall accrue at arate of 7.0% per annum on any unpaid Plan
Distribution to Holders of Allowed Filene's General Unsecured (Long-Term) Claims from and after
October 1, 2015. Interest shall be paid in kind and compounded annually.

Class5B: Holders of Filene's General Unsecured (Long-Term) Claims will have the ability to
Opt-Out, provided, however, such Holder of an Allowed Filene's General Unsecured (Long-Term) Claim
shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution Date(s) immediately
following the date on which such Holder's Filene's General Unsecured (L ong-Term) Claim becomes an
Allowed Filene's General Unsecured (Long-Term) Claim, in full satisfaction, settlement, release, and
discharge of and in exchangefor its Allowed Filene's General Unsecured (Long-Term) Claim, a payment
equal to a Pro Rata distribution to Holders of Allowed Filene's General Unsecured (Long-Term) Claims
from the Filene's General Unsecured Creditor Liquidation Value, and retention of any Claims of the
Holder against Syms to the extent timely asserted and subject to any defenses or counterclaims of Syms.

For the avoidance of a doubt, Filen€'s Class 5 does not include Filene's Class 6 Filen€s Union
Pension Plan Claims.

If there has not been a General Unsecured Claim Satisfaction by Octaober 1, 2016, then, effective
on such date, [(A) the terms of the two Equity Committee Directors then in office who are youngest in
age shall automatically terminate, the term of the Independent Director shall automatically terminate, and
the persons formerly holding such directorships shall cease to be directors, all without the need for any
action by the Board of Directors, (B) immediatdy following such termination of directorships and the
resultant automatic reduction in the size of the Board of Directors to two (2) directors (the one Equity
Committee Director and the Series A Director), the size of the Board of Directors shall automatically be
increased so that the Board of Directorsis comprised of atotal of nine (9) authorized directorships with
the seven (7) directorships created thereby to befilled solely by the Trustee of the Golden Preferred Trust,
voting as a separate class to the exclusion of the holders of Common Stock and any other Preferred Stock.
Thereafter, upon the occurrence of a General Unsecured Claim Satisfaction after October 1, 2016,
Reorganized Syms shall immediately redeem the Series A Preferred Stock, the terms of all directors
elected by the Trustee of the Golden Preferred Trust shall automatically terminate, the persons holding
such directorships immediately prior to such termination shall cease to be directors and the size of the
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Board of Directors shall be automatically reduced to one (1) authorized directorship. Subject to therights
of the Majority Shareholder described below, following the redemption of the Series A Preferred Stock
(whether before or after October 1, 2016), (a) all directors shall be dected exclusively by the holders of
Common Stock, and (b) the total number of directors comprising the Board of Directors may be fixed
from time to time solely by resolution of the Board of Directors, and vacancies and newly created
directorships may befilled solely by a mgjority of the directors thenin office, even if less than a quorum.]

(vi)  SymsClass 5: Syms Union Pension Plan Claims —
Impaired

Syms Class 5 consists of Syms Union Pension Plan Claims. Pursuant to the Plan, the Holders of
Syms Pension Plan Claims will receive quarterly Distributions from the Pension Plan Reserve for the
Allowed amount of such Pension Plan Claims, as set forth in Article VII.G.3. below, in accordance with
Syms' contractual or legal obligations under the Pension Plans and the settlement of any Claims under the
Plan.

(vii)  Filengs Class 6: Filene's Union Pension Plan Claims —
Impaired

Filene's Class 6 consists of Filene's Union Pension Plan Claims. Pursuant to the Plan, the Holders
of Filene's Union Pension Plan Claims will receive quarterly Distributions from the Pension Plan Reserve
for the Allowed amount of such Pension Plan Claims, as s&t forth in Article VI1.G.3. bdow, in accordance
with Syms' contractual or legal obligations under the Union Pension Plans and the settlement of any
Claims under the Plan.

(viii)  SymsClass 6 Intercompany Claims — Impaired

Syms Class 6 consists of Intercompany Claims against Syms and is an impaired class of claims.
Syms Intercompany Claims include but are limited to claims by a Debtor against Syms which claims are
reflected on the books and records of such Debtor, are derivative claims asserted by or on behalf of such
Debtor, or are asserted by a Debtor on account of a guarantee. Pursuant to the Plan Settlement, the
Holders of Syms Intercompany Claims shall not receive or retain any property under the Plan on account
of such Claims. On the Effective Date, all Syms Intercompany Claims shall be deemed offset, cancelled
and extinguished.

(ix)  Filengs Class 7 Intercompany Claims — Impaired

Filene's Class 7 consists of Filene's Intercompany Claims. Pursuant to the Plan Settlement, the
Holders of Filene's Intercompany Claims shall not receive or retain any property under the Plan on
account of such Claims. On the Effective Date, all Filene's Intercompany Claims shall be deemed
cancelled and extinguished.
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(d) Interests

(i) SymsClass7 Interests — Impaired

Syms Class 7 consists of all Interestsin Syms. All Interestsin Syms are Allowed I nterests and
each Holder of an Interest in Syms, other than the Majority Shareholder, shall (A) retain its Interest,
except as otherwise provided in the Plan, and (B) if the Holder is an Eligible Holder, shall receive
Subscription Rights to participate in the Rights Offering on the terms and conditions of the Rights
Offering Procedures; provided, however, that the Majority Shareholder shall not receive any Subscription
Rights in the Rights Offering.

(i)  Filene's Class 8 Interests — Impaired

Filene's Class 8 consists of all equity interestsin Filene's. Symsisthe only holder of Filene's
Class 8 interests.  On the Effective Date, each Holder of Interestsin Filene's shall retain its Interests.

3. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, the Confirmation Order, any other order of the Court,
or any document or agreement enforceable pursuant to the terms of the Plan, nothing shall affect the
rights and defenses, both legal and equitable, of the Debtors with respect to any Unimpaired Claims,
including, but not limited to, all rights with respect to legal and equitable defenses to setoffs or
recoupment against Unimpaired Claims.

4. Allowed Claims

Notwithstanding any provision herein to the contrary, Distributions shall be made only to Holders
of Allowed Claims. No Holder of a Disputed Claim shall receive any Distribution on account thereof
until (and then only to the extent that) its Disputed Claim becomes an Allowed Claim. The Debtors may,
in their discretion, withhold Distributions otherwise due hereunder to any Claimholder until the Claims
Objection Deadline to enable a timely objection thereto to befiled. Any Holder of a Claim that becomes
an Allowed Claim after the Effective Date will receive its Distribution in accordance with the terms and
provisions of the Plan.

5. Pension Plan Obligations

Following confirmation of the Plan, the Debtors shall maintain the Syms Pension Plan and make
all contributions required under applicable minimum funding rules: provided, however, that the Debtors
may terminate the Syms Pension Plan from and after January 1, 2017. Prior to January 1, 2017, the
Reorganized Company shall not accelerate the Distributions to Holders of Allowed Claimsin Syms Class
5 and Filene's Class 6 as provided in the Plan. In the event that the Debtors terminate the Pension Plan,
the Debtors intend that any such termination shall be a standard termination pursuant to Section 4041(c)
of the Employer Retirement Income Security Act of 1974, as amended.

No provision of, or proceeding within, the Debtors bankruptcy proceedings, Confirmation Order
or Plan shall in any way be construed to discharge, reease, limit, or rdieve the Debtors or any other
party, in any capacity, from any liability or responsibility with respect to the Syms Pension Plan under
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any law, governmental policy, or regulatory provision. PBGC and the Syms Pension Plan shall not be
enjoined or precluded from enforcing such liability or responsibility, if any, by any provision of, or
proceeding within, the Debtors' bankruptcy proceedings, Confirmation Order or Plan; provided, however,
that nothing contained in the Plan shall be deemed to constitute a waiver of any rights or protections that
the Debtors may have under 11 U.S.C. section 362. Any and all obligations under the Syms Pension Plan
shall be made by Reorganized Syms from the Pension Reserve.

6. Special Provisions Regarding Insured Claims

Distributions under the Plan to each Holder of an Insured Claim shall be in accordance with the
treatment provided under the Plan for Syms General Unsecured Claims and Filene's General Unsecured
(Short-Term) Claims; provided, however, that the amount of any such Claim shall be determined as
follows:

(@ to the extent a Holder has an Allowed Insured Claim, al or a portion of whichis
within the applicable deductible or self-insured retention under the relevant insurance policy of
the Debtors, then such amount shall be paid following the allowance of the Allowed Insured
Claim, in the ordinary course of the Debtor's business and consistent with the Debtor's insurance
policies and past practices;

(b) to the extent a Holder has an Allowed Insured Claim, a portion of which exceeds
the applicable deductible or self-insured retention under the relevant insurance policy of the
Debtors, then the amount of such Allowed Insured Claim that (i) exceeds the applicable
deductible or self-insured retention but (ii) is less than or equal to the limits of coverage under the
relevant insurance policy of the Debtors (the "Insurer Covered Amount™) shall not be Allowed as
a Syms General Unsecured Claim or a Filene's General Unsecured (Short-Term) Claim; and

(© t to the extent a Holder has an Allowed Insured Claim, a portion of which
exceeds the limits of coverage under the relevant insurance policy of the Debtors, then such
Holder shall have an Allowed Syms General Unsecured Claim or Allowed Filene's General
Unsecured (Short-Term) Claim in the amount by which such Allowed Insured Claim exceeds the
limits of coverage under the Debtors' relevant insurance policy;

provided, further, that:

(d) the Insurer Covered Amount shall not be recoverable from the Debtors, and shall
only berecoverable from the applicable insurer; and

(e an Allowed Insured Claim shall not be valid or enforceable against the Debtors
insurers unless and until, among other things, the applicable deductible or self-insured retention
has been satisfied in accordance with subsection (1) above and the underlying insurance policy or
policies.

Nothing in this section shall constitute a waiver of any causes of action the Debtors or the
Reorganized Company may hold against any Person, including the Debtors' or the Reorganized
Company'sinsurance carriers, or awaiver of any rights, claims or defenses the insurers may have.
Nothing in this section is intended to, shall, or shall be deemed to preclude any holder of an Allowed
Insured Claim from seeking and/or obtaining a distribution or other recovery from any insurer of the
Debtorsin addition to (but not in duplication of) any distribution such holder may receive under the Plan
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or to preclude any insurer from contesting or asserting defenses to the claims of such holders. The
Debtors and the Reorganized Company do not waive, and expressly reserve their rights to assert that any
insurance coverage is property of the Estates to which they are entitled and the insurers expressly reserve
their rights to contest or assert defenses to any such assertion by the Debtors or the Reorganized
Company. Nothing in the Disclosure Statement, Plan or Confirmation Order shall be construed as, or is, a
determination as to coverage in connection with any Insured Claim under any applicableinsurance policy.

7. Special Provisions Regarding Workers Compensation Claims and Obligations

As of the Effective Date, the Debtors and the Reorganized Company shall continue to honor in
the ordinary course of business their obligations under the terms and conditions of (1) all applicable
workers compensation laws in states in which the Debtors and the Reorganized Company operate and (2)
the Debtors and the Reorganized Company's written contracts, agreements, policies, programs and plans
for workers compensation and workers' compensation insurance; provided, however, that nothing in the
Plan shall limit, diminish or otherwise alter the Debtors or Reorganized Company's defenses, causes of
action or other rights under applicable non-bankruptcy law with respect to any such contracts,
agreements, policies, programs and plans; provided, further, that nothing in the Plan shall be deemed to
impose any obligations on the Debtors or the Reorganized Company in addition to those arising under
applicable state law.

All Proofs of Claim on account of workers' compensation shall be deemed withdrawn
automatically and without any further notice to or action, order or approval of the Bankruptcy Court.

D. Acceptance or Regjection of the Plan

1 Impaired Classes Entitled to Vote

Only Holders of Syms Class 3 Syms Convenience Claims, Syms Class 4 Syms General
Unsecured Claims, Syms Class 5 Syms Union Pension Claims, Syms Class 7 Syms Interests, Filene's
Class 3 Filene's Convenience Claims, Filene's Class 4 Filene's General Unsecured (Short-Term) Claims,
Filene's Class 5 Filene's General Unsecured (Long-Term) Claims, and Filene's Class 6 Filene's Union
Pension Claims are entitled to vote to accept or regect the Plan.

2. Acceptance by an Impaired Class

In accordance with Bankruptcy Code section 1126(c) and except as provided in Bankruptcy Code
section 1126(e), (i) an Impaired Class of Claims shall have accepted the Plan if the Plan is accepted by the
Holders of at least two-thirds in dollar amount and more than one-half in number of the Allowed Claims
in such Class that have timely and properly voted to accept or reect the Plan and (ii) an Impaired Class of
Interests shall have accepted the Plan if the Plan is accepted by the Holders of at least two-thirds of the
Allowed Interestsin such Class that have timely and properly voted to accept or rgect the Plan.

3. Presumed A cceptances/Rejections

Syms Classes 1 and 2 and Filene's Classes 1, 2, and 8 are Unimpaired by the Plan. Under
Bankruptcy Code section 1126(f), Holders of Claimsin such Classes are conclusively presumed to accept
the Plan, and the votes of such Holders will not be solicited. Under Bankruptcy Code section 1126(g),

50



Holders of Syms Class 6 Claims and Holders of Filene's Class 7 Claims are not entitled to receive any
recovery under the Plan but have proposed the Plan and therefore shall be deemed to have accepted the
Plan.

E. Corporate Action

1 Continued Corporate Existence of Reorganized Syms and Reorganized Filene's

Subject to the transactions contemplated by the Plan, Reorganized Syms shall continue to exist
after the Effective Date as a separate entity, with all the powers of a corporation under applicable law and
Reorganized Filene's shall continue to exist as awholly owned LLC subsidiary of Reorganized Syms for
the principal purpose of exploring the sale or thejoint venture opportunities with respect to Filene's
intellectual property. On and after the Effective Date, the Reorganized Company may operate its
businesses and may use, acquire and dispose of property and compromise or settle any Claims without
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or
Bankruptcy Rules, other than those restrictions expressly imposed by the Plan or the Confirmation Order.
Reorganized Syms shall be reorganized and reincorporated as a Delaware corporation as of the Effective
Date pursuant to its certificate of incorporation and bylaws or other organizational documents as set forth
in Plan Exhibit C, without prejudice to any right to terminate such existence (whether by merger,
dissolution or otherwise) under applicable law after the Effective Date. Among other things, Reorganized
Syms certificate of incorporation shall comply with section 1123(a)(6) of the Bankruptcy Code.

2. Governance and Management of the Reorganized Company

The Reorganized Syms Board of Directors shall be comprised of five (5) members as of the
Effective Date. Three (3) Equity Committee Directors shall be appointed by the Equity Committee as of
the Effective Date, of which two (2) of the three (3) shall be designated by the Backstop Parties if there
are Unsubscribed Shares in the Rights Offering. One (1) director shall be the Independent Director and
one (1) director shall bethe Creditors Committee Director. The Board of Directors will be "staggered”
with the Independent Director and the Creditors Committee Director constituting "Class I" and the Equity
Committee Directors constituting "Class I1." All directors will have terms of two years, with the Class |
directorsfirst standing for election at the first annual meeting following the Effective Date, and the Class
Il directors first standing for election at the second annual meeting following the Effective Date. No
actions of the Board of Directors shall be valid without the presence of at least four of the five directors,
except if the Trustee of the Golden Preferred Trust or the Majority Shareholder come to control the
election of a majority of the seats on the Board of Directors as provided in the Plan and in the Corporate
Organization Documents of Reorganized Syms. In the event thereis a vacancy of an Equity Committee
Director seat, the remaining Equity Committee Directors shall have the right to appoint areplacement. In
the event thereis a vacancy of the Creditors Committee Director seat, the Trustee of the Golden Preferred
Trust shall have theright to appoint a replacement. 1n the event thereis a vacancy of the I ndependent
Director sest, the Creditors Committee Director and the Equity Committee Directors will mutually agree
on areplacement who meets the requirements to serve as the Independent Directors. The Creditors
Committee Director and the Independent Director shall automatically cease to be directors when there has
been a General Unsecured Claim Satisfaction. Without the affirmative vote of the Trustee of the Golden
Preferred Trust, Reorganized Syms shall not directly or indirectly amend, alter or repeal any provision of
the Certificate of Incorporation or the Bylaws, and without the affirmative vote of the Majority
Shareholder, Reorganized Syms shall not directly or indirectly amend, alter or repeal any if such
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amendment would amend, alter or repeal any rights, privileges or terms applicable to the Preferred Stock
held by the Majority Shareholder.

Subject to any requirement of Bankruptcy Court approval pursuant to section 1129(a)(5) of the
Bankruptcy Code, theinitial board of directors and the officers of the Reorganized Company will be
identified in the Plan Supplement. The compensation to be disbursed to the directors, executives and
officers serving as of the Effective Date also will be disclosed in the Budget.

3. Ms. Marcy Syms' Covenant Not to Interfere

For the avoidance of doubt, in consideration of the benefits received by the Majority Sharehol der
under the Plan, Ms. Marcy Syms covenants not to and shall not directly or indirectly interfere with or
participate in any disposition of property or operations of the Reorganized Company except as
specifically provided for in the Plan. The Reorganized Company shall have theright to offset any
damages incurred as aresult of a breach of this covenant by Ms. Marcy Syms against the Subsequent
Majority Shareholder Payment. Nothing in the Plan contained shall be deemed to limit any rights of the
Majority Shareholder to enforce any remedies available under the Plan, or at law or equity, in the event of
adefault or breach under the Plan.

4, Merger of Advertising and Clothing into Reorganized Syms

On the Effective Date, or as soon thereafter asis practicable, Advertising and Clothing shall be
merged with and into Reorganized Syms in accordance with applicable governing law. The officers,
directors and managers of Advertising and Clothing shall be deemed to have resigned upon the Effective
Date, or as soon thereafter asthe Merger may be effected in accordance with applicable law; provided,
however, that such resignations shall not relieve such officers, directors and managers from all remaining
responsibilities with respect to such entities in accordance with applicable law. 1f necessary or
appropriate, Reorganized Syms shall cause certificates of merger to befiled for Advertising and Clothing
and shall take all other actions necessary or appropriate to effect the Merger under applicable law.

5. No Further Corporate Action

Except as otherwise provided in the Plan, each of the matters provided for under the Plan
involving the corporate or limited liability company structure of the Debtors or corporate or limited
liahility company action to be taken by or required of the Debtors shall, as of the Effective Date, be
deemed to have occurred and be effective as provided in the Plan, and shall be authorized and approved in
all respects without any requirement of further action by any Person, including but not limited to, Holders
of Claims against or Interests in the Debtors, or directors or officers of the Debtors.

6. Effectuating Documents; Further Transactions

The Debtors' officers and directors, as appropriate, shall be authorized to execute, deliver, file or
record such contracts, instruments, releases, indentures and other agreements or documents, and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of
the Plan.
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F. Vesting of Estate Assets

On the Effective Date, and except as otherwise set forth in the Plan, al property of the Estates,
including the Syms Owned Real Estate and all Causes of Action and Avoidance Actions identified in a
Schedul e to the Plan Supplement, shall vest in Reorganized Syms free and clear of all Claims, Liens,
charges, encumbrances, rights, and Interests of creditors and equity security holders; provided, however,
that any and all rights to the "Syms" name shall be transferred to Ms. Marcy Syms on the Effective Date
and Ms. Syms shall not sell or usethe "Syms" name for any commercial purpose including any
transaction resulting in Ms. Syms receiving, directly or indirectly, any profit or any financial or other
benefit, without the consent of, and the payment of all gross proceeds to, the Reorganized Company. Any
documents necessary to effect this conditional transfer shall be included in the Plan Supplement. The
Reorganized Company shall not use for commercial purposes any images of Ms. Marcy Syms or her
family members, absent their express consent, and the Reorganized Company shall transfer to her for no
consideration, taped commercials in the Debtors possession which contain images of Ms. Marcy Syms or
her family members, which commercials she agrees not to use for any commercial purposes. No transfer
of the taped commercials shall constitute the transfer of any rights or interests, or in any way limit the use
of, intellectual property of the Debtors and the Reorganized Company. All other trade names, marks and
intellectual property of the Debtors shall remain the property of the Reorganized Company and subject to
the direction of the Reorganized Company's Board of Directors, other than Filene's Intellectual Property,
which shall revest in Reorganized Filene's free and clear of all Claims, Liens, charges, encumbrances,
rights, and interests of creditors and shall revest subject to the direction of the Reorganized Company's
Board of Directors acting as the sole member of Reorganized Filene's; provided, however, that 100% of
any Cash redlized or received by Filene's after the Effective Date shall constitute Net Proceeds to be used
in accordance with the Plan by Reorganized Syms.

As of the Effective Date, the Reorganized Company shall operateits business and use, acquire
and dispose of its property, including by operating, leasing and disposing of the Syms Owned Real Estate,
without supervision of the Bankruptcy Court, and free of any restrictions imposed by the Bankruptcy
Code or the Bankruptcy Rules, other than those restrictions expressly imposed by the Plan or the
Confirmation Order.

G. Sour ces of Distributions and Uses of Net Proceeds of Syms Owned Real Estate

Distributions in accordance with the terms of the Plan shall be made from, among other things, (i)
Cash on hand as of the Effective Date, (ii) proceeds of the Rights Offering, (iii) Net Proceeds and/or (iv)
proceeds from any post-Effective Date financings or capital raises as may be authorized by the Board of
Directors of the Reorganized Company.

1 Syms Owned Real Estate Disposition and Devel opment

If not sold prior to the Effective Date, with the consent of the Equity Committee and the
Creditors Committee, Reorganized Syms will seek to sell the 13 Near Term Properties promptly ina
commercially reasonable manner. Thethree Medium Term Properties will be leased and sold over a
longer period of timein an effort to maximize their values. The Trinity Property will be developed or
sold over an extended period of time as determined by the Board of Directors.

If, by October 1, 2013, the Allowed Syms and Filene's Class 3 (Convenience Claims) and the
Allowed Syms Unsecured Creditors in Syms Class 4 General Unsecured Claims are not paid in full, the
Creditors Committee Director, acting through a one director committee of the Board of Directors, shall
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control the sale, by auction or otherwise, of any unsold Near Term Properties which shall be donein a
commercially reasonable manner consistent with maximizing the value of the Near Term Properties and
the Net Proceeds of such sale shall fund the Operating Reserve to the extent not previously fully funded,
and the excess shall be treated as Excess Cash for distribution under the Plan Waterfall.

If, by October 1, 2014, the Allowed Filene's Class 4A and B General Unsecured (Short-Term)
Claims and Allowed Filene's Class 5A and B General Unsecured (Long-Term) Claims are not paid in full,
the Creditors Committee Director, acting through a one director committee of the Board of Directors,
shall control the sale, by auction or otherwise, of any Medium Term Properties, and any Near Term
Properties that remain unsold, which shall be done in a commercially reasonable manner consistent with
maximizing the value of the Medium Term Properties and, if applicable, Near Term Properties, and the
Net Proceeds of such sale shall fund the Operating Reserves to the extent not previously fully funded and
the excess shall be treated as Excess Cash for distribution purposes under the Plan Waterfall; provided,
however, that such October 1, 2014 deadline may be extended to April 1, 2015 if the Trustee of the
Golden Preferred Trust consents or, even without the consent of the Trustee of the Golden Preferred
Trust, the Independent Director concludes that Reorganized Syms is proceeding in good faith to lease and
sell the unsold Near Term Property(ies) and Medium Term Property(ies) such that additional timeis
appropriate because Reorganized Syms still has a reasonable prospect of leasing and selling the Near
Term Property(ies) or Medium Term Property(ies) with any extension period.

H. Cancellation of Existing Securities and Agreements

Except as otherwise provided in the Plan, and in any contract, instrument or other agreement or
document created in connection with the Plan, on the Effective Date and concurrently with the applicable
Distributions made pursuant to Article V hereof, all promissory notes, share certificates, other instruments
evidencing any Claims or Interests and all options, warrants, calls, rights, puts, awards, commitments, or
any other agreements of any character to acquire Syms Class 7 Interests, shall be deemed canceled and of
no further force and effect, without any further act or action under any applicable agreement, law,
regulation, order, or rule, and the obligations of the Debtors under the notes, share certificates, and other
agreements and instruments governing such Claims and Interests shall be discharged. The holders of or
parties to such canceled notes, share certificates and other agreements and instruments shall have no
rights arising from or relating to such notes, share certificates and other agreements and instruments or the
cancellation thereof, except the rights provided pursuant to the Plan. The foregoing shall not apply to a
Claim or Interest that is Unimpaired under the Plan or to Syms Class 7 Interests.

I I ssuance of New Shar es; Redemption of M ajority Shareholder Shares

Pursuant to and in accordance with the Equity Committee Agreement, the Accredited I nvestor
Procedures, and the Rights Offering Procedures, on the Effective Date, Reorganized Syms shall (i) issue
10,040,160 new shares to the Eligible Holders and the Backstop Parties, collectively, and (ii) purchase
7,857,794 shares from the Mgjority Shareholder. Syms' purchase of the Majority Shareholder Interests
shall occur substantially contemporaneously with the issuance of the new shares to the Eligible Holders
and Backstop Parties.

Theissuance of the Subscription Rights under the Rights Offering Procedures and related
documents and the distribution thereof under the Plan, and the distribution and exercise of the
Subscription Rights, shall be exempt from registration under applicable securities laws pursuant to section
1145(a) of the Bankruptcy Code and/or section 4(2) of the Securities Act, and/or any other applicable
exemptions. All documents, agreements, and instruments entered into and delivered on or as of the
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Effective Date contemplated by or in furtherance of the Plan shall become, and the Equity Commitment
Agreement shall remain, effective and binding in accordance with their respective terms and conditions
upon the parties thereto, in each case without further notice to or order of the Bankruptcy Court, act or
action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of
any entity (other than as expressly required by such applicabl e agreement).

The Magjority Shareholder shall receive the Initial Majority Shareholder Payment in the form of
cash payments from 40% of thefirst available distributable Excess Cash until the Majority Shareholder
has received payment in full of the Initial Majority Shareholder Payment. After there has been a General
Unsecured Claim Satisfaction, the Subsequent Mgjority shareholder Payment shall be paid from any
remaining Excess Cash, in the total amount of $7,065,907. Provided that there has been a General
Unsecured Claim Satisfaction, the Subsequent Majority Shareholder Payment shall be made no later than
October 1, 2016. If the Subsequent Mgjority Shareholder Payment is not made on or before October 1,
2016, the Mgjority Shareholder may pursue collection remedies and proceed to judgment, so long as
execution on the judgment is not effected until all Allowed General Unsecured Claim Holders are paid in
full. No distributions, dividends or redemptions shall be made by the Reorganized Company until after
the Initial Majority Shareholder Payment and the Subsequent Majority Shareholder Payment are made in
full. Ms. Syms and the Trusts shall be entitled to pursue any remedies available at law or equity as a
creditor of the Reorganized Company, including for actions taken in violation of the terms of the Plan and
the failureto pay distributions under the Plan to Ms. Syms and the Trusts in accordance with or by the
deadlines set in the Plan. The Certificate of Incorporation shall provide a preferred series share, which
share shall be pledged as security and held in escrow, entitling the Majority Shareholder to control a
majority of the Board of Directors if the Initial Majority Shareholder Payment and the Subsequent
Majority Shareholder Payment are not made by October 16, 2016, provided that and conditioned upon the
General Unsecured Claim Satisfaction.

Reorganized Syms shall provide at least the information rights for the time period required, each
as set forth in its Bylaws contained in Plan Exhibit C to permit a market maker to quote the Offered
Shares and Syms Interests on the OTC Pink tier of the OTC Markets Group quotation service or an
equivalent successor dectronic quotation system that (a) displays quotes from broker-dealers for over-the-
counter securities and (b) does not maintain regulatory filing requirements.

J. Capital Raising and Use of Cash Proceeds

Following the Effective Date, the Reorganized Company may issue new debt or equity capital in
accordance with applicable law, as and to the extent authorized by the Board of Directors of Reorganized
Syms and consistent with the Plan.

The Reorganized Company shall be permitted to incur debt, grant liens and lease and sell all or
any portion of any asset without any restrictions (except in connection with any transaction with any
insider or affiliate of the Reorganized Company or any directors, which must be approved by the consent
of the Board of Directors including the Creditors Committee Director) other than:

(1) So long as Plan obligations are unpaid under the Plan Waterfall, and unless otherwise
required to be used to fund the Operating Reserves, 100% of net cash proceeds from each transaction,
including the incurrence of any debt, lien or other obligation (net of transaction expenses and, in the case
of financings, reasonable interest reserves through a date no later than September 30, 2016) received by
the Reorganized Company, shall be treated as Excess Cash and used to fund distributions under the Plan
Waterfall.
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2 For the avoidance of doubt, with respect to the Trinity Property, the Reorganized
Company shall havetheright to (a) transfer the Trinity Property into a Trinity Joint Venture, (b) conduct
aJV Interest Sale, and/or (c) authorizethe Trinity Joint Ventureto incur a Trinity Mortgage subject in
each case to compliance with the following terms and conditioned in the event that Syms and Filene's
General Unsecured Creditorsin Syms Classes 3 and 4 and Filene;s Classes 3, 4, and 5, or MsMarcy
Syms and the Trusts have not been paid their full Distributions under the Plan or would not be paid their
full distributions under the Plan following the Trinity Joint Venture, JV Interest Sale, or Trinity Mortgage:

(8 all proceeds realized from the JV Interest Sale (net of transaction related
expenses) shall be distributed, unless the Trustee of the Golden Preferred Trust
agrees otherwise, as follows: not less than 60% of the balance of net proceeds
will be included as Excess Cash and shall be distributed in accordance with the
Plan Waterfall, and the remaining 40% or lesser amount of the balance of such
net proceeds shall beinvested in full in the Trinity Joint Venture;

(b) thefunds received from any Trinity Mortgage shall be distributed, unless
the Trustee of the Golden Preferred Trust agrees otherwise, as follows: first, the
Trinity Carry Reserve Amount to the extent that an amount equal to the Trinity
Carry Cost Reserve Amount was not distributed as Excess Cash from a vV
Interest Sale, which funds shall become Excess Cash and shall be distributed in
accordance with the Plan Waterfall; and thereafter the balance of borrowed
funds shall remainin the Trinity Joint Venture and will be limited to be used for
in pre-construction costs, direct devel opment and construction costs, corporate
overhead and carry costs for the Trinity Property, and taxes, licenses and fees
for the Trinity Property, as applicable, to be determined at the Board of
Directors discretion;

(c) inthe event of a changein control of the majority of the Board of Directors
of the Reorganized Company to either the Unsecured Creditors or Marcy Syms
and the Trusts pursuant to the terms of the Plan, the Reorganized Company's
interest in the Trinity Joint Venture (the "Company's Trinity Interest") shall be
freely assignableto (i) an accredited institutional investor which could include a
Public Real Estate Company, (ii) privately-owned companies and individuals
who are experienced real estate investors, in each casein good credit standing
and with sufficient liquidity and experience to perform its duties under the
partnership or joint venture agreement; provided, however, that if a General
Unsecured Claim Satisfaction has not occurred by October 1, 2016, then the
Reorganized Company shall have the right to agree with the its joint venture
entity in the Trinity Joint Venture to make any such assignment of the
Company's Trinity Interest subject to aright of first offer or refusal by such
other joint venture entity to purchase the Company's Trinity Interest on terms
that are the same or not less favorable to the Reorganized Company as those
terms set forth in a bona fide purchase offer for the Company's Trinity Interest
received by the Reorganized Company that is acceptable to the Reorganized
Company. The Plan shall provide that the Bankruptcy Court shall retain
jurisdiction over any sale of the Company's Trinity Interest.

(d) theinterest may be otherwise assigned subject to the approval of the
Venture's General Partner, which shall not be unreasonably withheld;
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(e) achangein control to either Unsecured Creditors or Marcy Syms and the
Trusts of the Reorganized Company pursuant to the terms of the Plan shall not
congtitute a default under the terms of the Trinity Joint Venture or the Trinity
Mortgage;, and

(f) prior to achangein control of the majority of the Board of Directors of the
Reorganized Company to either the Unsecured Creditors or Marcy Syms and the
Trusts pursuant to the terms of the Plan, the Reorganized Company may only
sell or otherwise dispose of a mgjority interest in the Trinity Joint Ventureto a
non-insider if (x) there has been (or will be as aresult of such sale) a General
Unsecured Claim Satisfaction and to the extent a General Unsecured Claim
Satisfaction has occurred, Marcy Syms and the Trusts have received full
payment of their Plan distributions, or (y) the Trustee of the Golden Preferred
Trust or to the extent the General Unsecured Claim Satisfaction has occurred,
Marcy Syms consents.

K. Funding of Reserves

(8 Professional Fee Reserve

On or before the Effective Date, the Debtors shall fund the Professional Fee Reservein the
amount of the aggregate Professional Fee Estimate. The Debtors shall (i) segregate and shall not
commingle the Cash held therein and (ii) pay each Allowed Professional Fee Claim from the Professional
Fee Reserve upon entry of a Final Order allowing such Claim. Inthe event that Cash remainsin the
Professional Fee Reserve after payment of all Allowed Professional Fee Claims, such residual Cash shall
be utilized to make distributions to Holders of Claims and Interests as provided for in the Plan.

(b)  Administrative Claims Reserve

On or before the Effective Date, the Debtors shall fund the Administrative Claims Reservein an
amount equal to an estimate of all Allowed Administrative Claims. The Debtors shall (i) segregate and
shall not commingle the Cash held therein and (ii) pay each Allowed Administrative Claim, upon entry of
aFinal Order allowing such Claim or on such other date provided in the Plan. In the event that Cash
remainsin the Administrative Claims Reserve after payment of all Allowed Administrative Claims, such
residual Cash shall be used to make distributions to Holders of Claims and I nterests as provided for in the
Plan.

(©0 Operating Reserves

The Equity Committee has prepared the Budget attached to the Plan as Exhibit F and provided the
Budget to the Creditors Committee. The only limitation such Budget shall have on the Board of
Directors shall be the Budget total in the aggregate and by Sub-Category Expense Reserve. The Board of
Directors shall not be bound or limited by any lineitem references within individual Sub-Category
Expense Reserves; provided, however, that (a) no funds in the Budget may be used in connection with
any insider or affiliate transaction absent the consent of the Board of Directors, including the Creditors
Committee Director (b) any fees or other compensation payable to Directors asreflected in the Budget
shall not be increased absent the consent of the Board of Directors and of the Trustee of the Golden
Preferred Trust, and (c) absent the consent of the Trustee of the Golden Preferred Trust, the aggregate cap
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for any Sub-Category Expense Reserve may not be increased and the amounts reserved in each of the
Sub-Category Expense Reserves may not be used to fund any expenses designated to be paid from
another Sub-Category Expense Reserve, except that, (i) by majority vote of the Board of Directors,
amounts in the Corporate Overhead Reserve may be reallocated to the Carry Cost/Repair/T1 Reserve and
(i) by majority vote of the Board of Directors, and with the consent of the Independent Director, amounts
in the Corporate Overhead Reserve may be reallocated to the Trinity Carry Reserve.

The Operating Reserves for thefirst two year period of the Budget, commencing on the Effective
Date (projected to be October 1, 2012 to September 30, 2014), are: (w) a Corporate Overhead Reserve of
$5.0 million in the aggregate, (x) a[$2.0 million] Pension Fund Reserve, (y) a Carry Cost/Repair/TI
Reserve of $9.0 million in the aggregate, and (z) a Trinity Carry Reserve of $3.0 million in the aggregate

D The Operating Reserves shall be funded for the two year period commencing on the
Effective Date as follows: (m) $5 million in cash on the Effective Date to the extent available after
payment of Exit Costs and, to be allocated to each Sub-Category Expense Reserve in an amount to be
determined by the Board of Directors, and (n) from the future proceeds realized by the Reorganized
Company in the one year following the Effective Date from the sale of assets, settlements or any other
sources, before such proceeds become Excess Cash; provided however, that the amount allocated in the
second year of the Budget for the Corporate Overhead Reserve and the Pension Reserve shall be funded
in the last quarter of thefirst year, unless the Board of Directors determines that the delay of such funding
would provide the Reorganized Company with inadequate liquidity to operate in accordance with the
Budget and maximizing value.

2 For the third year period after the Effective Date (projected to be October 1, 2014 to
September 30, 2015), the aggregate caps for each Sub-Category Expense Reserve shall be increased to
cover projected expenses to be incurred during that year in amounts not to exceed the following, less any
remaining unused funds in such Sub-Category Expense Reserves as of the end of the two year period: (w)
$1,250,000 for the Corporate Overhead Reserve, (x) the projected amount of the minimum annual
payment due under the Syms Pension Plan during such third year for the Pension Reserve and the amount
necessary to fund the minimum quarterly payments to be paid for the Syms and Filene's Union Pension
Plan Claims during such third year, and (y) the amount of Carry Costs projected to be incurred, plus 20%,
of the Carry Costs projected for any unsold Near Term Properties or Medium Term Properties for the
Carry Cost/Repair/T| Reserve.

3 For the fourth year period after the Effective Date (projected to be October 1, 2015 to
September 30, 2016), the aggregate caps for each Sub-Category Expense Reserve shall be increased to
cover projected expenses to be incurred during that year in amounts not to exceed the following, less any
remaining unused funds in such Sub-Category Expense Reserves as of the end of the two year period: (w)
$750,000 for the Corporate Overhead Reserve, (x) the projected amount of the minimum annual payment
due under the Syms Pension Plan during such fourth year for the Pension Reserve and the amount
necessary to fund the minimum quarterly payments to be paid for the Syms and Filene's Union Pension
Plan Claims during such fourth year, and (y) the amount of Carry Costs projected to be incurred, plus
20% of the Carry Costs projected, for any unsold Near Term Properties or Medium Term Properties for
the Carry Cost/Repair/T| Reserve.

4 On the two year anniversary of the Effective Date, the Board of Directors shall review
and revise the Sub-Category Reserve amounts set forth above for the third and fourth year periods after
the Plan Effective Date, provided that any increase in the aggregate amount of the cap increases for the
Sub-Category Reserves shall not exceed the amounts set forth above in Section VI11.G.3(2) and (3)
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without the consent of the Trustee of the Golden Preferred Trust, except that, (i) by majority vote of the
Board of Directors, amounts in the Corporate Overhead Reserve may be reallocated to the Carry
Cost/Repair/Tl Reserve and (ii) by majority vote of the Board, and with the consent of the Independent
Director, amounts in the Corporate Overhead Reserve may be reallocated to the Trinity Carry Reserve.
At the end of the two year period commencing on the Effective Date, the Operating Reserves for the third
and fourth years periods after the Effective Date shall be funded from proceeds realized by the
Reorganized Company from the sale of assets, settlements or any other sources, before such proceeds
become Excess Cash.

5) At the end of the two year period commencing on the Effective Date, the sum of
$500,000, to be funded from Net Proceeds realized by the Reorganized Company from the sale of assets,
settlements or any other sources, before such proceeds become Excess Cash, shall be set asidein an
"Emergency Fund Reserve" to be used, by the Reorganized Company with the consent of the Creditors
Committee Director, for operating and other expenses. The Creditors Committee Director may at any
time reduce the amount of funds in the Emergency Fund Reserve and make such reduced funds Excess
Cash. If distributing the Emergency Fund Reserve would effect a General Unsecured Claim Satisfaction,
the amounts necessary for the Emergency Fund Reserve shall instead be treated as Excess Cash and used
for Plan distributions.

(6) At the end of the two year period commencing on the Plan Effective Date, the sum of
$500,000, to be funded from proceeds realized by the Reorganized Company from the sale of assets,
settlements or any other sources, before such proceeds become Excess Cash (as defined below), shall be
set aside in a discretionary fund that shall be allocated and used for operating and other expenses of
Reorganized Syms as determined by a majority vote of the Board, and with the consent of the
Independent Director.

@) After the Reorganized Company has sold all of the Near Term Properties and Medium
Term Properties, any unused funds remaining in the Carry Cost/Repair/T| Reserve shall become Excess
Cash and shall be distributed in accordance with the Plan Waterfall.

L. Exemption From Certain Transfer Taxes

Pursuant to Bankruptcy Code section 1146(a), any transfers from any of the Debtors to any
Person, including any transfers of Syms Owned Real Estate after Confirmation in the United States, shall
not be subject to any stamp tax or similar tax, and the Confirmation Order shall direct the appropriate
state or local governmental officials or agents to forgo the collection of any such tax or governmental
assessment and to 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 and Settlement of Certain Causes of Action and Avoidance Actions

1. Preservation of Certain Causes of Action and Avoidance Actions.

In accordance with Bankruptcy Code section 1123(b)(3), except as agreed to by the Plan
Proponents and identified on Exhibit A to the Plan, to be included with the Plan Supplement, all Causes
of Action and Avoidance Actions shall be released as of the Effective Date. The Debtors shall retain all
of the Causes of Action and Avoidance Actions identified in Schedule A to the Plan Supplement and all
such Causes of Action and Avoidance Actions shall vest in the Reorganized Company on the Effective
Date. The Reorganized Company may investigate, enforce, sue on, settle or compromise (or declineto do
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any of theforegoing) any or all of the Causes of Action and Avoidance Actions identified in Schedule A
to the Plan Supplement. The failure of the Debtors to list a claim, right, cause of action, suit or
proceeding in Schedule A to the Plan Supplement shall constitute awaiver and release by the Debtors
and their Estates of such claim, right of action, suit or proceeding.

2. Settlement of Certain Causes of Action and Avoidance Actions.

At any time after the Confirmation Date but before the Effective Date, notwithstanding anything
in the Plan to the contrary, the Reorganized Company may settle some or all of the Causes of Action and
Avoidance Actions identified in Schedule A to the Plan Supplement pursuant to Bankruptcy Rule 9019
with the approval of the Court and upon notice to the Creditors Committee and the Equity Committee;
after the Effective Date, the Reorganized Company, will determine whether to bring, settle, release,
compromise, enforce or abandon such rights (or decline to do any of the foregoing).

N. Effectuating Documents; Further Transactions

The Debtors shall be authorized to execute, deliver, file or record such contracts, instruments,
releases, indentures and other agreements or documents, and take such actions as may be necessary or
appropriate to effectuate and further evidence the terms and conditions of the Plan, that are not
inconsistent with the other terms and conditions of the Plan.

0. Provisions Gover ning Distributions

1. Distributions for Claims Allowed as of the Effective Date

Except as otherwise set forth in the Plan, all Distributions to be made on account of Claims that
are Allowed Claims as of the Effective Date shall be made on the I nitial Distribution Date or as soon
thereafter as Cash becomes available therefore and Distributions on account of Claims that first become
Allowed Claims after the Effective Date shall be made pursuant to the terms and conditions of the Plan,
and on such day as selected by the Reorganized Company; provided, however, that the Excess Cash shall
be used to make Distributions, in accordance with the Plan Waterfall, on not less than a quarterly basis if
the distributable amount of Excess Cash is no less than the Minimum Distribution Threshold or is the last
distribution to a Class. Once there has been a General Unsecured Claim Satisfaction, Excess Cash shall be
distributed to the Majority Shareholder in satisfaction of the Subsequent Majority Shareholder Payment
not less than a quarterly basis [if the distributable amount of Excess Cashis no less than $10,000.]

Notwithstanding any other provision of the Plan to the contrary, no Distribution shall be made on
account of any Allowed Claim or portion thereof that has been satisfied after the Petition Date pursuant to
an order of the Bankruptcy Court.

2. Reorganized Syms as Disbursing Agent

Subject to the terms and provisions of the Plan, Reorganized Syms shall make all Distributions
required under the Plan with respect to the Debtors' Estates, provided, however, that Reorganized Syms
may employ a third-party disbursing agent, in the discretion of the Board of Directors, upon thefiling of a
notice with the Court. Reorganized Syms shall not be required to give any bond or surety or other
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security for the performance of its duties unless otherwise ordered by the Bankruptcy Court or required by
the Bankruptcy Code or the Bankruptcy Rules. Reorganized Syms shall be authorized and directed to
rely upon the Debtors' books and records and the Debtors' representatives and professionalsin
determining Claims not entitled to a Distribution under the Plan in accordance with the terms of the Plan.

3. Delivery of Distributions and Undeliverable or Unclaimed Distributions

(8 Dédlivery of Distributionsin General

Distributions to Holders of Allowed Claims shall be made by Reorganized Syms (a) at the
addresses set forth on the Proofs of Claim filed by such Holders (or at the last known addresses of such
Holdersif no Proof of Claimisfiled or if the Debtors have been notified of a change of address), (b) at
the addresses set forth in any written notices of address changes delivered to the Debtors after the date of
any related Proof of Claim, (c) at the addresses reflected in the Schedules if no Proof of Claim has been
filed and the Debtors have not received a written notice of a change of address, (d) at the addresses set
forth in the other records of the Debtors at the time of the Distribution or (€) in the case of the Holder of a
Claim that is governed by an agreement and is administered by an agent or servicer, at the addresses
contained in the official records of such agent or servicer. In making Distributions under the Plan,
Reorganized Syms may rely upon the accuracy of the claims register maintained by the Claims Agent in
the Chapter 11 Cases, as modified by any Final Order of the Bankruptcy Court disallowing Claimsin
whole or in part.

(b)  Undeliverable and Unclaimed Distributions

If the Distribution to any Holder of an Allowed Claim or Allowed Interest is returned to
Reorganized Syms as undeliverable or is otherwise unclaimed, no further Distributions shall be madeto
such Holder unless and until Reorganized Syms is notified in writing of such Holder's then-current
address, at which time all missed Distributions shall be made to such Holder without interest. Amountsin
respect of undeliverable Distributions shall be returned to Reorganized Syms until such Distributions are
claimed. Reorganized Syms shall segregate and, deposit in a segregated account (the "Unclaimed
Distribution Reserve") undeliverable and unclaimed Distributions for the benefit of all such similarly
situated Persons or Governmental Units until such time as a Distribution becomes deliverable or is
claimed.

Any Holder of an Allowed Claim or Allowed Interest that does not assert a Claim or Interest
pursuant to the Plan for an undeliverable or unclaimed Distribution within six (6) months after the last
Distribution Date shall be deemed to have forfated its Claim or Interest for such undeliverable or
unclaimed Distribution and shall be forever barred and enjoined from asserting any such Claim or Interest
for an undeliverable or unclaimed Distribution against the Debtors and their Estates, and their respective
agents, attorneys, representatives, employees or independent contractors, and/or any of its and their
property. Insuch cases, any Cash otherwisereserved for undeliverable or unclaimed Distributions shall
be distributed in accordance with the terms of the Plan. Nothing contained in the Plan shall require
Reorganized Syms to attempt to locate any Holder of an Allowed Claim or Allowed Interest.
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4, Prepayment

Except as otherwise provided in the Plan or the Confirmation Order, Reorganized Syms shall
have theright to prepay, without penalty, all or any portion of an Allowed Claim.

5. Means of Cash Payment

Cash payments made pursuant to the Plan shall bein U.S. dollars and shall be made at the option
and in the sole discretion of Reorganized Syms by (i) checks drawn on or (ii) wiretransfersfrom a
domestic bank selected by Reorganized Syms. In the case of foreign creditors, Cash payments may be
made, at the option of Reorganized Syms, in such funds and by such means as are necessary or customary
in a particular jurisdiction.

6. Interest on Disputed Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, interest shall
not accrue or be paid upon any Disputed Claim in respect of the period from the Petition Date to the date
such Disputed Claim becomes an Allowed Claim; [provided, however, that interest shall accrue at therate
of 7.0% per annum on any unpaid Disputed Claim that becomes an Allowed Claim from and after
October 1, 2015 until Distribution is made on such Claim.]

7. Withholding and Reporting Requirements

In accordance with Bankruptcy Code section 346 and in connection with the Plan and all
Distributions thereunder, Reorganized Syms shall, to the extent applicable, comply with all withholding
and reporting requirements imposed by any U.S. federal, state, local, or non-U.S. taxing authority.
Reorganized Syms shall be authorized to take any and all actions necessary and appropriate to comply
with such requirements. All Distributions hereunder may be subject to the withholding and reporting
requirements. As a condition of making any Distribution under the Plan, Reorganized Syms may require
the Holder of an Allowed Claim or Allowed Interest to provide such Holder's taxpayer identification
number, and such other information, certification, or forms as necessary to comply with applicable tax
reporting and withholding laws. Notwithstanding any other provision of the Plan, each Entity receiving a
Distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction and
payment of tax obligations on account of any such Distribution. Reorganized Syms may moveto
disallow an otherwise Allowed Claim or Allowed Interest entitled to a Distribution under the Plan if the
Holder of such Allowed Claim or Allowed Interest, after reasonable notice, does not provide Reorganized
Syms with such Holder's taxpayer identification number, and such other information, certification, or
forms as necessary to comply with applicable tax reporting and withholding laws.

8. Setoffs

(8 By Reorganized Syms

Except as otherwise set forth in the Plan, Reorganized Syms may, pursuant to Bankruptcy Code
section 553, 558 or any other applicable law, but shall not be required to, set off against any Claim, and
the payments or other Distributions to be made pursuant to the Plan in respect of such Claim, Claims of
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any nature whatsoever that the Debtors may have against the Holder of such Claim and that has not been
released under the Plan or otherwise; provided, however, that neither the failure to do so nor the
allowance of any Claim hereunder shall constitute awaiver or release by the Debtors of any such Claim
that the Debtors may have against such Holder.

(b) By Non-Debtors

Unless otherwise authorized by a Final Order, any Holder of a Claim must assert any setoff rights
against a Claim by a Debtor against such Entity by timely filing (i) a Proof of Claim asserting such right
of setoff, (ii) an appropriate motion on or before the Confirmation Date seeking authority to setoff, or (iii)
an objection to Confirmation on or before the Confirmation Objection Deadline asserting, preserving or
otherwise referencing the existence of such right of setoff, or will be deemed to have waived and be
forever barred from asserting any right to setoff against a Claim by a Debtor; provided, however, that the
right of any Debtor to object to the validity of any asserted right of setoff shall be preserved.

9. Procedure for Treating and Resolving Disputed, Contingent and/or Unliquidated
Claims

(@  Objection Deadline; Prosecution of Objections

Except as set forth in the Plan with respect to Professional Fee Claims and Administrative
Claims, all objections to Claims must be filed and served on the Holders of such Claims by the Claims
Objection Deadline, as the same may be extended by the Bankruptcy Court. If an objection has not been
filed to a Claim or the Schedules have not been amended with respect to a Claim that (i) was Scheduled
by the Debtors but (ii) was not Scheduled as contingent, unliquidated, and/or disputed, by the Claims
Objection Deadling, as the same may be extended by order of the Bankruptcy Court, the Claim to which
the Proof of Claim or Scheduled Claim relates will be treated as an Allowed Claim if such Claim has not
been alowed earlier. Notice of any motion for an order extending the Claims Objection Deadline shall be
required to be given only to those Entities that have requested notice in the Chapter 11 Cases, or to such
Entities as the Bankruptcy Court shall order. From the Confirmation Date through the Claims Objection
Deadline, Reorganized Syms shall have the exclusive authority to file objections, settle, compromise,
withdraw, or litigate to judgment objections to Claims.

(b)  No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, no payments or Distributions shall be made with
respect to all or any portion of a Disputed Claim unless and until all objections to such Disputed Claim
have been settled or withdrawn or have been determined by Final Order, and the Disputed Claim, or some
portion thereof, has become an Allowed Claim. To the extent that a Claim is not a Disputed Claim but is
held by a Holder that is or may be liable to the Debtors, no payments or Distributions shall be made with
respect to all or any portion of such Claim unless and until such Claim and liability have been settled or
withdrawn or have been determined by Final Order of the Bankruptcy Court or such other court having
jurisdiction over the matter. On each Distribution Date, Reorganized Syms will make Distributions (a) on
account of any Disputed Claim that has become an Allowed Claim since the preceding Distribution Date
and (b) on account of previously Allowed Claims, from the applicable reserves, of property that would
have been distributed to such Claimholders on the dates Distributions previously were made to Holders of
Allowed Claims had the Disputed Claims that have become Allowed Claims been Allowed on such dates.
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(0 DeMinimis Distributions

Reorganized Syms shall not have any obligation to make a Distribution on account of an Allowed
Claim from any reserve or otherwiseif (a) the aggregate amount of all Distributions authorized to be
made from such reserve or otherwise on the Distribution Date in question (other than the final
Distribution Date) is or has a value less than the Minimum Distribution Threshold, or (b) if the amount to
be distributed to the specific Holder of the Allowed Claim on the particular Distribution Date does not
constitute a final Distribution to such Holder and such Distribution has a value less than $25.00.
Reorganized Syms shall have no obligation to make any Distribution, whether final or not, unless and
until the total amount of such Distribution to a specific Holder of an Allowed Claim is equal to or greater
than $25.00.

Theforegoing limitations on "De Minimis Distributions" shall not apply to Distributions to be
made to the Majority Shareholder.

(d)  Claims Resolution and Compromise

As of the Effective Date, Reorganized Syms is authorized to compromise or settle all Claims,
Disputed Claims, and Liens pursuant to Bankruptcy Rule 9019(b), and to execute necessary documents,
including Lien releases (subject to the written consent of the party having such Lien) and stipulations of
settlement or release, without further order of the Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly impaosed by the Plan or the
Confirmation Order.

10. Fractional Dollars

Any other provision of the Plan notwithstanding, Reorganized Syms shall not be required to make
Distributions or payments of fractions of dollars. Whenever any payment of a fraction of a dollar under
the Plan would otherwise be called for, the actual payment shall reflect arounding of such fraction to the
nearest whole dollar (up or down), with half dollars being rounded down.

11. Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a Distribution under the Plan is composed of
indebtedness and accrued but unpaid interest thereon, such Distribution shall, for all income tax purposes,
be allocated to the principal amount of the Claim first and then, to the extent the consideration exceeds
the principal amount of the Claim, to the portion of such Claim representing accrued but unpaid interest.

12. Distribution Record Date

Reorganized Syms shall have no obligation to recognize the transfer of or sale of any
participation in any Allowed Claim or Allowed Interest that occurs after the close of business on the
Distribution Record Date, and will be entitled for all purposes in the Plan to recognize and distribute only
to those Holders of Allowed Claims and Interests who are Holders, or participants therein, as of the close
of business on the Distribution Record Date. Instead, Reorganized Syms shall be entitled to recognize
and deal for all purposes under the Plan with only those record holders stated on the official claims
register or other applicable records as of the close of business on the Distribution Record Date.
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P. Treatment of Executory Contracts

1 Rejected Contracts and L eases

Except as otherwise provided in the Confirmation Order, the Plan, or any other Plan document,
the Confirmation Order shall constitute an order under Bankruptcy Code section 365 regjecting all
prepetition executory contracts, including purchase orders, and unexpired leases to which any Debtor isa
party, to the extent such contracts or leases are executory contracts or unexpired leases, on and subject to
the occurrence of the Effective Date, unless such contract or lease (a) previously shall have been assumed,
assumed and assigned, or rejected by the Debtors, (b) previously shall have expired or terminated
pursuant to its own terms before the Effective Date, (c) is the subject of a pending motion to assume or
reect on the Confirmation Date, or (d) isidentified in Exhibit B to the Plan as an insurance policy or
insurance agreement of the Debtors; provided, however, that the Debtors may amend such Exhibit B at
any time prior to the Confirmation Date; provided further, however, that listing an insurance agreement
on such Exhibit shall not constitute an admission by a Debtor that such agreement is an executory
contract or that any Debtor has any liability thereunder. Notwithstanding anything to the contrary in the
Plan, the Confirmation Order or any other Plan document, the Syms Local 108 CBA and Syms L ocal 400
CBA and the Syms Pension Plan shall not be rejected by operation of the Confirmation Order.

2. Insurance Policies and Agreements

Except as set forth in the Plan or the Confirmation Order, Insurance policies issued to, or
insurance agreements entered into by, the Debtors prior to the Petition Date (including, without limitation,
any policies covering directors or officers conduct) shall continuein effect after the Effective Date. To
the extent that such insurance policies or agreements (including, without limitation, any policies covering
directors' or officers conduct) are considered to be executory contracts, then, notwithstanding anything to
the contrary in the Plan, the Plan shall constitute a motion to assume or ratify such insurance policies and
agreements, and, subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall
constitute approval of such assumption pursuant to section 365(a) of the Bankruptcy Code and a finding
by the Bankruptcy Court that each such assumption isin the best interests of each Debtor and its Estate.
Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the
parties thereto prior to the Effective Date, no payments shall be required to cure any defaults of the
Debtors existing as of the Confirmation Date with respect to each such insurance policy or agreement. To
the extent that the Bankruptcy Court determines otherwise as to any such insurance policy or agreement,
the Debtors reserve the right to seek the rejection of such insurance policy or agreement or other available
relief.

With respect to the agreement relating to a life insurance policy on Marcy Syms, issued by
Massachusetts Life | nsurance Company to Laben Lathan, Trustee of Trust UTD 5/20/99 (the " Split-
Dollar Palicy"), Syms and Reorganized Syms shall be released from any future obligation (whether to
Marcy Syms, any third party or otherwise) to pay premiums and shall release any interest in the insurance
policy in return for a credit of $1.774 million against the amounts to be paid to the Majority Shareholder
under the Share Redemption Transaction. The Plan Supplement shall include an amendment of the split
dollar agreement and any other documents necessary to effect this settlement.
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3. Indemnification Obligations

Notwithstanding Article I X.A. of the Plan, or any contract, instrument, release, or other
agreement or document entered into in connection with the Plan, any and all Indemnification Obligations
that the Debtors have pursuant to a contract, instrument, agreement, certificate of incorporation, by-law,
comparable organizational document or any other document, or applicable law that has not been rejected
under Bankruptcy Code section 365 pursuant to an order of the Bankruptcy Court or pursuant to the Plan,
shall be deemed an executory contract that is assumed as of the Effective Date, and all Claims arising out
of Indemnification Obligations shall be deemed to be, and shall be treated as though they are, executory
contracts that are assumed by the Reorganized Company pursuant to section 365 of the Bankruptcy Code.
No reserve shall be established hereunder for such Indemnification Obligations.

By the datefor filing of the Plan Supplement, the Directors and Officers of the Debtors shall
provide the Equity Committee and the Creditors Committee with a schedule of the potential claims of
which they have actual knowledge and will represent that those are the only claims of which they have
actual knowledge, and in the event that the Directors and Officers later assert indemnity for a claim which
is not listed on the schedule but of which they had actual knowledge, they will be barred from asserting an
indemnity obligation for such claim

Indemnification Obligations owed to any Professionals retained pursuant to sections 327 or 328
of the Bankruptcy Code and order of the Court, to the extent that such Indemnification Obligations relate
to the period after the Petition Date, shall be deemed to be, and shall be treated as though they are,
executory contracts that are assumed pursuant to section 365 of the Bankruptcy Code under the Plan.

4, Bar To Rgection Damages

If the rgjection of an executory contract or unexpired lease pursuant to the Plan givesriseto a
Claim by the other party or parties to such contract or lease, such Claim shall be forever barred and shall
not be enforceabl e against the applicable Debtor or its Estate, or their respective successors or properties
unless a Proof of Claim isfiled with the Claims Agent and served on the Debtors and counsel for the
Debtors within thirty (30) days after service of a notice of occurrence of the Effective Date, unless
another order of the Bankruptcy Court provides for an earlier date.

5. Assumed and Assigned Contracts and L eases

Except as otherwise provided in the Confirmation Order, the Plan, or any other Plan document
entered into after the Petition Date or in connection with the Plan, the Confirmation Order shall constitute
an order under Bankruptcy Code section 365 assuming, as of the Effective Date, those agreements listed
on Exhibit B to the Plan; provided, however, that the Debtors may amend such Exhibit at any time prior
to the Confirmation Date; provided further, however, that listing an agreement on such Exhibit shall not
constitute an admission by a Debtor that such agreement is an executory contract or that any Debtor has
any liability thereunder.

Q. Confirmation and Consummation of the Plan

1. Conditions to Confirmation

Thefollowing are conditions precedent to the occurrence of the Confirmation Date:
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(& Theentry of aFinal Order finding that the Disclosure Statement contains
adequate information pursuant to Bankruptcy Code section 1125, which order shall bein form and
substance reasonably acceptabl e to the Debtors, the Mg ority Shareholder, the Creditors Committee, the
Equity Committee, and the Backstop Parties;

(b)  Theproposed Confirmation Order shall be, in form and substance,
reasonably acceptable to the Plan Proponents, the Majority Shareholder, the Creditors Committee and the
Backstop Parties; and

(©  All provisions, terms and conditions hereof are approved in the
Confirmation Order.

(d) A default has not occurred under the Equity Commitment Agreement that
has not been cured and the Equity Commitment Agreement isin full force and effect.

For a more detailed description of the requirements for confirmation of the Plan, see Section X of
this Disclosure Statement entitled, "Feasibility of the Plan and Best Interests of Creditors.”

2. Conditions to the Effective Date

Thefollowing are conditions precedent to the occurrence of the Effective Date, each of which
must be satisfied or waived in writing in accordance with Article X.C:
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(@  TheConfirmation Order shall have been entered and become a Final
Order, shall bein form and substance acceptable to the Plan Proponents, the Majority Shareholder, the
Creditors Committee and the Non-Defaulting Backstop Parties and shall provide that the Debtors and the
Backstop Parties are authorized and directed to take all actions necessary or appropriate to enter into,
implement and consummate the contracts, instruments, rel eases, leases, indentures, and other agreements
or documents created in connection with the Plan or effectuate, advance, or further the purposes thereof;

(b)  All Plan Exhibits and documents filed as part of the Plan Supplement shall
bein form and substance reasonably acceptabl e to the Plan Proponents, the Majority Shareholder, the
Creditors Committee and the Non-Defaulting Backstop Parties, and shall have been executed and
delivered by all parties signatory thereto;

(c0 TheDeéebtors shall be authorized and directed to take all actions necessary
or appropriate to enter into, implement and consummate the contracts, instruments, rel eases, and the
agreements or documents created in connection with the Plan;

(d)  All other actions, documents, and agreements necessary to implement the
Plan shall have been effected or executed and shall bein form and substance acceptable to the Plan
Proponents,

(69 TheProfessional Fee Reserve, the Administrative Claims Reserve and the
Operating Reserve shall have been funded to the extent required under the Plan and the Budget;

(f)  All conditionsto closing set forth in the Equity Commitment Agreement
shall have been satisfied or duly waived in accordance with the terms of the Equity Commitment
Agreement and the Equity Commitment Agreement shall bein full force and effect; and

(g9 Thelndependent Director shall be mutually chosen by the Creditors
Committee and the Equity Committee and designated to the Board of Directors and the Creditors
Committee Director and the Trustee of the Golden Preferred Trust shall be designated by the Creditors
Committee and designated to the Board of Directors.

(n)  TheEffective Date shall occur no later than September 15, 2012,

3. Waiver of Conditions

Each of the conditions set forth in Articles X.A and X.B of the Plan may bewaived in
whole or in part by the Plan Proponents and with the consent of the Non-Defaulting Backstop Parties.
Thefailureto satisfy or waive any condition to the Effective Date may be asserted by the Plan Proponents
regardless of the circumstances giving riseto the failure of such condition to be satisfied. Thefailure of a
party to exercise any of the foregoing rights shall not be deemed a waiver of any other rights, and each
such right shall be deemed an ongoing right that may be asserted at any time.
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4, Consequences of Non-Occurrence of Effective Date

In the event that the Effective Date does not timely occur, the Plan Proponents reserve all rights
to seek an order from the Bankruptcy Court directing that the Confirmation Order be vacated, that the
Plan be null and void in all respects, and/or that any settlement of Claims provided for in the Plan be null
and void. Inthe event that the Bankruptcy Court shall enter an order vacating the Confirmation Order,
the time within which the Debtors may assume and assign, or reject all executory contracts and unexpired
leases not previously assumed, assumed and assigned, or rejected, shall be extended for a period of thirty
(30) days after the date the Confirmation Order is vacated, without prejudice to further extensions.

5. Cram Down

The Plan Proponents request Confirmation under section 1129(b) of the Bankruptcy Code with
respect to any Impaired Class that does not accept the Plan pursuant to section 1126 of the Bankruptcy
Code. The Debtors reservetheright to modify the Plan to the extent, if any, that Confirmation pursuant
to section 1129(b) of the Bankruptcy Code requires modification.

R. Allowance and Payment of Certain Administrative Claims

1. Professional Fee Claims

(8 Final Fee Applications

All Final Fee Applications must befiled no later than forty-five (45) days after the Effective
Date. Objections, if any, to Final Fee Applications of such Professionals must be filed and served on the
Debtors and their respective counsel, the Creditors Committee and its counsel and the Equity Committee
and its counsel, the requesting Professional and the Office of the U.S. Trustee no later than twenty (20)
days from the date on which each such Final Fee Applicationis served and filed. After noticeand a
hearing in accordance with the procedures established by the Bankruptcy Code and prior orders of the
Bankruptcy Court, the allowed amounts of such Professional Fee Claims shall be determined by the
Court.

(b) Employment of Professionals after the Effective Date

From and after the Effective Date, any requirement that professionals comply with Bankruptcy
Code sections 327 through 331 or any order previously entered by the Bankruptcy Court in seeking
retention or compensation for services rendered or expenses incurred after such date will terminate.

2. Substantial Contribution Compensation and Expenses Bar Date

Any Person who wishes to make a Substantial Contribution Claim based on facts or
circumstances arising after the Petition Date, must file an application with the clerk of the Court, on or
before the Administrative Claims Bar Date, and serve such application on counsel for the Debtors,
counsd for the Creditors Committee, and counsdl for the Equity Committee, and as otherwise required by
the Court and the Bankruptcy Code, or be forever barred from seeking such compensation or expense
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reimbursement. Objections, if any, to the Substantial Contribution Claim must befiled no later than the
Administrative Claims Objection Deadline, unless otherwise extended by Order of the Court.

3. Administrative Claims

All Administrative Claims arising after the Petition Date, other than Professional Fee Claims,
must be filed with the Claims Agent and served on counsel for the Debtors so asto bereceived no later
than 5:00 p.m., Eastern Time on the Administrative Claims Bar Date. Any such Claim may be submitted
in person or by courier service, hand delivery or mail addressed to the Claims Agent at the Claims Agent's
applicable addresses as specified in Article XIV.F of the Plan. Any such Claim submitted by facsimile
will not be accepted and will not be deemed filed until such Claim is submitted by one of the methods
described in the foregoing sentence. An Administrative Claim will be deemed filed only when actually
received by the Claims Agent. Unless Reorganized Syms or any other party in interest objects by the
Administrative Claims Objection Deadline to an Administrative Claim, such Claim shall be deemed
allowed after the Administrative Claims Objection Deadline in the amount requested. In the event that
Reorganized Syms or any other party in interest objects to such a Claim, the Bankruptcy Court shall
determine the allowed amount of such Claim.

S. Effect of Plan Confirmation

1 Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, all present and former
Holders of Claims and Interests, and their respective successors and assigns.

2. Discharge

(@ Discharge of the Debtors

Upon the Effective Date, the Debtors shall be discharged and rel eased under section
1141(d)(1)(A) of the Bankruptcy Code from any and all Claims, including, but not limited to, demands
and liabilities that arose before the Effective Date, and all debts of the kind specified in section 502 of the
Bankruptcy Code, whether or not (i) a proof of claim based upon such debt is filed or deemed filed under
section 501 of the Bankruptcy Code, (ii) a Claim based upon such debt is Allowed under section 502 of
the Bankruptcy Code, (iii) a Claim based upon such debt is or has been disallowed by order of the
Bankruptcy Court, or (iv) the Holder of a Claim based upon such debt accepted the Plan.

As of the Effective Date, except as provided in the Plan or the Confirmation Order, all Persons
shall be precluded from asserting against the Debtors or their properties, including the Syms Owned Real
Estate, any other or further Claims, debts, rights, Causes of Action, claimsfor relief, or liabilities relating
to the Debtors based upon any act, omission, transaction, occurrence, or other activity of any nature that
occurred prior to the Effective Date. 1n accordance with the foregoing, except as provided in the Plan or
the Confirmation Order, the Confirmation Order shall be ajudicial determination of discharge of all such
Claims and other debts and liabilities, pursuant to sections 524 and 1141 of the Bankruptcy Code, and
such discharge shall void any judgment obtained against the Debtors at any time, to the extent that such
judgment relates to a discharged Claim.
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3. Injunction

Except as otherwise provided in the Plan, the Confirmation Order shall provide, among other
things, that from and after the Effective Date, all Persons who have held, hold or may hold Claims against
or Interests in the Debtors are permanently enjoined from taking any of the following actions against the
Estates, the Debtors, Reorganized Syms, Reorganized Filene's or any of their property on account of any
such Claims or Interests: (A) commencing or continuing, in any manner or in any place, any action or
other proceeding; (B) enforcing, attaching, collecting, or recovering in any manner any judgment, award,
decree or order; (C) creating, perfecting, or enforcing any lien or encumbrance; (D) asserting a setoff,
right of subrogation, or recoupment of any kind against any debt, liability, or obligation dueto the
Debtors; and (E) commencing or continuing, in any manner or in any place, any action that does not
comply with or isinconsistent with the provisions of the Plan; provided, however, that nothing contained
in the Plan shall preclude such Persons from exercising their rights pursuant to and consistent with the
terms of the Plan or the Confirmation Order; provided further, however, that nothing in this Article shall
impair (i) the rights of any Holder of a Disputed Claim to establish its Claim in response to an objection
filed by Reorganized Syms, or (ii) the rights of any defendant in a Cause of Action or Avoidance Action
filed by Reorganized Syms to assert defenses in such action.

4, Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, (i) the Debtors, (ii) all of the present or
former directors, officers, or employees of any of the Debtors, acting in such capacity and serving as of
the Petition Date, (iii) any Professionals of the Debtors, (iv) the Majority Shareholder; (v) any
Professionals of the Mg ority Shareholder; and (vi) the Equity Committee and the Creditors Committee
and their respective members, and the professionals retained by each of the foregoing acting in their
capacities as such, and any of such parties’ successors and assigns, shall not have or incur any liability,
claim, action, proceeding, Cause of Action, Avoidance Action, suit, account, controversy, agreement,
promise, right to legal remedies, right to equitable remedies, right to payment, or Claim (as defined in
Bankruptcy Code Section 101(5)), whether known, unknown, reduced to judgment, not reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured,
or unsecured and whether asserted or assertable directly or derivatively, in law, equity, or otherwise to
one another or to any Claimholder or Interestholder, or any other party in interest, or any of their
respective agents, employees, representatives, financial advisors, attorneys, or affiliates, or any of their
SUCCESSOrs or assigns, for any act or omission originating or occurring on or after the Petition Date
through and including the Effective Date in connection with, relating to, or arising out of the Debtors, the
Chapter 11 Cases, the negotiation and filing of the Plan or any prior plans, thefiling of the Chapter 11
Cases, the pursuit of confirmation of the Plan or any prior plans, the consummation of the Plan including
the Rights Offering and Share Purchase Transaction, the administration of the Plan, or the property to be
liquidated and/or distributed under the Plan, except for their willful misconduct or gross negligence as
determined by a Final Order of a court of competent jurisdiction, and in all respects shall be entitled to
rely reasonably upon the advice of counsel with respect to their duties and responsibilities under the Plan
provided, however, that the foregoing shall not extinguish the personal liability of any of the
aforementioned Entities for any statutory violation of applicabletax laws or bar any right of action
asserted by a governmental taxing authority against the aforementioned Entities for any statutory
violation of applicable tax laws, or any obligation or liability arising under the Equity Commitment
Agreement or the terms of the Plan.
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5. Debtor Rd eases

Pursuant to section 1123(b) of the Bankruptcy Code for good and valuabl e consideration, on and
after the Effective Date, except as set forth on Exhibit A, (i) all current and former officers, directors,
employees, agents and professionals of the Debtors in their capacity as such, (ii) the Majority Shareholder
in her capacity as such; (iii) the Equity Committee and the Creditors Committee and their respective
members, and the professionals retained by each of the foregoing acting in their capacities as such, and
(iv) the Majority Shareholder (the "Released Parties") are deemed released and discharged by the
Debtors, Reorganized Syms, Reorganized Filene's and the Estates 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 the Debtors, whether known or unknown, foreseen or
unforeseen, existing or hereinafter arising, in law, equity or otherwise, that the Debtors, Reorganized
Syms, Reorganized Filene's or the Estates would have been legally entitled to assert in their own right
(whether individually or collectively) or on behalf of the Holder of any Claim or Interest or other Person,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11
Cases, the purchase, sale or rescission of the purchase or sale of any security of the Debtors or
Reorganized Syms, the subject matter of, or the transactions or events giving riseto, any Claim or Interest
that is treated in the Plan, the business or contractual arrangements between any Debtor and any of the
foregoing releasees, the restructuring of Claims and Interests before or during the Chapter 11 Cases, the
negotiation, formulation or preparation of the Plan, the Disclosure Statement, or related agreements,
instruments or other documents, or upon any other act or omission, transaction, agreement, event or other
occurrence taking place on or before the Effective Date.

6. The Non-Defaulting Backstop Parties' Release, Excul pation and Indemnification

(& TheNon-Defaulting Backstop Parties Release

For good and valuable consideration, on and after the Effective Date, the Non-Defaulting
Backstop Parties and their respective directors, officers, partners, members, affiliates, representatives,
employees, agents, and attorneys (each a "Backstop Releasee”) are deemed rd eased and discharged by
the Debtors, Reorganized Syms, Reorganized Filene's and the Estates from any and all claims,
obligations, rights, suits, damages, causes of action, remedies and liabilities related to the Plan, the Rights
Offering, the Equity Commitment Agreement, or the transactions contemplated thereby, whether known
or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity or otherwise, that the
Debtors, Reorganized Syms, Reorganized Filene's or the Estates would have otherwise been entitled to
assert.

(b)  TheNon-Defaulting Backstop Parties Exculpation

The Non-Defaulting Backstop Parties and their respective directors, officers, partners, members,
affiliates, representatives, employees, agents, and attorneys shall not have or incur any liability, claim,
action, proceeding, cause of action, suit, account, controversy, agreement, promise, right to legal
remedies, right to equitable remedies, or right to payment, whether known, unknown, reduced to
judgment, not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, secured, or unsecured and whether asserted or assertable directly or derivatively, in
law, equity, or otherwise to any Holder of Claims or Interests, or any other party in interest, or any of
their respective agents, employees, representatives, financial advisors, attorneys, or affiliates, or any of
their successors or assigns, for any act or omission related to the Plan, the Rights Offering, the Equity
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Commitment Agreement, or the transactions contemplated thereby; except for the Non-Defaulting
Backstop Parties willful misconduct or gross negligence as determined by a Final Order of a court of
competent jurisdiction, and in all respects the Non-Defaulting Backstop Parties shall be entitled to rely
reasonably upon the advice of counsel with respect to their duties and responsibilities thereunder.

(0  TheNon-Defaulting Backstop Parties' Indemnification

The Debtors or Reorganized Debtors, and the Estates, as the case may be, agree to indemnify and
hold harmless the Non-Defaulting Backstop Parties and their respective directors, officers, partners,
members, affiliates, representatives, employees, agents, and attorneys (each a "Backstop Party
Indemnitee") from and against any and all claims, obligations, rights, suits, damages, causes of action,
remedies and liabilities that any such Backstop Party Indemnitee may incur, have asserted against it or be
involved in asaresult of or arising out of or in any way related to the Plan, the Rights Offering, the
Equity Commitment Agreement, or the transactions contemplated hereby or thereby, including any
related transaction or any claim, litigation, investigation or proceeding relating to any of the foregoing,
regardless of whether any of such Backstop Party Indemnitee is a party thereto, and to reimburse each of
such Backstop Party Indemnitee within ten (10) days after demand for any legal or other expenses
incurred in connection with any of the foregoing; provided however, that the foregoing indemnity shall
not, asto any Backstop Party Indemnitee, apply to claims, obligations, rights, suits, damages, causes of
action, remedies and liabilities to the extent they have resulted from the willful misconduct or gross
negligence of such Backstop Party Indemnitee. Notwithstanding any other provision to the contrary, no
Backstop Party Indemnitee shall be liable for any special, indirect, consequential or punitive damages in
connection with its activities related to the Plan, the Rights Offering, the Equity Commitment Agreement,
or the transactions contemplated hereby or thereby. Theterms set forth in this subsection shall survive
termination of the Equity Commitment Agreement and shall remain in full force and effect regardless of
whether the Rights Offering is consummated.

7. The Majority Shareholder's Indemnification

The Debtors or Reorganized Syms, Reorganized Filene's and the Estates, as the case may be,
agree to indemnify and hold harmless the Mg ority Shareholder and its representatives, employees,
agents, and attorneys (each a "Majority Shareholder Indemnitee") from and against any and claims,
obligations, rights, suits, damages, causes of action, remedies and liabilities that any such Majority
Shareholder Indemnitee may incur, have asserted against it or be involved in as aresult of or arising out
of or in any way related to the Plan, the Rights Offering, the Equity Commitment Agreement, or the
transactions contemplated hereby or thereby, including any related transaction or any claim, litigation,
investigation or proceeding relating to any of the foregoing, regardless of whether any of such Mgjority
Shareholder Indemniteeis a party thereto, and to reimburse each of such Majority Sharehol der
Indemnitee within ten (10) days after demand for any legal or other expenses incurred in connection with
any of the foregoing; provided however, that the foregoing indemnity shall not, asto any Majority
Shareholder Indemnitee, apply to (i) claims, obligations, rights, suits, damages, causes of action, remedies
and liabilities to the extent they have resulted from the willful misconduct or gross negligence of such
Majority Shareholder Indemnitee; (ii) claims, obligations, rights, suits, damages, causes of action,
remedies and liabilities to the extent they have resulted from a breach or default by the Majority
Shareholder under the Equity Commitment Agreement; and (iii) claims, obligations, rights, suits,
damages, causes of action, remedies and liabilities asserted by a third party that is unrelated to the Plan,
the Rights Offering, the Equity Commitment Agreement, the Share Purchase Transaction, or any other
transactions contemplated hereby or thereby. Notwithstanding any other provision to the contrary, no
Majority Shareholder Indemnitee shall be liable for any special, indirect, consequential or punitive
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damages in connection with its activities reated to the Plan, the Rights Offering, the Equity Commitment
Agreement, or the transactions contemplated hereby or thereby. Theterms set forth in this subsection
shall survive termination of the Equity Commitment Agreement and shall remain in full force and effect
regardiess of whether the Rights Offering is consummated.

8. Third Party Releases

As of the Effective Date, all Persons who directly or indirectly have been a Holder, area
Holder, or may become a Holder of a Claim or Interest and (a) who vote to accept the Plan as set forth on
the relevant Ballot and do not mark their Ballot to indicate their refusal to grant the releases provided in
this paragraph, (b) are Holders in Filene's Classes 4A or 5A, or (¢) whose Claim or Interest is deemed
Unimpaired under the Plan (the "Third Party Releasors"), shall be deemed, by virtue of their receipt of
Distributions and/or other treatment contemplated under the Plan, to have unconditionally, irrevocably
and forever released and covenanted with Reorganized Syms, Reorganized Filene's and the Released
Parties not to (y) sue or otherwise seek recovery from Reorganized Syms, Reorganized Filene's or any
Released Party on account of any Claim or Interest in any way related to the Debtors or their business and
affairs, including but not limited to any Claim or Interest based upon tort, breach of contract, violations of
federal or state securities laws or otherwise, based upon any act, occurrence, or failureto act from the
beginning of time through the Effective Date or (z) assert against Reorganized Syms, Reorganized
Filene's or any Released Party any claim, obligation, right, cause of action or liability that any Holder of a
Claim or Interest may be entitled to assert, whether known or unknown, foreseen or unforeseen, existing
or heregfter arising, based in whole or in part on any act or omission, transaction, agreement or
occurrence from the beginning of time through the Effective Date in any way relating to the Debtors, the
Chapter 11 Cases, or the Plan, provided, however, (i) none of the Released Parties shall be released from
any Claim primarily based on any act or omission that constitutes gross negligence or willful misconduct
as determined by a court of competent jurisdiction, and (ii) the foregoing release shall not apply to
obligations arising under the Plan, and (iii) the foregoing release shall not apply or be construed to
prohibit a party in interest from seeking to enforce the terms of the Plan.

For the avoidance of doubt, the Equity Committee, the Majority Shareholder, and the Creditors
Committee, and their respective members and Professionals in their capacity as such, rel ease the Released
Parties in accordance with Article X11.G of the Plan.

For the avoidance of doubt, Article X11.G of the Plan shall not be applied to, and shall not be
deemed to, modify, limit or override the effect, scope and operation of Articles XI1.A, XI1.B, XII.C,
XI1.D and XII.E of the Plan.

9. Term of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 Cases under Bankruptcy Code section 105
or 362, or otherwise, and in existence on the Confirmation Date, shall remainin 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.

10. Separate Plans Meeting Confirmation Standards

If the Bankruptcy Court determines that the Plan meets the standards for confirmation asto Syms
but not asto Filene's, the Creditors Committee shall have the option to either:
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(@  continuethe Confirmation Hearing for up to five (5) business days to
rectify the confirmation deficiency of the Plan as to Filen€e's; or

(b)  consent to confirmation of the Plan and the effectiveness of the Plan asto
the Debtors other than Filene's, and then take no more than the next 120 calendar days to confirm a plan
of reorganization or liquidation for Filene's with the same economic terms for Filene's and for Syms as
contained in the Plan, and failing confirmation and going effective within those 120 days, Syms
obligations to make distributions to Holder of Claims in the Filene's Classes under the Plan shall be null
and void. Under this option, if the sum of (y) administrative expenses of Filene's that are incurred during
the 120 period for a Filene's-only plan to go effective and(z) administrative claims paid under the
Filene's-only plan, exceed the Debtors' projected administrative expenses to be incurred by Filene's
through September 30, 2012, which amount is[$___ ] the excess shall reduce the distribution percentage
for Holders of Claimsin Filene's Classes under the Plan and shall not be paid or borne by Syms or
Reorganized Syms.

T. Retention of Jurisdiction

Under Bankruptcy Code sections 105(a) and 1142, and notwithstanding entry of the Confirmation
Order, substantial consummation of the Plan and occurrence of the Effective Date, the Bankruptcy Court
shall retain jurisdiction over all matters arising out of, and related to, the Chapter 11 Cases and the Plan,
including, among other things, jurisdiction to:
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Allow, disallow, determine, liquidate, classify, estimate or establish the priority
or secured or unsecured status of any Claim or Interest, including the resolution
of any request for payment of any Administrative Claim, the resolution of any
objections to the allowance or priority of Claims or Interests and the
determination of requests for the payment of Claims entitled to priority under
Bankruptcy Code section 507(a)(1), including compensation of any
reimbursement of expenses of parties entitled thereto;

Hear and determine all applications for compensation and reimbursement of
expenses of Professionals under the Plan or under Bankruptcy Code sections 330,
331, 503(b), 1103, and 1129(a)(4); provided, however, that from and after the
Effective Date, the payment of the fees and expenses of the retained
Professionals of the Debtors shall be made in the ordinary course of business and
shall not be subject to the approval of the Bankruptcy Court except to the extent
otherwise provided in the Plan or the Confirmation Order;

Hear and determine all matters with respect to the assumption or rejection of any
executory contract or unexpired lease to which a Debtor is aparty or with respect
to which a Debtor may beliable, and to hear, determine and, if necessary,
liquidate any Claims arising therefrom;

Effectuate performance of and payments under the provisions of the Plan;

Hear and determine any and all adversary proceedings, motions, applications and
contested or litigated matters arising out of, under or related to the Chapter 11
Cases or the Plan;

Enter such orders as may be necessary or appropriate to execute, implement or
consummate the provisions of the Plan and all contracts, instruments, rel eases
and other agreements or documents created in connection with the Plan, the
Disclosure Statement or the Confirmation Order;

Hear and determine disputes arising in connection with the interpretation,
implementation, consummation or enforcement of the Plan, including disputes
arising under agreements, documents or instruments executed in connection with
the Plan;

Consider any modifications of the Plan, and cure any defect or omission or
reconcile any inconsistency in any order of the Bankruptcy Court, including,
without limitation, the Confirmation Order;

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
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10.

11.

12.

13.

14.

15.

16.

17.

18.

implementation, consummation, or enforcement of the Plan or the Confirmation
Order;

Enter and implement such orders as may be necessary or appropriate if the
Confirmation Order is for any reason reversed, stayed, revoked, modified or
vacated;

Hear and determine any matters arising in connection with or rdating to the Plan,
the Plan Supplement, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release or other agreement or document created in
connection with the Plan, the Plan Supplement, the Disclosure Statement or the
Confirmation Order;

Enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings entered in connection with the Chapter 11 Cases;

Except as otherwise limited in the Plan, recover all assets of the Debtors and
property of the Estates, wherever located;

Hear and determine matters concerning state, local and federal taxesin
accordance with Bankruptcy Code sections 346, 505 and 1146;

Hear and determine any Causes of Action and Avoidance Actions, including any
such Causes of Action and Avoidance Actions brought by the Debtors;

Hear and determine all disputes involving the existence, nature or scope of the
injunctions, indemnification, exculpation and rel eases granted pursuant to the
Plan;

Hear and determine all matters related to (i) the property of the Estates from and
after the Confirmation Date, (ii) any winding up of the Debtors' affairs, and (iii)
the activities of the Debtors, including (A) challengesto or approvals of the
Debtors' activities and (B) reporting by, termination of and accounting by the
Debtors;

Hear and determine all disputes involving any dispute relating to any liability
arising out of any termination of employment or the termination of any employee
or retiree benefit provision, regardless of whether such termination occurred prior
to or after the Effective Date
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19. Hear and determine such other matters as may be provided in the Confirmation
Order or as may be authorized under, or not inconsistent with, provisions of the
Bankruptcy Code;

20. Enforce all orders previously entered by the Bankruptcy Court;

21. Dismiss any and/or all of the Chapter 11 Cases; and

U. Enter afinal decreeclosing the Chapter 11 Cases.
V. Miscellaneous Provisions
1. M odifications and Amendments

The Plan Proponents may alter, amend or modify the Plan or any Exhibits thereto under
Bankruptcy Code section 1127(a) at any time prior to the Confirmation Date. After the Confirmation
Date and prior to substantial consummation of the Plan as defined in Bankruptcy Code section 1101(2),
the Plan Proponents may, under Bankruptcy Code section 1127(b), institute proceedings in the
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in the Plan, the
Disclosure Statement or the Confirmation Order, and such matters as may be necessary to carry out the
purpose and effect of the Plan so long as such proceedings do not adversely affect the treatment of
Holders of Claims or Interests; provided, however, that prior notice of such proceedings shall be served in
accordance with the Bankruptcy Rules or order of the Court. Any changes or modifications to the Plan
shall require the consent of each of the Debtors, the Equity Committee, and the Creditors Committee,
which consent shall not be unreasonably withheld, and any disagreement shall be resolved by the
Bankruptcy Court by hearing on shortened notice.

2. Severability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void or unenforceable, then the Bankruptcy Court, at the request of the Debtors, shall have the
power to alter and interpret such term or provision to makeit valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and provisions
of the Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated by
such holding, alteration or interpretation. 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 valid and enforceable pursuant to its terms.
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3. Successors and Assigns

Therights, benefits and obligations of any Person 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 of that
Person.

4, Payment of Statutory Fees

All fees then due and payable pursuant to 28 U.S.C. § 1930, as determined by the Court at the
Confirmation Hearing, shall be paid on or before the Effective Date by the Debtors. All such fees that
become due and payabl e thereafter by a Debtor shall be paid by the Reorganized Company. The
Reorganized Company shall pay quarterly fees to the U.S. Trustee until the Chapter 11 Cases are closed
or converted and/or the entry of final decrees. The Reorganized Company shall file post-confirmation
quarterly reports or any pre-confirmation monthly operating reports not filed as of the Confirmation
Hearing in conformance with the U.S. Trustee Guidelines which report shall also include a summary of
the status of Distributions to be made under the Plan to the extent not provided in financial statements
availableto the public. The U.S. Trustee shall not be required to file arequest for payment of its
quarterly fees, which shall be paid by the Reorganized Company.

5. Dissolution of Official Committees

On the Effective Date, the Creditors Committee and the Equity Committee will dissolve as
official committees in the cases on the Effective Date of the Plan, except that the Creditors Committee or
its designee will remain in existence, without any compensation or counsel or any other cost to the
Debtors or the Reorganized Company, post-Effective Date for the purpose of seecting a replacement
Creditors Committee Director, Independent Director or other director pursuant to Article[ ] of the Plan.
The Creditors Committee will designate in the Plan Supplement a representative who will act as Trustee
of the Golden Preferred Trust which will hold the Series A Preferred Stock to be issued by the
Reorganized Company. The Reorganized Company will expand its directors and officers policy to cover
the trustee of the Golden Preferred Trust or will pay for independent coverage. Any reasonable, out-of-
pocket costs incurred in connection with the exercise of the foregoing will be rembursed by the
Reorganized Company. If the members of an official committee choose to continue to operate on an
unofficial basis, for any other purpose, the unofficial committee will pay its own professionals and any
and all other expenses, if any.

The Reorganized Company will select and direct counsel to represent the Reorganized Company
in the Chapter 11 Cases before the Bankruptcy Court.

6. Revocation, Withdrawal or Non-Consummation

The Plan Proponents reserve the right to revoke or withdraw the Plan as to any or all of the
Debtors prior to the Confirmation Date and to file subsequent plans. If the Plan Proponents revoke or
withdraw the Plan as to any or all of the Debtors, or if Confirmation or Consummation of the Plan asto
any or all of the Debtors does not occur, then with respect to such Debtors (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 any Claim or Class of Claims), assumption or rgection of executory
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contracts or 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, and no acts taken in preparation for
Consummation of the Plan, shall (i) constitute or be deemed to constitute a waiver or release of any
Claims by or against, or any Interestsin, such Debtors or any other Person, (ii) prejudice in any manner
the rights of such Debtors or any other Person, or (iii) constitute an admission of any sort by such Debtors
or any other Person.

If the Bankruptcy Court does not confirm the Plan with respect to Filen€'s for any reason, the
Plan shall be deemed modified to withdraw Filene's from the Plan and the other Debtors shall reorganize
pursuant to the modified terms of the Plan and the requirements of the Confirmation Order with respect to
the modified Plan. With respect to Filene's and Holders of Claims against Filene's (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 any Claim or Class of Claims), assumption or rejection of executory
contracts or 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, and no acts taken in preparation for
Consummation of the Plan, shall (i) constitute or be deemed to constitute a waiver or release of any
Claims by or against, or any Interestsin, such Debtors or any other Person, (ii) prejudice in any manner
the rights of such Debtors or any other Person, or (iii) constitute an admission of any sort by such Debtors
or any other Person.

7. Dissolution of Official Committees

On the Effective Date, the Creditors Committee and the Equity Committee shall dissolve as
official committees in the cases on the Effective Date of the Plan, except that the Creditors Committee or
its designee shall remain in existence, without any compensation or counsel or any other cost to the
Debtors or the Reorganized Company, post-Effective Date for the purpose of seecting a replacement
Creditors Committee Director, Independent Director or other director pursuant to Article[ ] of the Plan.
The Creditors Committee shall designate in the Plan Supplement a representative who shall act as Trustee
of the Golden Preferred Trust which shall hold the Series A Preferred Stock to beissued by the
Reorganized Company. Reasonable, out-of-pocket costs incurred in connection with forming and
mai ntaining the trust and the Trustee's actions as a holder of the Series A Preferred Stock shall be
reimbursed by the Reorganized Company. If the members of an official committee choose to continue to
operate on an unofficial basis for any other purpose, the unofficial committee shall pay its own
professionals and any and all other expenses, if any.

The Reorganized Company shall select and direct counsel to represent the Reorganized
Company in the Chapter 11 Cases before the Bankruptcy Court.

VIII. CERTAIN RISK FACTORSTO BE CONSIDERED

As set forth at the beginning of this Disclosure Statement, there is no guarantee that the
assumptions underlying the Debtors business plan will continue to be accurate or valid at any time after
the date hereof. This section of the Disclosure Statement explains that there are certain risk factors that
each voting holder of a claim or interest should consider in determining whether to vote to accept or reject
the Plan. Accordingly, each holder of a claim or interest who is entitled to vote on the Plan and/or
participate in the Rights Offering should read and carefully consider the following factors, as well asthe
other information set forth in this Disclosure Statement (and the documents delivered together herewith
and/or incorporated by reference herein), before deciding whether to vote to accept or to regject the Plan or
to participate in the Rights Offering.
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A. General Consider ations

The Plan sets forth the means for satisfying the claims against and interests in each of Syms and
Filene's. Certain claims may not receive payment in full. Nevertheless, the reorganization of the Debtors
businesses and operations under the proposed Plan avoids the potentially adverse impact of thelikely
increased delays and costs associated with a chapter 7 liquidation of either or both entities.

B. Certain Bankruptcy Considerations

Evenif al impaired voting classes vote in favor of the Plan and, with respect to any impaired
class deemed to have rgjected the Plan, the requirements for "cramdown" are met, the Bankruptcy Court
may not confirm the Plan if circumstances warrant. Bankruptcy Code section 1129 requires, among other
things, a showing that the value of distributions to dissenting holders of claims and interests may not be
less than the value such holders would receive if the Debtors were liquidated under chapter 7 of the
Bankruptcy Code. Although the Debtors believe that the Plan will meet such tests, there can be no
assurance that the Bankruptcy Court will reach the same conclusion. See Exhibit G annexed hereto for a
Liquidation Analysis of the Debtors.

Additionally, certain conditions must be fulfilled prior to confirmation of the Plan and the
Effective Date. As of the date of this Disclosure Statement, there can be no assurance that any or all of
the conditions in the Plan will be met (or waived) or that the other conditions to consummation, if any,
will be satisfied. The Debtors reservetheir right to seek to dismiss or convert one or more of the Chapter
11 cases. In addition, if a chapter 7 liquidation wereto occur, thereis a substantial risk that the value of
the Debtors Estates would be substantially eroded to the detriment of all stakeholders.

C. Certain Real Estate — Related Consider ations

1. Future Economic Conditions

The value of the Syms Owned Real Estate may be affected by volatility and illiquidity in the
financial and credit markets and other market or economic challenges experienced by the U.S. economy
or real estateindustry asawhole. For instance, as aresult of the economic downturn and global recession
that began in the second half of 2007, demand for retail space such asthat owned by Syms declined
nationwide due to industry slowdowns, bankruptcies, downsizing, layoffs and cost cutting. Real estate
transactions and devel opment opportunities lessened compared to the period prior to the current economic
downturn. A return to the strong real estate conditions that prevailed in the first half of 2007 is not
expected in the near term, and demand for retail space such as the Syms Owned Real Estate may continue
to beflat or decline further.

Given the current economic conditions, it may be difficult to lease space, collect rent, and attract
new tenants for the Syms Owned Real Estate, and it may become more difficult to market and sdll any
particular parce of the Syms Owned Real Estate. Further, the cost and availability of credit may be
adversely affected by illiquid credit markets and wider credit spreads, which may adversely affect the
liquidity and financial condition of Syms' tenants.

The Syms Owned Real Estateis located predominately in the New Y ork City metropolitan area,
aswell asin markets in the Southeastern section of the United States. A downturn in the economies of
any these local markets could reduce demand for retail space even in the event of a general market
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upswing. Because the Syms portfolio consists primarily of retail space (as compared to a more
diversified real estate portfolio), a decrease in demand for retail space in turn could adversely affect the
value of the Syms Owned Real Estate.

2. Effectiveness and M odification of Business Plan/ Ability to Sell Real Estate
Within Forecast Time Period and Application of Transfer Restrictions

Real estate investments arerelatively illiquid, and as aresult, Syms' ahility to sell one or more
parcels of the Syms Owned Real Estate may belimited. There can be no assurance that Syms will be able
to dispose of any particular parce of the Syms Owned Real Estate within a stated time period or for a
stated price. In addition, significant carrying costs are associated with each parcel of real property, such
as insurance, real estate taxes and mai ntenance costs.

3. Ability to Obtain New Tenants and Relet Space

The value of the Syms Owned Real Estate will depend in part on whether the properties are
leased up with long-term, credit worthy tenants. Therefore, if current tenants decide not to renew their
|eases when such leases expire, Syms may have difficulty finding replacement tenants for those leases.
Moreover, even if existing tenants do renew their leases or Syms can relet the space, it may not be able to
retain favorable economic terms because of, among other factors, the cost of required renovations for any
particular property. If Symsis unableto promptly renew the leases or relet the space at similar rates, the
value of the affected real property could be adversely affected.

4, Tenants May Be Unableto Meet Rent Terms

The value of the Syms Owned Real Estate will depend in part on tenants' ability to remain current
on their rent. If asignificant number of tenants cannot pay their rent or if Symsis not able to maintain
occupancy levels on favorable terms, the sale value of the affected property may decline. In addition, if a
tenant does not pay its rent, Syms may incur costs to enforceits rights as landlord. During economic
downturns in the economy, there may be an increase in the number of tenants that cannot pay their rent
and a corresponding increase in vacancy rates.

5. Competitive Nature of Real Estate Business

The Syms Owned Real Estateis located in various locations across the United States, some of
which are highly competitive environments. Reorganized Syms will compete with a large number of
property owners and devel opers, some of which may be willing to accept lower returns on their
investments. Principal competitive factors include rents charged, attractiveness of location, the quality of
the property and the breadth and quality of services provided. The value of the Syms Owned Real Estate
depends upon, among other factors, trends in the national, regional and local economies, financial
condition and operating results of current and prospective tenants and customers, availability and cost of
capital, construction and renovation costs, taxes, governmental regulation, legislation and population
trends.
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6. Operating Costs Do Not Decline in Proportion to Revenue

Pending disposition of the Syms Owned Real Estate, Syms will earn a substantial majority of its
income from renting its properties. Its operating costs, however, do not fluctuate in relation to changesin
rental revenue. Asaresult, costs will not necessarily decline even if revenues do. Similarly, operating
costs could increase while revenues stay flat or decline. In either such event, Syms may beforced to
borrow to cover costs, it may incur losses or it may not have cash available for distributions to creditors or
shareholders.

7. Reliance on Small Number of Properties for Significant Portion of Revenue

Syms' revenue and cash available for distribution to creditors and dividends to shareholders
would be materially adversely affected if any of its properties were materially damaged or destroyed.
Additionally, revenue and cash available for distribution could be materially adversedy affected if tenants
at these properties fail to timely make rental payments due to adverse financial conditions or otherwise
default under their leases or file for bankruptcy.

8. Potential Costs to Comply with Environmental Laws

Under various federal, state and local laws, ordinances and regulations, a current or previous
owner or operator of real estate may be required to investigate and clean up hazardous or toxic substances
released at a property, and may be held liable to a governmental entity or to third parties for property
damage or personal injuries and for investigation and clean-up costs incurred by the parties in connection
with the contamination. These laws often impose liability without regard to whether the owner or
operator knew of, or was responsible for, the release of the hazardous or toxic substances. The presence
of contamination or the failure to remediate contamination may adversely affect the owner's ability to sell
or leasereal estate or to borrow using thereal estate as collateral. Other federal, state and local laws,
ordinances and regulations require abatement or removal of asbestos-containing materialsin the event of
demolition or certain renovations or remodeling, the cost of which may be substantial for certain
redevel opment projects that a potential purchaser would want to undertake with respect to any particular
parce of Syms Owned Real Estate, and also govern emissions of and exposure to asbestos fibersin the
air. Federal and state laws also regulate the operation and removal of underground storage tanks. In
connection with the ownership and management of certain properties, Reorganized Syms could be held
liable for the costs of remedial action with respect to these regulated substances or related claims.

9. Potential Natural or Other Disasters
A number of the parcels comprising the Syms Owned Real Estate are located in areas which
could be subject to natural or other disasters, including hurricanes, severetropical storms, and tornados.
10. Some Potential Property Losses Are Not Insured

Reorganized Syms will carry comprehensive liability, fire, flood, earthquake, extended coverage
and rental loss insurance on all properties, which it believes will be adequate and appropriate. Thereare,
however, sometypes of lasses, including lease and other contract claims, which may not be covered by
insurance. If an uninsured loss or aloss in excess of insured limits occurs, such loss could have a
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negative impact on Reorganized Syms and/or the anticipated future revenue from any particular parce of
Syms Owned Real Estate.

11. Risks Related to Terrorism

Future terrorist attacks in the United States or other acts of violence may result in declining
economic activity, which could harm the demand for goods and services offered by Syms' tenants and the
value of its properties. Such aresulting decrease in retail demand could make it difficult for Symsto
renew, re-lease or sdl Syms Owned Real Estate. Terrorist activities or violence also could directly affect
the value of its properties through damage, destruction or loss, and the availability of insurance for such
acts, or of insurance generally, might be lower or cost more, which could increase Syms' operating
expenses and adversely affect its financial condition and results of operations. To the extent that Syms
tenants are affected by future attacks, their businesses similarly could be adversely affected, including
their ability to continue to meet obligations under their existing leases. These acts might erode business
and consumer confidence and spending and might result in increased volatility in national and
international financial markets and economies. Any one of these events might decrease demand for reel
estate, or decrease or delay the occupancy of Syms new or redeveloped properties.

12. Inflation

Increased inflation could have a pronounced negative impact on Syms' general and administrative
expenses, as these costs could increase at arate higher than Syms rents. Conversdy, deflation could lead
to downward pressure on rents and other sources of income.

13. Compliance with Americans with Disabilities Act and Similar Laws

Syms Owned Real Estate may be subject to risks relating to current or future laws, including laws
benefiting disabled persons, and other state or local zoning, construction or other regulations. These laws
may require significant property modifications in the future, which could result in fines being levied
against Syms. The occurrence of any of these events could have an adverse impact on Reorganized Syms'
cash flows and ability to make timely distributions.

Under the Americans with Disabilities Act (the"ADA"), all public accommodations must meet
federal requirements related to access and use by disabled persons. Additional federal, state and local
laws also may require modifications to Syms Owned Real Estate, or restrict Syms' ability to renovate its
properties. If one or more of Syms' propertiesis not in compliance with the ADA or other legidation,
then Syms may be required to incur additional costs to bring the property into compliance with the ADA
or similar state or local laws. Syms cannot predict the ultimate amount of the cost of compliance with the
ADA or other legidlation. If Symsincurs substantial costs to comply with the ADA and any other
legislation, Reorganized Syms financial condition, results of operations and cash flow and/or ability to
satisfy its debt service obligations and to make distributions could be adversdly affected.

D. Cash Available for Distribution on Account of General Unsecur ed Claims

While the Debtors currently estimate that there will be cash available for distributions to holders
of unsecured claims and Syms shareholders, not all claims have been resolved or fixed in amount, and all
costs and expenses of completing the wind-down of the estates cannot be estimated with certainty. Asa
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result, the actual allowed amounts of all such claims could turn out to be substantially higher than the
estimates made by the Debtors. Accordingly, there can be no assurance that there will be cash available
for distribution to all holders of unsecured claims or Syms sharehol ders.

E. Potential Gover nmental Claims Relating to Employee Benefits

The Debtors' employee benefit plans are subject to the regulatory authority of governmental
agencies, including the Pension Benefit Guaranty Corporation (the "PBGC"), the Department of Labor,
and the Internal Revenue Service (the"IRS"). As noted above, the Syms Corp. Pension Plan (the
"Pension Plan") islikely underfunded. The Pension Plan has not yet been terminated. Syms also
participates in certain multi-employer pension plans, and faces potential withdrawal liability for those
plans. The PBGC, asthe government agency that affords certain guarantees of pension plan liabilities for
terminated single and multi-employer pension plans, is anticipated to assert joint and several claims based
upon the estimate of the difference between liabilities to the Debtors' plan beneficiaries and the current
value of the plan assets. The ultimate allowance of claims that have been filed against the Debtors by the
PBGC may impact the distributions to holders of Syms' and Filene's general unsecured claims.

IX. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

The following discussion summarizes certain anticipated U.S. federal income tax consequences
of the Plan to the Debtors and certain Holders of Claims and Interests that are impaired under the Plan
and that are entitled to vote to accept or rgect the Plan. This discussion is provided for information
purposes only and is based on the Internal Revenue Code of 1986, as amended (the "Tax Code"),
Treasury regulations promulgated thereunder, judicial authorities, and current administrative rulings and
practice, all asin effect as of the date hereof, and all of which are subject to change or differing
interpretations, possibly with retroactive effect.

This discussion does not purport to address all aspects of U.S. federal income taxation that may
berelevant to a particular Claimholder or Interestholder in light of its particular facts and circumstances,
or to certain types of Claimholders or Interestholders subject to special treatment under the Tax Code (for
example, non-U.S. taxpayers, governmental entities and entities exercising governmental authority, banks
and certain other financial institutions, broker-deal ers, insurance companies, tax-exempt organizations,
real estate investment trusts, regulated investment companies, persons holding a Claim or Interest as part
of ahedge, straddle, constructive sale, conversion transaction or other integrated transaction,
Claimholders or Interestholders that are or hold their Claims or Interests through a partnership or other
pass-through entity, persons that have a functional currency other than the U.S. dollar, dealersin
securities or foreign currencies, employees of the Debtors, and persons who received their claims
pursuant to the exercise of an employee stock option or otherwise as compensation). This discussion
assumes that Claimholders or Interestholders hold their Claims or Interests as capital assets for U.S.
federal income tax purposes (generally, property held for investment). This discussion does not address
any aspects of state, local, non-U.S. taxation or U.S. federal taxation other than income taxation.
Furthermore, this discussion does not address the U.S. federal income tax consequences to Claimholders
or Interestholders that are unimpaired under the Plan or Claimholders or Interestholders that are not
entitled to receive or retain any property under the Plan.

If a partnership (including any entity treated as a partnership for U.S. federal income tax
purposes) holds Claims or Interests, the U.S. federal income tax consequences to the partners of such
partnership will depend on the activities of the partnership and the status of the partners. A partnership
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considering participating in the Plan should consult its tax advisor regarding the consequences to the
partnership and its partners of the Plan.

Thetax treatment of Claimholders or Interestholders and the character, amount and timing of
income, gain or loss recognized as a consequence of the Plan and the distributions provided for by the
Plan may vary, depending upon, among other things: (i) whether the Claim or Interest (or portion thereof)
congtitutes a Claim for principal or interest; (ii) the type of consideration received by the Claimholder or
Interestholder in exchange for the Claim or Interest and whether the Claimholder or Interestholder
receives distributions under the Plan in more than one taxable year; (iii) whether the Claimholder or
Interestholder is a citizen or resident of the United States for tax purposes, is otherwise subject to U.S.
federal income tax on a net basis, or fallsinto any special class of taxpayers, such asthosethat are
excluded from this discussion as noted above; (iv) the manner in which the Claimholder or Interestholder
acquired the Claim or Interest; (v) thelength of timethat the Claim or Interest has been held; (vi) whether
the Claim or Interest was acquired at a discount; (vii) whether the Claimholder or Interestholder has taken
a bad debt deduction with respect to the Claim or Interest (or any portion thereof) in the current or prior
years; (viii) whether the Claimholder or Interestholder has previously included accrued but unpaid interest
with respect to the Claim or Interest; (ix) the method of tax accounting of the Claimholder or
Interestholder; (x) whether the Claim or Interest is an installment obligation for U.S. federal income tax
purposes; (xi) whether the Claim or Interest, and any instrument received in exchange therefor, is
considered a "security” for U.S. federal income tax purposes; and (xii) whether the "market discount”
rules are applicable to the Claimholder or Interestholder. Therefore, each Claimholder or Interestholder
should consult its tax advisor for information that may be relevant to its particular situation and
circumstances, and the particular tax consequences to such Claimholder or Interestholder of the
transactions contemplated by the Plan.

A substantial amount of time may elapse between the date of this Disclosure Statement and the
receipt of afinal distribution under the Plan. Events occurring after the date of this Disclosure Statement,
such as additional tax legislation, court decisions or administrative changes, could affect the U.S. federal
income tax consequences of the Plan and the transactions contemplated thereunder. There can be no
assurance that the IRS will not take a contrary view with respect to one or more of the issues discussed
below. No ruling has been or will be sought from the IRS with respect to any of the tax aspects of the
Plan, and no apinion of counsel has been or will be obtained by the Debtors with respect thereto. No
representations are being made regarding the particular tax consequences of the confirmation or
implementation of the Plan asto any Claimholder or Interestholder. This discussion is not binding upon
the IRS or other taxing authorities. No assurance can be given that the IRS or another authority would not
assert, or that a court would not sustain, a different position from any discussed herein. Accordingly,
each Claimholder or Interestholder is strongly urged to consult its tax advisor regarding the U.S. federal,
state, local, and non-U.S. tax consequences of the Plan to such Claimholder or Interestholder.

THE FOLLOWING DISCUSSION ISINTENDED ONLY AS A SUMMARY OF CERTAIN
U.S. FEDERAL TAX CONSEQUENCES OF THE PLAN AND ISNOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE FOLLOWING DISCUSSION IS
FOR INFORMATION PURPOSES ONLY AND ISNOT TAX ADVICE. THETAX
CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A
CLAIMHOLDER'S OR INTERESTHOLDER'S PARTICULAR CIRCUMSTANCES.
ACCORDINGLY, EACH CLAIMHOLDER OR INTERESTHOLDER ISSTRONGLY URGED TO
CONSULT ITSTAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL, AND
APPLICABLE NON-U.S. INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN.
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TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230,
CLAIMHOLDERS AND INTERESTHOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY
DISCUSSION OF U.S. FEDERAL TAX ISSUES IN THIS DISCLOSURE STATEMENT ISNOT
INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON, BY
CLAIMHOLDERS OR INTERESTHOLDERS FOR THE PURPOSE OF AVOIDING PENALTIES
THAT MAY BE IMPOSED ON CLAIMHOLDERS OR INTERESTHOLDERS UNDER THE TAX
CODE; (B) SUCH DISCUSSION IS BEING USED IN CONNECTION WITH THE PROMOTION OR
MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE DEBTORS OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) EACH CLAIMHOLDER OR
INTERESTHOLDER SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES
FROM AN INDEPENDENT TAX ADVISOR.

A. Consequences to the Debtor s

1. Cancdlation of |ndebtedness Income

In general, the discharge of a debt obligation in exchange for cash and other property having an
aggregate fair market value (or, in the case of a new debt instrument, an "issue price") less than the
"adjusted issue price" of the debt gives rise to cancellation of indebtedness ("COD") income to the debtor.
COD income also includes any interest that has been previously accrued but remains unpaid at the time
theindebtedness is discharged. Under the Tax Code, aU.S. taxpayer generally must include in gross
income its COD income realized during the taxable year. However, COD incomeis not included in the
debtor'sincome if the debt discharge occursin a Title 11 bankruptcy case. Rather, under the Tax Code,
such COD income instead should reduce certain of the debtor's tax attributes, generally in the following
order: (a) net operating losses and net operating loss carryforwards (collectively, "NOLS"); (b) genera
business credit carryforwards; (c) minimum tax credit carryforwards; (d) capital loss carryforwards; (€)
the tax basis of the debtor's depreciable and nondepreciable assets (but not below the amount of its
liahilitiesimmediately after the discharge); (f) passive activity loss and credit carryforwards; and (g)
foreign tax credit carryforwards.

Where the debtor joinsin the filing of a consolidated U.S. federal income tax return, applicable
Treasury regulations require, in certain circumstances, that certain tax attributes of the consolidated
subsidiaries of the debtor and other members of the group be reduced. Under theserules, Syms' own tax
attributes will be reduced first by the amount of COD income Syms realizes, followed by the tax
attributes (other than tax basis) of other members of the consolidated group. A corporation's own tax
attributes are generally tax attributes generated by the corporation itself, such as NOLs and credits, as
well astax basisin its assets, including tax basis in the stock of its subsidiaries. If acorporation reduces
itstax basisin the stock of its subsidiaries, each such subsidiary is treated as realizing COD income by
the amount of such reduction, and the subsidiary must in turn reduce its tax attributes by that amount.

Thereduction in tax attributes occurs only after the tax for the year of the debt discharge has been
determined (i.e., such attributes may be available to offset taxable income, if any, that is generated
between the date of discharge and the end of the debtor's tax year and/or may be carried back to prior
years). Any excess COD income remaining after the required reduction of tax attributes is generally not
subject to U.S. federal income tax and generally has no other current U.S. federal income tax impact.

A debtor may elect to alter the preceding order of attribute reduction and, instead, first reduce the
tax basis of its depreciable assets (and, possibly, the depreciable assets of its subsidiaries). The Debtors
have not yet determined whether to make this election.
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The Debtors expect to realize COD income as aresult of the discharge of obligations pursuant to
the Plan, which, under the attribute reduction rules described above, is generally expected to result in a
reduction of certain of the Debtors' attributes, including NOLSs.

2. Net Operating L osses — Section 382

Section 382 of the Tax Code contains rules that limit the ability of a company that has NOLs and
undergoes an "ownership change" (generally an increase in the ownership by certain shareholders of more
than 50% in value of its stock over athree year period) to utilize its NOL carryforwards and certain built-
in losses recognized in years after the ownership change. The limitation under Section 382 of the Tax
Code also may apply to certain losses or deductions that are "built-in" (i.e., economically accrued but
unrecognized) as of the date of the ownership change and that are subsequently recognized. Theserules
generally operate by taking into account "owner shifts' on the part of stockholders that own, directly or
indirectly, 5% or more of the stock of the loss corporation and any changes in ownership arising from a
new issuance of stock by the loss corporation.

Generally, if an ownership change occurs, the NOL s that the loss corporation can use each year
will be limited to the product of the applicable long-term tax-exempt rate (a rate published monthly by the
U.S. Treasury department, 3.26% for ownership changes occurring in July 2012) and the fair market
value of the company's stock (or, in the case of a consolidated group, the stock of the common parent)
immediately before the ownership change, with certain adjustments. Any unused portion of the annual
limitation on pre-change losses may be carried forward until expiration (where applicable, asin the case
of NOLSs), thereby increasing the annual limitation in the subsequent taxable year. However, if the
corporation (or the consolidated group) does not continue its historic business or use a significant portion
of its assetsin a new business for two years after the ownership change, the annual limitation resulting
from the ownership changeis zero. If theloss corporation (or consolidated group) has a net unrealized
built-in gain at thetime it incurs an ownership change, any built-in gains recognized during the following
five years (up to the amount of the original net unrealized built-in gain) generally will increase the annual
limitation in the year recognized, permitting the loss corporation (or consolidated group) to useits pre-
change losses against such recognized built-in gains in addition to its regular annual limitation. Although
the rule applicable to net unrealized built-in losses generally applies to consolidated groups on a
consolidated basis, certain corporations that join the consolidated group within the preceding five years
may not be able to be taken into account in the group computation of net unrealized built-in loss. Such
corporations would nevertheless still be taken into account in determining whether the consolidated group
has a net unrealized built-in gain. In general, aloss corporation's (or consolidated group's) net unrealized
built-in gain will be deemed to be zero unlessiit is greater than the lesser of (i) $10,000,000 or (ii) 15% of
the fair market value of its assets (with certain adjustments) before the ownership change. The Debtors
believe that they have more than sufficient net unrealized built-in gains to satisfy these thresholds.

If an ownership change does occur, certain special relief provisions provided in Section 382(1)(5)
may be available, in which event the application of Section 382 could be materially different from that
described above. In that case, the Debtors' ability to utilize pre-Effective Date NOLs would not be limited
as described above. Section 382(1)(5) cannot apply unless existing stockholders and qualified creditors of
a debtor (generally trade creditors and those who held the debt for at least 18 months prior to the
bankruptcy filing) receive, in exchangefor their stock and debt claims, at least 50% of the vote and value
of the stock of Reorganized Syms pursuant to a confirmed Chapter 11 bankruptcy case. However, if
Reorganized Syms undergoes another ownership change within two years after the Effective Date,
Reorganized Syms' Section 382 limitation with respect to that ownership change will be zero. If the
Debtors qualify for the special rule under Section 382(1)(5), the use of the Debtors NOL s will be subject
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to Section 382(1)(5) unless the Debtors affirmatively elect for the provisions not to apply. The Debtors
have not yet determined whether they would seek to have the Section 382(1)(5) rules apply to an
ownership change arising from the consummation of the Plan even if Section 382(1)(5) wereto apply.

If an ownership change does occur and the Debtors do not qualify for, or eect not to apply, the
special rules under Section 382(1)(5) for corporations in bankruptcy described above, a special rule under
Section 382 applicable to corporations under the jurisdiction of a bankruptcy court will apply in
calculating Reorganized Syms' annual Section 382 limitation. Under Section 382(1)(6), the limitation will
be calculated by reference to the lesser of the value of Reorganized Syms' equity (with certain
adjustments) immediately after the ownership change or the value of their assets (determined without
regard to liabilities) immediately before the ownership change. Although such calculation may
substantially increase the annual Section 382 limitation, the Debtors' use of any NOLSs or other tax
attributes remaining after implementation of the Plan may still be substantially limited after an ownership
change. Furthermore, as discussed above, if Reorganized Syms does not continue its historic business or
use a significant portion of its assets in a new business for two years after the ownership change, the
annual limitation resulting from the ownership change will be zero, increased by any built-in gains
recognized during the following five years (up to the amount of the original net unrealized built-in gain),
as discussed above.

The Rights Offering and redemption of the shares of the Majority Shareholder are expected to
cause Reorganized Syms to undergo an "ownership change" and accordingly cause the NOLs and built-in
losses that they can use to be limited by Section 382 of the Tax Code in the manner described above.

3. Alternative Minimum Tax

For purposes of computing the Debtors' regular tax liability, all of their taxable income
recognized in a taxable year generally is permitted to be offset by the carryover of NOLSs (to the extent
permitted under the Tax Code and subject to various limitations, including Section 382, as discussed
above). Evenif al of the Debtors regular tax liability for a given year is reduced to zero by virtue of
their NOLS, however, the Debtors may still be subject to the alternative minimum tax ("AMT"). The
AMT imposes atax equal to the amount by which 20% of a corporation's alternative minimum taxable
income ("AMTI") exceeds the corporation's regular tax liability. AMTI is calculated pursuant to specific
rules in the Tax Code which diminate or limit the availability of certain tax deductions and which include
as income certain amounts not generally included in computing regular tax liability.

B. Consequences to Claimholders

1 Holders of Allowed Syms General Unsecured Claims (Syms Class 4), Allowed
Syms Union Pension Plan Claims (Syms Class 5), Allowed Filene's General
Unsecured (Short-Term) Claims (Filene's Class 4), and Allowed Filene's General
Unsecured (Long-Term) Claims (Filene's Class 5)

The U.S. federal income tax treatment of Holders that exchange a Syms Class 4 Syms General
Unsecured Claim, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filene's General
Unsecured (Short-Term) Claim or Filene's Class 5 Filene's General Unsecured (Long-Term) Claim for a
right to distributions pursuant to the Plan (an "Impaired Claim Distribution Right") is not entirely clear.
Such treatment will depend in part on whether the receipt of the Impaired Claim Distribution Right is a
"closed transaction” or an "open transaction” for U.S. federal income tax purposes. Open transaction
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treatment will apply only if the fair market value of the Impaired Claim Distribution Right is not
reasonably ascertainable on the Effective Date. It isthe position of the IRS, as reflected in the applicable
Treasury Regulations, that only in "rare and extraordinary cases' is the value of property not reasonably
ascertainable such that open transaction treatment is available. The discussion bel ow assumes that closed
transaction treatment will apply to a Holder's receipt of the Impaired Claim Distribution Right with
respect to its Syms Class 4 Syms General Unsecured Claim, Syms Class 5 Syms Union Pension Plan
Claim, Filenes Class 4 Filene's General Unsecured (Short-Term) Claim or Filene's Class 5 Filene's
General Unsecured (Long-Term) Claim pursuant to the Plan. Holders are urged to consult their tax
advisors regarding this issue.

Thefederal income tax consequences of the Plan to a Holder of a Syms Class 4 Syms General
Unsecured Claim, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filene's General
Unsecured (Short-Term) Claim or Filene's Class 5 Filene's General Unsecured (Long-Term) Claim
generally will depend on the nature of the Syms Class 4 Syms General Unsecured Claim, Syms Class 5
Syms Union Pension Plan Claim, Filene's Class 4 Filene's General Unsecured (Short-Term) Claim or
Filene's Class 5 Filene's General Unsecured (Long-Term) Claim and its character in the hands of the
Holder. Generally, a Holder of a Syms Class 4 Syms General Unsecured Claim, Syms Class 5 Syms
Union Pension Plan Claim, Filene's Class 4 Filene's General Unsecured (Short-Term) Claim or Filene's
Class 5 Filene's General Unsecured (Long-Term) Claim will recognize gain or loss equal to the difference
between the "amount realized" and such Holder's adjusted tax basisin the Claim. The "amount realized"
generally should equal the fair market value of the distributions to be received under the Plan in respect of
aHolder's Claim. Amounts received by any Holder, however, will be treated as "amounts realized" only
to the extent not treated as interest as described in parts 2 and 3 below. A Holder'stax basisin the
Impaired Claim Distribution Right received under the Plan will generally be equal to its fair market value
on the Effective Date. The Holder's holding period in the Impaired Claim Distribution Right received
should begin on the day following the Effective Date.

Any gain or loss with respect to the receipt of an Impaired Claim Distribution Right in respect of
such Claim pursuant to the Plan will generally be treated as capital gain or loss or ordinary income or
deduction depending on the status of the Holder, the nature of the Claim in its hands, the purpose and
circumstances of its acquisition, the Holder's holding period for the Claim, the extent to which the Holder
previously claimed a deduction for the worthlessness of all or a portion of the Claim, and whether such
Claim was acquired at a market discount. Capital losses may generally offset only capital gains, although
individuals may, to alimited extent, offset ordinary income with capital |osses.

If a payment is made in the future with respect to the Impaired Claim Distribution Right, each
Holder of an Impaired Claim Distribution Right will recognize gain in the amount by which the
distributions with respect to the Impaired Claim Distribution Right (other than the portion characterized
as interest as described below under "— Imputation of Interest on Plan Distributions") exceed the holder's
tax basis in the Impaired Claim Distribution Right. 1f no payment is made, or if the payment is less than
the Holder's tax basis in the right distributions, the Holder will recognizealoss. Itisunclear under
current law whether such gain or loss would be capital or ordinary in nature. Asaresult, Holders are
urged to consult their tax advisors concerning the U.S. federal income tax consequences of the receipt of
distributions pursuant to an Impaired Claim Distribution Right.

Under both the "closed transaction” and the "open transaction" methods, a portion of each
deferred payment received more than six months after the Effective Date may be treated as imputed
interest, and a Holder may be required to include such interest as taxable ordinary income, under such
Holder's method of accounting, regardiess of whether the Holder otherwise realizes an overall loss as a
result of the Plan, as described below under "— Imputation of Interest on Plan Distributions.”
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In addition, Holders may be subject to other special tax rules that affect the character, timing and
amount of any income, gain, loss or deduction. Accordingly, Holders of Syms Class 4 Syms General
Unsecured Claims, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filene's General
Unsecured (Short-Term) Claims or Filene's Class 5 Filene's General Unsecured (Long-Term) Claims are
particularly urged to consult their own tax advisors regarding the tax consequences of the Plan to them.

2. Allocation of Plan Distributions between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan comprises
indebtedness and accrued but unpaid interest thereon, the Debtors intend to take the position that, for
income tax purposes, such distribution shall be allocated to the principal amount of the Allowed Claim
first and then, to the extent the consideration exceeds the principal amount of the Allowed Claim, to the
portion of such Allowed Claim representing accrued but unpaid interest. No assurances can be madein
thisregard. If, contrary to the Debtors intended position, such a distribution were treated as being
allocated first to accrued but unpaid interest, a Holder of such an Allowed Claim would realize ordinary
income with respect to the distribution in an amount equal to the accrued but unpaid interest not already
taken into income under the Holder's method of accounting, regardless of whether the Holder otherwise
realized aloss as aresult of the Plan. Conversely, a Holder generally would recognize a deductibleloss
to the extent that any accrued interest was previously included in its gross income and was not paid in
full. To the extent that any portion of the distribution is treated as interest, Holders may be required to
provide certain tax information in order to avoid the withholding of taxes.

If a Holder acquired a Claim constituting a debt instrument after its original issuance at a market
discount (generally defined as the amount, if any, by which a Holder's tax basis in a debt obligation
immediately after its acquisition is exceeded by the adjusted issue price of the debt obligation at such
time, subject to a de minimis exception), the Holder generally will be required to treat any gain
recognized pursuant to the Plan as ordinary income to the extent of the market discount accrued during
the Holder's period of ownership, unless the Holder dected to include the market discount inincome as it
accrued.

3. Imputation of Interest on Plan Distributions

Under current law, the deferred receipt of distributions with respect to a Impaired Claim
Distribution Right could result in a portion of such distributions being treated as interest income if some
or al of the distributions are issued more than six months after the Effective Date. Wherethereis no
express provision for interest, as is the case here, under the current regulations interest will be imputed
under Section 483 of the Tax Code. Thus, if distributions become payable more than six months after the
Effective Date, a portion of such distributions will constitute ordinary interest income. The amount of
such interest income will be calculated by taking the amount of such cash distributions and discounting
such amount from the date of issuance back to the Effective Date using the imputed interest rate under the
Tax Code. Theimputed interest rate will be the "applicable federal rate" provided under Section 1274(d)
of the Tax Code as of the Effective Date. Thus, the longer the period of time until the distributions are
received, the greater the proportion of such interests that will be treated as ordinary interest income.

C. Conseguences to Holder s of Syms I nterests (Syms Class 7)

Pursuant to the plan, Holders of the Interestsin Syms Class 7 will retain such Interests and the
rights of such Interests will not be modified. As aresult, Holders of Interestsin Syms Class 7 should not
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recognize gain or loss as aresult of the Plan. A Holder'stax basis in the Interests in Syms Class 7 after the
Effective Date would equal the Holder's adjusted tax basisin its Interests in Syms Class 7 before the
Effective Date. The holding period for Interests in Syms Class 7 will include the Holder's holding period
for the Interestsin Syms Class 7 prior to the Effective Date.

D. Consequences to Holder s of Rights I ssued Under the Rights Offering

A Holder that receives rights in the Rights Offering should not recognize taxable income, gain or
loss upon the receipt or exercise of such rights. Thetax basisin the Holder's existing Syms common
stock should be allocated among the common stock and rights based upon the relative fair market values
thereof. Thetax basisin the Holder's new shares of Syms common stock received upon exercise of the
rights should equal the sum of the Holder's tax basis in the rights and the exercise price paid for such new
shares. The holding period in such new shares of Syms common stock received as aresult of the exercise
of therights should begin on the day following the exercise date. Holders of rightsissued in the Rights
Offering are strongly urged to consult their own tax advisors for the particular tax consequences to them
in connection with the Rights Offering.

E. I nfor mation Reporting and Backup Withholding

Certain payments, including the payments with respect to Claims or Interests pursuant to the Plan,
may be subject to information reporting to the IRS. Moreover, under certain circumstances, Claimholders
or Interestholders may be subject to "backup withholding" at arate of 28% with respect to payments
made pursuant to the Plan, unless such Claimholder or Interestholder either (i) comes within certain
exempt categories (which generally include corporations), or (ii) provides a correct U.S. taxpayer
identification number and certifies under penalty of perjury that the Claimholder or Interestholder isa
U.S. person and otherwise satisfies the backup withholding rules.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding
rules may be credited against a Claimholder's or Interestholder's U.S. federal income tax liability, and a
Claimholder or Interestholder may obtain a refund of any excess amounts withheld under the backup
withholding rules by filing an appropriate claim for refund with the IRS (generally, a U.S. federal income
tax return).

In addition, Treasury regulations generally require disclosure by a taxpayer on its U.S. federal
income tax return of certain types of transactions in which the taxpayer participated, including, among
other types of transactions, certain transactions that result in the taxpayer claiming a loss in excess of
specified thresholds. Each Claimholder or Interestholder is strongly urged to consult its tax advisor
regarding these regulations and whether the transactions contemplated by the Plan would be subject to
these regulations and require disclosure on the Claimholders' or Interestholders' tax returns.

F. I mportance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION ISINTENDED ONLY AS A SUMMARY OF CERTAIN
TAX CONSEQUENCES OF THE PLAN AND ISNOT A SUBSTITUTE FOR CAREFUL TAX
PLANNING WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR
INFORMATIONAL PURPOSES ONLY AND ISNOT TAX ADVICE. THE TAX CONSEQUENCES
ARE IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDER'S
OR INTERESTHOLDER'S PARTICULAR CIRCUMSTANCES. ACCORDINGLY,
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CLAIMHOLDERS AND INTERESTHOLDERS ARE URGED TO CONSULT THEIR TAX
ADVISORS ABOUT THE FEDERAL, STATE AND LOCAL, AND APPLICABLE FOREIGN
INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN.

X. FEASIBILITY OF THE PLAN, BEST INTERESTS OF CREDITORSAND THE
CRAMDOWN ALTERNATIVE

A. Feasibility of the Plan

The Bankruptcy Code requires that the Bankruptcy Court determine that the confirmation of the
Planis not likely to be followed by the liquidation or the need for further financial reorganization of the
Debtors. For purposes of showing that the Plan meets this "feasibility” standard, the Debtors have
analyzed their ahility to meet their respective obligations under the Plan. To support their belief in the
feasibility of the Plan, the Debtors prepared their respective financial projection (the "Financial
Projections") set forth as Exhibit E to this Disclosure Statement and a sources and uses statement (the
"Sources and Uses Statement™) set forth on Exhibit F to this Disclosure Statement. The Financial
Projections show that the Debtors should have sufficient cash to make payments required under the Plan
and to pay their operating expenses pending disposition of their assets. Accordingly, the Debtors believe
the Plan is feasible and meets the requirements of section 1129(a)(11) of the Bankruptcy Code.

THE FINANCIAL PROJECTIONS ARE BY THEIR NATURE FORWARD LOOKING, AND
ACTUAL RESULTSMAY DIFFER MATERIALLY FROM THE INFORMATION SET FORTH
THEREIN. ACCORDINGLY, READERS OF THIS DISCLOSURE STATEMENT ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON THE FINANCIAL PROJECTIONS, AND SHOULD
CAREFULLY REVIEW SECTION VIII " CERTAIN RISK FACTORS TO BE CONSIDERED"
HEREIN.

The Financial Projections were not prepared with a view toward compliance with the published
guidelines of the American Institute of Certified Public Accountants or any other regulatory or
professional agency or body or generally accepted accounting principles. Furthermore, the Debtors
independent certified public accountants have not compiled or examined the Financial Projections and
accordingly, do not express any opinion or any other form of assurance with respect thereto and assume
no responsibility for the Financial Projections.

In addition to assumptions footnoted in the Financial Projections themselves, the Financial
Projections also assumethat (i) the Plan will be confirmed and consummated in accordance with its
terms, and (ii) there will be no material contingent or unliquidated litigation or indemnity claims
applicableto the Debtors. Although considered reasonable by the Debtors as of the date hereof,
unanticipated events and circumstances occurring after the preparation of the Financial Projections may
affect actual recoveries under the Plan.

As discussed at the beginning of this Disclosure Statement, the Debtors do not intend to update or
otherwise revise the Disclosure Statement, including the Financial Projections, to reflect events or
circumstances existing or arising after the date hereof or to reflect the occurrence of unanticipated events,
even if any or all of the underlying assumptions do not come to fruition. Notwithstanding the foregoing,
however, the Debtors reserve the right to update or revise this Disclosure Statement, including the
Financial Projections, prior to the Confirmation Hearing to reflect the disposition of any significant asset
of the Debtors, such asa parcel of the Syms Owned Real Estate.
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B. Best Interests Test

As ageneral matter, under the Bankruptcy Code, confirmation of a plan also requires a finding
that, with respect to each impaired class of claims and interests, that each holder of an allowed claim or
interest has voted to accept the plan, or that the plan provides that such holder will receive or retain
property of avalue, as of the plan's effective date, that is not less than the amount that such holder would
receive or retain if the debtor wereto be liquidated under chapter 7 of the Bankruptcy Code. This
requirement is known as the "best interests of creditors’ test.

In this case, the best interests test must be satisfied with respect to holders of claimsin Syms
Classes 4 and 5, holders of interests in Syms Class 7, and holders of claimsin Filene's Classes 4 and 5,
because those are the only classes of claims and interests entitled to vote to accept or rgect the Plan. In
order to calculate the probable distribution to holders of claims and interests in such classesif the Debtors
were liquidated under chapter 7, the Bankruptcy Court must first determine the aggregate dollar amount
that would be generated from each Debtor's assets if their chapter 11 cases were converted to chapter 7
cases under the Bankruptcy Code. This"liquidation value" would consist primarily of the proceeds from
aforced sale of the Debtors' assets by a chapter 7 trustee.

Theamount of liquidation value available to Syms and Filene's unsecured creditors would be
reduced by, first, the claims of secured creditors to the extent of the value of their collateral, and, second,
by the costs and expenses of liquidation, aswell as by other administrative expenses and costs of both the
chapter 7 cases and the chapter 11 cases. Costs of liquidation under chapter 7 of the Bankruptcy Code
would include the fees payable to a chapter 7 trustee, aswell as those attorneys and other professionals
that such trustee would retain. All claims arising from the operations of the Debtors during the pendency
of the chapter 11 cases would also have to be satisfied as chapter 7 expenses. In addition, the liquidation
costs would include expenses incurred with respect to selling the Syms Owned Real Estate and the P
Assets belonging to Filene's. Theliquidation itself may trigger certain tax and other priority claims that
otherwise would be due in the ordinary course of business. Those priority claims would be paid in full
from the liquidation proceeds before the balance would be made available to pay general unsecured
claims or to make any distribution in respect of equity interests.

After considering the effects that a chapter 7 liquidation would have on the ultimate proceeds
availablefor distribution to Syms and Filene's unsecured creditors, including (i) theincreased costs and
expenses of liquidation under chapter 7 arising from fees payable to a trustee in bankruptcy, (ii) the
erosion in value of assets in the context of the expeditious liquidation required in a chapter 7 case and the
"forced sale" atmosphere that would prevail, and (iii) the increase in administrative costs and other claims
that would be satisfied on a priority basis, the Debtors have determined that confirmation of the Plan will
provide each holder of an allowed claim with arecovery that is not |ess than such holder would receive
under a liquidation of the Debtors under chapter 7 of the Bankruptcy Code.

The Debtors analysis of creditor and sharehol ders recoveries under a chapter 7 liquidation
scenario (the "Liquidation Analysis") is attached as Exhibit G. The Liquidation Analysis focuses on
Filene's only, asthe Debtors believe Symsis solvent and all its creditors are being paid in full. The
information set forth in Exhibit G provides a summary of the liquidation values of Filene's assets
assuming a chapter 7 liquidation in which a trustee appointed by the Bankruptcy Court would liquidate
the assets of Filene's. Underlying the Liquidation Analysis are a number of estimates and assumptions
that, although considered reasonable by the Debtors' management, are inherently subject to significant
economic and market uncertainties and contingencies. The Liquidation Analysis is also based upon
assumptions with regard to liquidation decisions that are subject to change. Accordingly, the values
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reflected in the Liquidation Analysis may not berealized if the Debtors were, in fact, to undergo such a
chapter 7 liquidation.

The Debtors believe that holders of Class 4 claims against Syms and Class 4 and 5 claims against
Filene's will receive at least as much under the Plan than in a liquidation. Creditors of Symswould be
paid in full in a chapter 7 liquidation. The sameis true under the Plan. Accordingly, the best interests test
is satisfied with respect to Syms. In the event of a chapter 7 liquidation of Filene's, the Debtors believe
that estimated distributions to unsecured creditors would be approximately 2% (such projection does not
include any potential recoveries from Filene's claims against the Syms estate, as set forth morefully in
Section VI.B.), whereas under the Plan, holders of Filene's Class 4 claims will receive recoveries of 100
cents on the dollar and holders of Filene's Class 5 claims will receive recoveries of 75 cents on the dollar.
Accordingly, the best interests test is satisfied with respect to Filene's as well.

C. Confirmation Without Acceptance of All Impaired Classes: The" Cramdown"
Alternative

Bankruptcy Code section 1129(b) provides that a plan can be confirmed even if the plan is not
accepted by all impaired classes, aslong as at least one impaired class of claims has accepted it. Under
this section of the Bankruptcy Code, the Bankruptcy Court may confirm the Plan at the request of the
Debtorsif the Plan "does not discriminate unfairly” and is "fair and equitabl€e" asto each impaired class
that has not accepted the plan.

In general, a plan does not discriminate unfairly within the meaning of the Bankruptcy Codeif a
dissenting class is treated fairly with respect to other classes of equal rank. A planisfair and equitable as
to a class of claims which rgjects a plan if the plan provides (a) for each holder of a claim included in the
regecting class to receive or retain on account of that claim property that has avalue, as of the effective
date of the plan, equal to the allowed amount of such claim; or (b) that the holder of any claim or interest
that isjunior to the claims of such class will not receive or retain on account of such junior claim or
interest any property at all. With respect to a class of interests, a plan is fair and equitable with respect to
such class if the plan provides that each holder of an interest receive or retain on account of such interest
property that has avalue, as of the effective date of the plan, equal to the greatest of (a) the allowed
amount of any fixed liquidation preference to which such holder is entitled, (b) any fixed redemption
price to which such holder is entitled, or (c) the value of such interest.

In this case, the Debtors bealieve that the Plan satisfies these standards and would be confirmed
over theregjecting vote of any impaired class or classes.

XI. APPLICABILITY OF SECURITIESLAWS

The Offered Shares are being offered and sold in the Rights Offering pursuant to an exemption
from the registration requirements provided by Section 4(2) of the Securities Act, including, where
applicable, in reliance upon Rule 506 of Regulation D promulgated thereunder. The Offered Shares are
therefore exempt from federal securities registration and, in addition, involve a "covered security” under
the National Securities Markets |mprovement Act of 1996 ("NSMIA"). State regulation of such an
offering (but not notice filings and fees) has been preempted by NSMIA.

Because the Offered Shares have not been registered under the Securities Act or any other
applicable securities law, such securities will be "restricted securities” within the meaning of Rule 144
promulgated under the Securities Act. Accordingly, they may not be offered, sold or otherwise
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transferred except in compliance with the registration requirements of the Securities Act or any other
applicable securities law, or pursuant to an exemption therefrom or in a transaction not subject thereto.

As a purchaser of securities that have not been registered under the Securities Act, each holder of
Offered Shares should proceed on the assumption that the economic risk of the investment must be borne
for an indefinite period, since the securities may not be resold unless they are subsequently registered
under the Securities Act or an exemption from such registration is available. The exemption provided by
Rule 144 generally will permit non-affiliates of an issuer that does not make periodic filings with the SEC
to make unlimited public resales of the Offered Shares after holding them for oneyear. By contrast,
affiliates of an issuer that does not make periodic filings with the SEC may only make public resales of
the Offered Shares pursuant to Rule 144 after holding the Offered Shares for one year and only so long as
certain public information requirements, volume limitations, manner of sale requirements and SEC filing
requirements are met.

Certificates evidencing the Offered Shares will bear alegend substantially in the form below:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR ANY SECURITIES LAWS OF
ANY STATE AND MAY NOT BE TRANSFERRED WITHOUT
REGISTRATION UNDER THE SECURITIES ACT OR OTHER
APPLICABLE LAW EXCEPT FOR TRANSFERS THAT ARE EXEMPT
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT OR OTHER APPLICABLE LAW."

THE DEBTORS RECOMMEND THAT HOLDERS OF CLAIMS CONSULT THEIR OWN
COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE THE OFFERED SHARES.

XII. PLAN SUPPLEMENT

Exhibits to the Plan not attached hereto shall befiled in one or more Plan Supplements. Any Plan
Supplement (and amendments thereto) filed by the Debtors shall be deemed an integral part of the Plan
and shall be incorporated by reference asiif fully set forth herein. The Plan Supplements may be viewed
at the office of the clerk of the Court or its designee during normal business hours, by visiting the Court's
website at www.deb.uscourts.gov (PACER account required) or at the Claims Agent website
http://www.kccllc.net/filenes, or by written request to the Claims Agent at:

Kurtzman Carson Consultants, LLC
Re: Syms Corp., et al.

2335 Alaska Avenue

El Segundo, CA 90245

Attn.: Voting Department

Email: Fileneslnfo@kccllc.com
Teephone: (877) 606-7510

The documents contained in any Plan Supplements shall be subject to approval by the Bankruptcy
Court pursuant to the Confirmation Order.

96



X1, RECOMMENDATION AND CONCLUSION

For al of the reasons set forth in this Disclosure Statement, the Debtors believe that confirmation
and consummation of the Plan is preferable to all other alternatives. Consequently, the Debtors, the
Creditors Committee and the Equity Committee urge all holders of claimsin Syms Classes 3, 4 and 5 and
Filene's Classes 3, 4, 5and 6 and interests in Syms Class 7 to vote to ACCEPT the Plan, and to complete
and return their ballots in accordance with the ball ot instructions so that they will be RECEIVED by the
Voting Agent on or before 5:00 p.m. (prevailing Pacific Time) on _,2012.

Dated: Wilmington, Delaware
July 12, 2012

SYMS CORP.
(for itself and on behalf of its Subsidiary
Debtors)

By: _/d Gary P. Binkoski

Name: Gary P. Binkoski
Title Chief Financial Officer

/s/ Mark S. Chehi

Mark S. Chehi (1.D. No. 2855)

Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

-and -

Jay M. Goffman

Mark A. McDermott

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square

New York, New Y ork 10036-6522

Counsel for Debtors and Debtors in Possession
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EXHIBIT A

First Amended Joint Plan of Reor ganization
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EXHIBITB

Disclosur e Statement Approval Order
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EXHIBIT C

Schedule of Syms Owned Real Estate
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Address Total Property Tenantis] Lease Tenm Tenant 5q. Fr
4400 Forest Hill Bhd, West Paim Beach, FL 33406 112 414 20 tenants Ranging from menth-to-manth through March 2006 58114
1340 Swedesfond Rd, Berwyn, PA 159312 71026 Devan Fitness Through Dec 2016 16,204
4615 NW T7th Avenue, Mizmi, FL 33166 53,1000 Kone Nonz o
21700 Tedegraph Road, Southfield, Mi 45034 53,784 Lear Corp Through Feh 2022 53,782
5775 Jimmy Carter Boulevand, Morcross, GA 30071 69,200 None None a
10770 Westheimer, Houston, T 77042 41 824 None None o
652 Commence Drive, Fairfield, CT DSEZS 42 900 KNone None i)
295 Tarrytown Road, Elmsford, NY 10523 143,116 Bed Bath & Beyond Through February 2018 84,500
1803 Rorwell Road, Marietta, GA 30062 77,086 A tenants Ranging from morth-to-month through June 2014 20,42
280 West North Avenue, Addizon, IL 60101 62523 Kone Nonz o
1865 E. Masriton Pike, Cherry Hill, NI 08003 150,000 None None o
BO7S Sheridan Drive, Williamsville, NY 14221 102347 TET Bk LLC dba Len-Co Through April 2007 56,130
5300 Powerline, Ft. Lasderdale, FL 33309 55,110 Kone None o
695 Merrick Avenue, Westbury, NY 11550 90,520 Kone None o
330 Route 17 North, Paramus, M 07652 77148 Hillmans Epewear dba Lensorafoers Through October 2016 4,100
1 Syrns Wiy, Secaucws, N 07094 335.981 None None Mome:
28-42 Trinity Place, New York 10007 68,965 KNone Hone HNone:
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EXHIBIT D

Real Estate Disposition Plan
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Property

Near-Term Sale:

Southfield
Houston
Secaucus
Cherry Hill
Berwyn
Williamsville
Fairfield
Addison

Ft. Lauderdale
West Palm
Miami

N orcross
Marietta

Sabilization & Medium-Term Sale:

Westchester
Westbury
Paramus

Longer-Term Development:

Trinity Place

689515-Wilmington Server 1A - MSW

Square

Footage

53,784
41,824
339,981
150,000
71,026
102,347
42,900
62,523
55,110
112,414
53,000
69,200
77,086

143,116
90,520
77,148

69,965



EXHIBIT E

Financial Projections
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($ in millions) Emerg. Quarter Ending
9/30/12 12/31/12 3/31/13  6/30/13  9/30/13 12/31/13  3/31/14 6/30/14 9/30/14 ! Cumulative

Beginning Cash $6.3 $1.3 $19.3 $12.6 $11.3 $7.2 $5:9 $5.1 $4.3 : $6.3
Less: Cash Held in Reserves (Beginning of Period) - (1.3) (19.3) (12.6) (11.3) (7.2) (5.9) (5.0) (4.2) . -
Unrestricted Cash $6.3 - - - - - - $0.1 $0.1 : $6.3
Rights Offering Proceeds $25.0 - - - - - - ! $25.0
Other Chapter 11 Recoveries? 0.9 - 4.6 - - - N - - 55
Draw from Operating Reserves - 1.3 6.6 1.3 4.1 1.2 1.0 0.8 4.2 | 20.6
Net Proceeds $25.9 $1.3 $11.3 $1.3 $4.1 $1.2 $1.0 $0.8 $4.2 | $51.1
|
Net Property Cash Flows $4.0 $22.1 $23.4 $19.9 $16.4 ($0.4) $29.0 - $114.5
Pension Related Expenses (Single Employer)® - (0.7) - ~ (0.9) - - - 1.1) | 2.7)
Pension Related Expenses (Local 1102)® (0.6) (0.2) 0.2) 0.2) 0.2 0.2) 0.2) 0.2) 0.2) | (2.2)
Other HoldCo Operating Cash Flows - (0.6) 0.6) (0.6) (0.6) (0.6) (0.6) 0.6) (0.6) | (4.9)
Total HoldCo Cash Flows $3.4 $20.6 $22.6 $19.1 $14.7 $1.2) $28.2 ($0.8) ($1.9) | $104.6
Funding to Operating Reserves 1.3) (19.3) - - s - - : (20.6)
Cash Available for Distribution $34.2 $2.7 $33.9 $20.4 $18.8 - $29.1 $0.1 $2.4 : $141.4
Priority & Admin Paydown® ($34.2) - - - - - - ! ($34.2)
Distributions to Unsecured Creditors® > (1-6) (24.2) (2074) (18.8) - (21.9) ! (87.0)
Digributionsto M ajority Sharehol der - (1.1) 9.7) - - - (7.1) ' (17.8)
Total Paydowns & Digtributions ($34.2) ($2.7) ($33.9) \ ($20.9) ($18.8) - ($29.0) ! ($139.0)
|
Gross Ending Cash Balance $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.1 $4.3 $2.4 | $2.4
Less: Cash Held In Reserves (End of Period) (1.3) (19.3) (12.6) (11.3) (7.2 (5.9) (5.0 4.2 - | -
Ending Excess Cash Balance - - - - - - $0.1 $0.1 $2.4 | $2.4
Operating Reserves®
Beginning Balance X $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.0 $4.2 | -
Fund 1.3 19:3 - - - - - - - 20.6
Draw - (1.3 (6.6) (1.3) (4.1) (1.2) (1.0 (0.8 4.2) | (20.6)
Ending Balance $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.0 $4.2 - -
Outgtanding Obligations & Payments Due :
Unsecured Creditors $87.0 $85.4 $61.2 $40.8 $21.9 $21.9 - .
Majority Shareholder 17.8 16.7 7.1 7.1 7.1 7.1 - - - l -
Outgtanding Pension Obligations® 13.1 12.3 12.0 11.8 10.7 10.5 10.3 10.1 8.8 ' 8.8
Net Remaining Payments $117.9 $114.4 $80.3 $59.7 $39.7 $39.5 $10.3 $10.1 $8.8 | $8.8

(1) For purposes of conservatism, assumes additional Ch.11 recoveries (including the return of the Liberty Mutual Letters of
Credit, estimated | P sale proceeds and certain received 6 months post-emergence.

(2) Includes minimum contributions to single employer plan.

(3) Includes quarterly withdrawal liability payments associated with the Local 1102 multi-employer plan.

(4) Assumes all professional fees payable in July-September are deferred through the emergence date.

(5) Excludes $13.7 million of pension termination claims. Assumes the single employer plan ($7.3mm underfunded status) is
not terminated at emergence, and the $6.9 million Local 1102 multi-employer withdrawal liability is paid over timein 44
quarterly install ments.

(6) Total reserves ($20.6 million) comprised of a $5.0 million working capital reserve, $3.6 million pension reserve, and a
combined Tl & carry cost reserve of $11.0 million

(7) Represents the remaining balance associated with the $13.7 million of pension obligations at emergence. Total future
liability for the single employer pension assumed to be the underfunded status of $7.3mm.
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EXHIBIT F

Sour ces and Uses Statement
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Syms / Filene's Basement
Exit Funding Requirement - Sources / Uses

15 0D
sounces T T e
Rights Offering 5 25000 [3 Professional Fees 5 18448 [4f
sale of Property 4,000 f3) Disputed Admin Claims - Reserve Amounit 4,010
CIT Reeivable BE2 503{b](9) claims 3,023
Cash 6,335 DSW Lease 1,600 js]
Disputed Secured Claims - Reserse Amount 1,349
Tax Claims 1,355 [&)
Landlord Claims 1,257 [7]
Severance & Vaction 504 [g]
Pension Withdrawal - Admin/Priority Portion 554 =]
Misc. Expenses 162 [ra
Reincorporation and Corporate Fees 200 juif
Disputed Priority Claims - Resarve Amount 20
General Contingendcy 2,225
Waorking Capital at New Co. 1,401
Total Sources 5 36,197 Total Uses 5 36197
Notes:

- This analysis assumes an effective date of 9/15/12. should a delay occur, additional funding will be required to support the incremental
professional fees and operating expenses.

Egoinotes,

[1] Sources included are those recovered prior to the effective date. Other sources that are not listed above are assumed to be recovered after the effective date.
[2] Provided by backstop finandng.

[3] Assumed to dose prior to effective date, net proceeds of approcdmately SamL

[4] Assumes no professional fees are paid from July through September and all outstanding fees are paid at exit.
[5] Allowed administrative daim as part of the 79th Street lease assignment to DSW.

[6] Primarily Massachusetts unemployment tax claim.

[7] Various post petition unpaid rent.

[B] Administrative and priority portion of severance B vacation.

[8] Administrative and priority portion of pension withdrawal.

[10] Primarily utility claims.

[11] Assumes reincorporation in Delaware

Pg 10of1
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EXHIBIT G

Liquidation Analysis
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Overview

This document contains the Best Interests Analysis (the "Liquidation Analysis') of Filene's
Basement, LLC (the "Debtor"”, or "Filene's Basement", or the "Company"). The Debtor, with the
assistance of their financial advisors, have prepared this Liquidation Analysis for the purpose of
evaluating whether the Plan meets the best interests test under section 1129(a)(7) of the
Bankruptcy Code.

The Debtor has prepared this Liquidation Analysis based on a hypothetical liquidation under
Chapter 7 of the Bankruptcy Code. It is assumed, among other things, that the hypothetical
liquidation under Chapter 7 would commence under the direction of a Court-appointed trustee
and would continue for a period of time, during which time all of Filene's Basement's remaining
assets would be sold and the cash proceeds, net of liquidation related costs, would then be
distributed to creditors in accordance with Bankruptcy Code.

The determination of the costs of, and proceeds from, the hypothetical liquidation of the
Company's assets in a Chapter 7 case is an uncertain process involving the extensive use of
estimates and assumptions that, although considered reasonable by Filene's Basement, are
inherently subject to significant business, economic, and competitive uncertainties and
contingencies beyond its control of its management and legal advisors. Inevitably, some
assumptions in the Liquidation Analysis might not materialize in an actual Chapter 7 liquidation,
and unanticipated events and circumstances could affect the ultimate results in an actual Chapter
7 liquidation.

THE LIQUIDATION ANALYSIS IS NOT INTENDED AND SHOULD NOT BE USED FOR
ANY OTHER PURPOSE. THE LIQUIDATION ANALY SIS DOES NOT PURPORT TO BE A
VALUATION OF THE COMPANY'S ASSETS AS A GOING CONCERN, AND THERE
MAY BE A SIGNIFICANT DIFFERENCE BETWEEN THE LIQUIDATION ANALYSIS
AND THE VALUES THAT MAY BE REALIZED IN AN ACTUAL LIQUIDATION.

THE UNDERLYING FINANCIAL INFORMATION IN THE LIQUIDATION ANALYSIS
WAS NOT COMPILED OR EXAMINED BY ANY INDEPENDENT ACCOUNTANTS.
NEITHER THE DEBTOR NOR THEIR ADVISORS MAKE ANY REPRESENTATION OR
WARRANTY THAT THE ACTUAL RESULTS WOULD OR WOULD NOT
APPROXIMATE THE ESTIMATES AND ASSUMPTIONS REPRESENTED IN THE
LIQUIDATION ANALYSIS. ACTUAL RESULTS COULD VARY MATERIALLY.

This Liquidation Analysis assumes that a liquidation of Filene's Basement would occur over
approximately two (2) months beginning on July 1, 2012 and ending on August 31, 2012. It is
assumed that the Chapter 7 trustee would arrange for the Debtor to focus their efforts on selling
substantially all assets during this time.
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The Liquidation Analysis should be read in conjunction with the following notes and
assumptions.

Summary Notesto Liquidation Analyss:

1. Dependence on assumptions. The Liquidation Analysis depends on estimates and
assumptions. The Liquidation Analysis is based on a number of estimates and
assumptions that, although developed and considered reasonable by the management and
the advisors of the Debtor, are inherently subject to significant economic, business,
regulatory and competitive uncertainties and contingencies beyond the control of the
Debtor or their management. The Liquidation Analysis is also based on the Debtor's best
judgment of how numerous decisions in the liquidation process would be resolved.
Accordingly, there can be no assurance that the values reflected in this Liquidation
Analysis would be realized if the Debtor were, in fact, to undergo such a liquidation.
Actual results could vary materially and adversely from those contained herein.

2. Dependence on unaudited financial statements. This Liquidation Analysis contains
numerous estimates. It is based upon the Debtor's claims register as of the end of June
2012.

3. Preference or fraudulent transfers. No recovery or related litigation costs attributed to
any potential avoidance actions under the Bankruptcy Code or otherwise, including
potential preference or fraudulent transfer actions, are assumed within this analysis due
to, among other issues, the inherent uncertainty about litigation results, the difficulty of
assessing defenses to such actions, the inability to predict costs and fees associated with
litigation and the risks of collection. These matters are discussed in greater detail in
connection with the plan settlement described in the Disclosure Statement.

4. Claims Estimates. Claims are estimated based upon: (1) actual claims filed, (2) known
book liabilities as of June 2012, and (3) estimated liabilities as of the date of this
liquidation analysis. Additional claims may arise that were not estimated as of the date of
this liquidation analysis.



Summary of Liquidation Analysis:

Liquidation Analysis

($'s in 000's)
Debtor
i Recovery
Estimates /
X Percentage
Claims Amounts
Sources
Cash as of August 31, 2012 $6,846 $6,846
Trademark/Customer List 1,000 1,000
Other Assets 954 954
Total Assets Available for Distribution $8,800 $8,800

Super Priority Claims

Intercompany Payable $2,155 100% $2,155
Subtotal - Super Priority Claims $2,155 100% $2,155
Funds available to Admin Claims, Priority Claims, Unsecured Claims and Equity Holders $10,955 |

Administrative Expenses

Trustee Fees ($59) 100% ($59)
Professional Fees (4,710) 100% (4,710)
Severance & Vacation (61) 100% (61)
Landlord Claim (1,070) 100% (1,070)
Misc. Expenses (18) 100% (18)
503(b)(9) Claims (1,368) 100% (1,368)
Contingency (250) 100% (250)
Subtotal - Administrative Claims ($7,536) 100% ($7,536)
Priority
Tax Claims ($1,355) 100% ($1,355)
Severance & Vacation (103) 100% (103)
Misc. Expenses (1) 100% (1)
Customer Liability (207) 100% (207)
Contingency (250) 100% (250)
Subtotal - Priority Claims ($1,916) 100% ($1,916)
Funds available to Unsecured Creditors & Equity Holders $1,504 $1,504 |
Unsecured Claims
Landlord Claims - includes 502 (b)(6) non-guarantee portion ($36,770) 2% ($659)
Accounts Payable - non guarantee portion (2,905) 2% (52)
Severance & Vacation Claims (Pre-Petition) (2,415) 2% (43)
Misc. Expense (629) 2% (12)
Subrogation claims (18,494) 2% (332)
Intercompany Payable (Pre - Petition) (22,633) 2% (406)
Contingency (4,420) 0% -
Subtotal - Unsecured Claims ($88,267) ($1,504)
Equity Distribution S0



Detailed Assumptions

Asset Recovery Estimates

Asset recovery estimates presented in this liquidation analysis are based on the Company's balance sheet
as of the end August 31, 2012, and are asfollows:

(8 Cash: The Liquidation Analysis assumes that all cash balances in the Debtor's possession as of
August 31, 2012 totaling approximately $6.8 million are 100% recoverable.

(b) Trademarks/Customer List: The Company estimates that trademarks and customer lists have a
value of approximately $1 million.

(c) Other Assets: Other assets include (@) return of Liberty Mutual letter of credit ($0.1 million), (b)
letter of credit receivables ($0.5 million), and (c) return of utility deposits ($0.4 million).

(d) Superpriority Claims: Superpriority claims are claims by Filene's Basement against Syms that
arose on account of goods, services or other value provided after the Petition Date. Filenes
Basement holds such a claim against Syms in the amount of approximately $2.155 million.

Liquidation Expenses & Claims

(e) Post Petition Administrative Expenses: The wind-down assumes that a liquidation of the Debtor
would occur over approximately two (2) months.

Liquidation expenses include: (1) trustee fees equal to $59,000 or 3% of sources excluding cash,
(2) professional fee expenses of $4.7 million, (3) severance and vacation in the amount of
$61,000 (4) landlord claims in the amount of $1.1 million, (5) Misc Expenses in the amount of
$18,000, and (6) 503(b)(9) claims in the amount of $1.4 million. Additionally, the Company
created a disputed claims reserve in the amount of $250,000.

(f) Priority claims: Includes (1) tax claimsin the amount of $1.35 million, (2) severance and vacation
in the amount of $103,000 (3) misc. expenses in the amount of $1,000 and (4) customer liabilities
in the amount of $207,000. Additionally, the Company created a disputed claims reserve in the
amount of $250,000.

(9) Unsecured Claims: Includes 502(b)(6) claims ($36.77 million), account payable claims ($2.95
million), severance and vacation ($2.4 million), misc expenses ($629,000), subrogation claims
($18.5 million), and intercompany claims ($22.6 million). Additionally, the Company created a
disputed claims reserve in the amount of $4.4 million.




EXHIBITH

Equity Commitment Agreement (Partially Redacted)
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Rights Offering Procedur es
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UNITED STATESBANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre : Chapter 11

Filene's Basement, L.L.Cetal : CaseNo. 11-13511 (KJC)
FILENE'SBASEMENT, LLC, et al.,

Jointly Administered
Debtors.

DISCLOSURE STATEMENT WITH RESPECT TO
THE FIRST AMENDED JOINT CHAPTER 11 PLAN
OF REORGANIZATION OF SYMS CORP. AND ITS
SUBSIDIARIESMark S. Chehi (ID No. 2855)
Skadden, Arps, Slate, Meagher & Flom LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899-0636

(302) 651-3000

(302) 651-2000

—and -

Jay M. Goffman

Mark A. McDermott

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square

New York, New Y ork 10036-6522

Counsel for Debtors and Debtors in Possession

Dated: May-24;July 12, 2012
Wilmington, Delaware

DISCLAIMER

THISISNOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL THE BANKRUPTCY COURT
HAS APPROVED THIS DISCLOSURE STATEMENT. THIS DISCLOSURE STATEMENT ISBEING
SUBMITTED FOR APPROVAL BUT HAS NOT YET BEEN APPROVED BY THE BANKRUPTCY
COURT.




THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS INCLUDED
HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE DEBTORS JOINT CHAPTER
11 PLAN OF REORGANIZATION, AND MAY NOT BE RELIED UPON FOR ANY PURPOSE
OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO PERSON MAY GIVE ANY
INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE INFORMATION AND
REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT, REGARDING THE
PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN.

ALL HOLDERS OF CLAIMS AND INTERESTSWHO ARE ELIGIBLE TO VOTE ON THE
PLAN ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND
THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. PLAN
SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE QUALIFIED
IN THEIR ENTIRETY BY REFERENCE TO THE PLAN AND THE EXHIBITS AND SCHEDULES
ANNEXED TO THE PLAN AND THIS DISCLOSURE STATEMENT. THE STATEMENTS
CONTAINED IN THISDISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF,
AND THERE CAN BE NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL
BE CORRECT AT ANY TIME AFTER THE DATE HEREOF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH
SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016(c) OF THE
FEDERAL RULES OF BANKRUPTCY PROCEDURE TO PROVIDE HOLDERS OF CLAIMS AND
INTERESTSWITH "ADEQUATE INFORMATION" ASDEFINED IN THE BANKRUPTCY CODE SO
THAT THEY CAN MAKE AN INFORMED JUDGMENT ABOUT THE PLAN AND NOT
NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER
NON-BANKRUPTCY LAW.

THISDISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR DISAPPROVED
BY THE SECURITIES AND EXCHANGE COMMISSION (THE "SEC"), NORHASFHE-SECANY
STATE SECURITIES COMMISSION OR ANY SECURITIES EXCHANGE OR ASSOCIATION, NOR
HAS THE SEC, ANY STATE SECURITIES COMMISSION OR ANY SECURITIES EXCHANGE OR
ASSOCIATION PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS
CONTAINED HEREIN. PERSONS OR ENTITIESTRADING IN OR OTHERWISE PURCHASING,
SELLING OR TRANSFERRING SECURITIES OR CLAIMS OF SYMS CORP., FILENE'S
BASEMENT, LLC OR ANY OF THE OTHER DEBTORS AND DEBTORS IN POSSESSION IN
THESE CASES, SHOULD EVALUATE THISDISCLOSURE STATEMENT AND THE PLAN IN
LIGHT OF THE PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTIONS
OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR
BE CONSTRUED AS AN ADMISSION OF ANY FACT ORLIABILITY, STIPULATION OR WAIVER,
BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS PURSUANT TO
RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND OTHER APPLICABLE EVIDENTIARY
RULES. THIS DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN ANY
NON-BANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PARTY, NOR
SHALL IT BECONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES OR
OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR EQUITY
INTERESTSIN, SYMS CORP,, FILENE'SBASEMENT, LLC OR ANY OF THE OTHER DEBTORS
AND DEBTORS IN POSSESSION IN THESE CASES.

EXCEPT AS OTHERWISE PROVIDED HEREIN, CAPITALIZED TERMSNOT OTHERWISE
DEFINED IN THIS DISCLOSURE STATEMENT HAVE THE MEANINGS ASCRIBED TO THEM IN
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THE PLAN. UNLESS OTHERWISE NOTED, ALL DOLLAR AMOUNTS PROVIDED IN THIS
DISCLOSURE STATEMENT AND THE PLAN ARE GIVEN IN UNITED STATESDOLLARS.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, EACH
HOLDER ISHEREBY NOTIFIED THAT (A) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUESIN
THIS DISCLOSURE STATEMENT ISNOT INTENDED OR WRITTEN TO BE RELIED UPON, AND
CANNOT BE RELIED UPON, BY ANY HOLDER FOR THE PURPOSE OF AVOIDING PENALTIES
THAT MAY BE IMPOSED ON A HOLDER UNDER THE TAX CODE, (B) SUCH DISCUSSION IS
INCLUDED HEREBY BY THE DEBTORS IN CONNECTION WITH THE PROMOTION OR
MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE DEBTORS OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN AND (C) EACH HOLDER SHOULD SEEK
ADVICE BASED ON ITSPARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX
ADVISOR.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Disclosure Statement contains certain forward-looking statements, all of which are based on
various estimates and assumptions. Such forward-looking statements are subject to inherent uncertainties
and to awide variety of significant business, economic, and competitive risks, including, among others,
those summarized herein. See Section VIII — " Certain Risk Factors To Be Considered.” When used
in this Disclosure Statement, the words "anticipate,” "believe," "estimate,” "will,” "may," "intend," and
"expect” and similar expressions generally identify forward-1ooking statements. Although the Debtors
beievethat their plans, intentions, and expectations reflected in the forward-looking statements are
reasonable, they cannot be sure that they will be achieved. These statements are only predictions and are
not guarantees of future performance or results. Forward-looking statements are subject to risks and
uncertainties that could cause actual results to differ materially from those contemplated by a
forward-looking statement. All forward-looking statements attributableto the Debtors or persons acting on
their behalf are expressly qualified in their entirety by the cautionary statements set forth in this Disclosure
Statement. Forward-looking statements speak only as of the date on which they are made. Except as
required by law, the Debtors expressly disclaim any obligation to update any forward-looking statement,
whether as aresult of new information, future events, or otherwise.
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I INTRODUCTION

On November 2, 2011 (the "Petition Date"), Syms Corp. ("Syms"), Filene's Basement, LLC
("Filene's"), Syms Advertising Inc. ("Advertising") and Syms Clothing, Inc. ("Clothing" and together with
Syms, Filene's and Advertising, the "Debtors") each commenced a case in the United States Bankruptcy
Court for the District of Delaware (the "Bankruptcy Court") under Cchapter 11 of title 11 of the United
States Code (the "Bankruptcy Code"). As described further below, since the Petition Date, the Debtors
have permanently ceased their retail operations; liquidated their retail inventory pursuant to store closing
sales; terminated substantially all their employees; and disposed of many of their real property leases under
which they weretenants. The assets of the Debtors' estates now include cash from the store closing sales;
seventeenl? parcels of real estate owned by Syms; aresidential condominium in Secaucus, New Jerseys;
interestsin four long-term ground leases; intellectual property owned by Filené's;; and various estate claims
and causes of action.

A. Structure of Plan/Treatment of Creditors

Concurrently herewith, the Debtors have filed their first amended joint chapter 11 plan of
reorganization, a copy of which is attached hereto as Exhibit A (the"Plan"). The Plan is being proposed
jointly b)g the Debtorsand the Official Commlttee of %/ms Corp Eqmty Security Holders (the “Equity
A" Equity Committee™)
and the OfflClaI Commlttee of Unsecured Credltors (the"Credltors Commltt "). ThePlan is comprised of
two separate reorganization plans, one for each of Syms and Filene's. The Debtors believe that Symsis
solvent due to the significant value of its real estate holdings. Accordingly, Syms anticipates paying all its
creditors in full—Fhistaeludes, including creditors to whom Syms provided guarantees of certain of
FHenesFilenesliabilities. Reorganized Syms will-retain-tsreal-estate assets-and-own; manage, lease and
dispose of themits real estate assets over time, in a non-distressed, commercially reasonable manner, in

order to maximizethe val ue of these assets—FdenesrsmseNent—LmeseLuﬂeneﬁeettaremteceempany

tions for the benefit of its creditors and its

sharehol ders

On the other hand, the Debtors believethat Filene'sisinsolvent, and therefore, the Filen€e's creditors,
areonly entitled to a distribution equal to afraction of their claims. The Creditors Committee disputes that
Filene'sis insolvent, and believes that the Filene's estate holds various claims against the Syms estate, as
described further below, and that recovery on these claims would bring sufficient value into the Filene's
estate to enable Filene's to pay its creditorsin full. In the alternative, the Creditors Committee asserts that

the Filene's and Syms estates should be substantively consolidated such that the Filene's and Syms' assets

combined should be used to pay all creditors of both estates. The Debtorsdo not believethat thereisabasis
for either of the Creditors Committee's assertions. However, in resolution of such claims, Syms has agreed

that Filene's creditors will share pro+ata-in aportion of the proceeds of Syms' assets-as-described-below,
thereby affording Filen€e's creditors a significantly greater recovery than they would have received without
the assertion of such claims. In particular, Filene's trade creditors and employees will be paid in full over
time from proceeds of the disposition of Syms Owned Real Estate. Holders of |easergection claims will be
paid 75% of the allowed amount of their claims over time, also from proceeds from the disposition of Syms
Owned Real Estate. As an alternative to the foregoing, Filene's creditors will have the option of accepting
distributions from Filen€e's assets only, which will result in an estimated recovery of between 0% and 2%,
while preserving whatever claims they may have against Syms. Filene's will be reorganized as a
wholly-owned subsidiary of Reorganized Syms for the principal purpose of exploring the sale or joint
venture opportunities with respect to Filene's intellectual property. The Debtors do not believe that
Advertising or Clothing have any assets or liabilities. Fherefore-thel he Debtors therefore have not
proposed a plan for either of these entities.




B. Redemption of M ajority Shareholder's Shares

Ms. Marcy Syms and certain trusts that she controls (collectively, the "Majority Shareholder")
owns approximately 54.7% of all outstanding shares of Syms common stock. Since early in these Chapter
11 cases, the Equity Committee has expressed a desire for minority shareholders of Symsto obtain
operational control of Syms from the Majority Shareholder so they could pursue the devel opment and

disposition of Syms Owned Real Estate (as defined below). After significant discussions between the

Equity Committee and the M ajority Shareholder, and to resolve various differences between the parties and
pave the way for a consensual restructuring, the Majority Shareholder has agreed to sell all her shares —

7,857,794 sharesin all —to Reorganized Syms for $2.49 per share, or $19,565,590 in the aggregate, subject
to an agreed reduction in resolution of certain claims described below. That agreement is memorialized in
that certain Equity Commitment Agreement, a copy of which is attached hereto as Exhibit H.

Syms will purchase the Majority Shareholder's shares on the Plan Effective Date. However,
Reorganized Syms will pay for the shares over time. In particular, as described immediately below, Syms
will raise new funds from a Rights Offering (as defined below). After payment of exit and other costs, any
proceeds remaining from the Rights Offering, plus proceeds of real estate dispositions, will be split between
creditors and the Majority Shareholder, with creditors recelving 60% and the M ajority Shareholder
receiving 40%, until the Majority Shareholder is paid $10,725,641. The balance of Syms' payment
obligation to the Majority Shareholder, in the amount of $7,065,907, will be paid after Reorganized Syms

has satisfied all its obligations to creditors under the Plan.

Reorganized Syms board of directors will be comprised of 3 designees of the Equity Committee, 1
designee of the Creditors Committee, and 1 independent director agreeable to both the Equity Committee
and the Creditors Committee. The Plan contains detailed provisions regarding the use of Reorganized

Syms cash, along with provisions for contral of the disposition of Syms Owned Real Estateto vest in the

Creditors Committee's board designee if certain disposition milestones are not met. Reorganized Syms

will be managed by areal estate expert who will be identified prior to the hearing to consider confirmation
of the Plan.

With respect to the split-dollar life insurance policy on Marcy Syms, Syms and the Reorganized
Company shall be released from any future obligation (whether to Marcy Syms, any third party or
otherwise) to pay premiums and shall release any interest in the insurance policy in return for a credit of
approximately $1.774 million against the amounts to be paid to the Majority Shareholder pursuant to the
Share Purchase Transaction. The approximately $1.774 million has already been netted out of theinitial
distributions payable to the Majority Shareholder under the Plan Waterfall.

C. Rights Offering
Under the Plan, Symswill offer to sell to existing shareholders, other than the M ajority Shareholder,

who qualify as "accredited investors' under the securities laws, the right to purchase a total of 10,040,160
new shares at a price equal to $2.49 per share, or $25 million in the agaregate. The funds from the Rights

Offering will be used, first, to pay certain administrative costs and other amounts necessary for Syms and

Filene's to exit Chapter 11, with the balance utilized to pay creditors and to reduce Syms abligation to pay
the Majority Shareholder for her shares as described above.

As aresult of the Rights Offering, the total number of Syms common shares will increase by
2,182,367 shares, from the 14,448,188 shares currently outstanding to 16,630,555 shares. Because of this
increase, the percentage ownership in Syms held by existing shareholders other than the Majority
Shareholder will likely change. That percentage currently is approximately 45.3%. The extent to which
any individual shareholder's percentage ownership may change will depend on, among other things, the
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level of participation in the Rights Offering. For example, an individual shareholder that does not purchase
shares in the Rights Offering, and thus does not maintain such shareholder's pro rata ownership, will be

diluted by [13.1%)].

Certain members of the Equity Committee and their affiliates have agreed to purchase new shares
made available in the Rights Offering that are not subscribed for by other shareholders. These members

include DS Advisors LLC, Esopus Creek Value Series Fund L P-Series"A," and Marcato Capital
Management LL C (collectively, the "Backstop Parties'). The "backstop" purchase obligation of these
parties is memorialized in the Equity Commitment Agreement, a copy of which is attached hereto as
Exhibit H. If no shareholders other than the Backstop Parties participate in the Rights Offering, the
Backstop Parties will own 60.4% of Reorganized Syms, in the aggregate.

The Backstop Parties have been represented by counsel separate from the Equity Committee and
abstained from decisions on the Equity Commitment Agreement and Rights Offering made by the Equity

Committee. The legal fees of counsel to the Backstop Partiesisto be paid by the Debtors under the Equity
Commitment Agreement. No other fee or compensation of any kind is being paid to the Backstop Parties
for the commitment to backstop the $25 million Rights Offering. The Rights Offering permits Eligible
Holders (as defined below) to subscribe for up to their pro rata share of both the initial offering of shares

and to subscribe for up to their pro rata share of any Unsubscribed Shares (as defined below).

D. Estimates of Share Value/Go-Forward Business Plan

The value of Reorganized Syms' shares ultimately will depend on a number of factors, all of which
aredifficult to predict. The Debtors business advisors have estimated that Syms Owned Real Estate has an
aggregate net realizable value of approximately $147 million. Based on this estimate, and taking into
account the increased number of shares under the Plan, the Debtors estimate that shares in Reorganized
Syms are worth between $1.50 and $2.00 per share. This range assumes (i) that the ultimate amount of
claims allowed in these Chapter 11 cases will be between $100 million and $110 million; (ii) that Syms
most valuable parcel of real estate, the so-called "Trinity Property" located in lower Manhattan, is sold as-is,
without being further developed; and (iii) that the expected proceeds to be realized from real estate sales

should be discounted by 10% to account for the time value of money. As of the date of this Disclosure
Statement, the Debtors believe that total claims will be closer to the $110 million end of the range.

The estimated share value described above could vary significantly for a number of reasons,
including if the total amount of claims that ultimately is allowed falls outside the range described above if
anticipated real estate values are not achieved; or if real estate dispositions do not occur as and when
expected. |n this regard, the Equity Committee and its advisors believe that the value of Syms Owned Real
Estate could be significantly greater than the $147 million aggregate figure estimated by the Debtors

advisors. As described below, the Equity Committee's business plan contemplates the near-term

dispasition of 13 parcels of Syms Owned Real Estate, followed by the medium-term disposition of 3
additional parcels after they have been |eased up and stabilized, followed by the long-term devel opment and

disposition of the Trinity Property.

Various development scenarios have been analyzed that contemplate the devel opment and future
sale of the Trinity Property as either a mixed use residential apartment property or a mixed use

condominium. Using arange of assumptions based on current market conditions, the construction and sale
of the asset over afour- to five-year period has the potential to generate incremental gross proceeds
estimated to range from $0 to $120 million (where the low end of the range represents a sale of the
development site in today's market), as compared to the range suggested by the valuations of the Debtors
professionals. Notwithstanding the risks associated with development, this could result in incremental
values of between $0 and $7.22 per share, on an undiscounted basis, based on the pro forma share count of
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16,630,555. Therange of gross incremental value realizable from the Trinity Property does not take into
account several factors that could impact shareholder value, including (but not limited to) a deteriorationin
market conditions; availability of construction financing; potential taxation of future sale proceeds;
obligations of reorganized Syms that would be required to be repaid from sale proceeds; and additional

carrying costs that could be incurred dueto delays in entitlement or devel opment approvals.

Moreover, the Equity Committee's plans for Syms Owned Real Estate, including its estimates of
possible future value, contemplate very significant development costs for the Trinity Property. Moreover,
the Equity Committee's expectations for future shareholder value depend largely on the Trinity Property, as

the other properties owned by Syms likely will be necessary to pay creditor claims. The hoped-for values
cannot be achieved without the ability to obtain the financing necessary to fund these devel opment costs.
Thereis no assurance that Reorganized Syms will be able to abtain such financing and realize these values.
Moreover, the anticipated values are not expected to be achieved for at least threeto fiveyears. Thereisno
assurance that the commercial real estate market will support such values threeto five years in the future.
Accordingly, there can be no guarantee of the ultimate value of the Trinity Property or any other parcels of
real estate and hence, no guarantee regarding the value to Syms shareholders.

* * *

The Debtors have prepared this Disclosure Statement pursuant to Bankruptcy Code section 1125
for usein the solicitation of votes on the Plan. FheCertain of the information has been prepared by the

Equity Committee with the assistance of its business advisors, including the business plan for disposition of
Syms Owned Real Estate, including the Trinity Property and related estimates of value. As noted above,

the Plan, while denominated a "joint" Plan, constitutes two separate plans for purposes of voting and
distribution: one plan for Syms, and a separate plan for Filene's. This introduction provides a brief
overview of each of thesetwo plans. However, it affords a general overview only, which is qualified inits
entirety by, and should be read in conjunction with, the more detailed discussions, information-and,
financial statements and notes appearing elsewhere in this Disclosure Statement and the Plan. All
capitalized terms not defined in this Disclosure Statement have the meanings ascribed to such termsin the
Plan.

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS
OF THE PLAN, CERTAIN DOCUMENTS RELATED TO THE PLAN, CERTAIN EVENTSIN THE
CHAPTER 11 CASES AND CERTAIN FINANCIAL INFORMATION. ALTHOUGH THE DEBTORS
AND THE EQUITY COMMITTEE BELIEVE THAT SUCH SUMMARIES ARE FAIR AND
ACCURATE, SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO
THE FULL TEXT OF SUCH DOCUMENTS. FACTUAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTORS MANAGEMENT,
EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE DEBTORS AND THE EQUITY
COMMITTEE DO NOT WARRANT OR REPRESENT THAT THE INFORMATION CONTAINED
HEREIN, INCLUDING FINANCIAL INFORMATION, ISWITHOUT ANY INACCURACY OR
OMISSION.

THE DEBTORS,THE EQUITY COMMITTEE AND THE CREDITORS COMMITTEE
BELIEVE THAT THE PLANWILL ENABLE THE DEBTORSTO ACCOMPLISH THE
OBJECTIVESOF CHAPTER 11 AND THAT ACCEPTANCE OF THE PLAN ISIN THE BEST
INTERESTSOF THE DEBTORS AND THE HOLDERS OF ALL CLAIMSAND INTERESTS.
ACCORDINGLY, THE DEBTORS,THE EQUITY COMMITTEE AND THE CREDITORS
COMMITTEE URGE HOLDERS OF CLAIMSAND INTERESTSTO VOTE TO ACCEPT THE
PLAN. FOR FURTHER INFORMATION AND INSTRUCTIONSON VOTING TO ACCEPT OR
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REJECT THE PLAN, SEE SECTION Il OF THE DISCLOSURE STATEMENT, ENTITLED
"PLAN VOTING, CONFIRMATION AND OBJECTION PROCEDURES."

. OVERVIEW OF THE PLAN

The table below summarizes the classification and treatment of prepetition and postpetition claims
against and interests in each of Syms and Filene's. The table below also contains an estimate of the
recoveries that the Debtors believe will ultimately be available to each class of claims and interests under
each separate plan proposed for Syms and Filene's, respectively. These estimates are based upon a number
of assumptlons WhICh may or may not prove to be accurate—Asef—thedateef—thlsralselesuFe&atemenP

1 Plan for Syms

Description and Amount of Summary of Treatment
Claims and I nterests

Unclassified Claims Against Syms

Administrative Claims Administrative Claims include pre-petition claims held by
providers of goods for the value of any such goods shipped to Syms
within 20 days of the Petition Date in the ordinary course of
business, along with post-petition claims held by persons who
provided goods and services to Syms after the pPetition eDate,
including landlords for unpaid post-petition rent, utility providers,
and professionals. Under the Plan, each Administrative Claim
either will be paid in full in cash fremthe Syms-assetson the
eEffective dDate of the pPlan or as soon thereafter as such claimis
alowed, or will receive such other |ess favorable treatment asto
which the holder of such claim and Syms have agreed upon in
writing.

Estimated Amount:  $39.521.854million

Estimated Recovery: 100%

Superpriority Intercompany Claims  [Superpriority Intercompany Claims are Intercompany Claims arising
from and after the Petition Date, with priority as an administrative
expense of the kind specified in section 503(b) and
super-prioritysuperpriority of the kind specified in section 507(b) of
the Bankruptcy Code. Pursuant to the pPlan settlement described

bel ow, the holders of such claims shall not receive or retain any
property under the pPlan on account of such claims, and the claims
shall be deemed cancelled and extinguished.

Estimated Amount:  $2:6752.155 million

Estimated Recovery: Settled

Priority Tax Claims Priority Tax Claims are any claims owed by Syms to governmental
units for taxes that are entitled to priority under the Bankruptcy Code.
Syms received authority to pay all such claims at the inception of its
Chapter 11 case. Accordingly, Syms does not believe there are any
remaining Priority Tax Claims. To the extent any such Claims exist,
under the Plan, such claims will be paid in full in cash fremthe Syms
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assets-upon the pPlan eEffective dDate or as soon thereafter asthey
are allowed, or will receive such less favorableterms as Syms and the
holder of any such claim agree upon in writing.
Estimated Amount:  $0.000

Estimated Recovery: 100%

Classified Claims Against Syms

Syms Class 1: Secured Claims
(Unimpaired)

Secured Claims are claims secured by alien on collateral or that are
subject to aright of setoff. Syms has already received authority to
pay in full the secured claim of Syms' primary secured creditor,
Bank of America, N.A., from proceeds of the Syms store closing
sales, and made such payment in November 2011.—Syms-beliaeves

thotthere e rbessrminathe—Seeured Clomsorsinssuba s

workers-eompensationprogram: Under the Plan, any holder of a
Secured Claim shall either be paid in full in cash, shall receivethe

collateral securing its claim, or shall receive such less favorable
treatment as Syms and the holder of such claim agree upon in
writing.

Estimated Amount:  $901,0000

Estimated Recovery: 100%

Syms Class 2: Non-Tax Priority
Claims (Unimpaired)

A Non-Tax Priority Claimis a pre-petition claim entitled to priority
under the Bankruptcy Code other than an Administrative Claim or a
Priority Tax Claim. Such claimsinclude claims by employees for
unpaid wages and similar amounts, along with the claims of
customers for deposits and similar matters. Under the Plan, each
holder of a Non-Tax Priority Claim either shall be entitled to be
paid in full in cash fremthe Syms-assetsupen-the Plan-effective
dotesthinberesbaroscoppostherenbie oo theclbbsupon the
Plan Effective Date or on the distribution date immediately
following the date on which the claim becomes allowed, or shall
receive such other less favorable treatment as to which such holder
and Syms shall have agreed upon in writing.

Estimated Amount:  $3-31.518 million

Estimated Recovery: 100%

Syms Class 3: Convenience Claims

(Ynbmpairedlmpaired)

A Syms Convenience Claim is a pre-petition claim against Syms that
is not entitled to priority under the Bankruptcy Code and is not
secured by alien on collateral, but that is (i) allowed in an amount
equal to or less than $10,000 or (ii) in an amount that is greater than
$10,000, but which the holder thereof eectsonits ballot to be allowed
in an amount no greater than $10,000. Under the Plan, each holder of
a Convenience Claim that is allowed shall be entitledto-bepaid-afull]
Hr-cash-from-the Syms-assets uponthe Effective Batepaid in cash up tg

100% of the allowed amount of the claim as Excess Cash becomes

available, with any amounts not paid by October 1, 2015 accruing
interest at arate of 7% per year, which interest shall be paid in kind

and compounded annually, or shall receive such other less favorable
treatment as to which such holder and Syms shall have agreed upon in

writing.

Estimated Amount:  $2:01.899 million
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Estimated Recovery: 100%

Syms Class 4: Syms General
Unsecured Claims (Impaired)

A Syms General Unsecured Claim is a pre-petition claim that is not
entitled to priority under the Bankruptcy Code, is not secured by a
lien on collateral, and does not otherwise qualify as a Convenience
Claim. Such claimsinclude claimsfor unpaid trade payables, |ease
reection damages, employee severance claims, and other
unsecured claims, including claims on account of written Syms
guarantees of Filene'sleases and trade claims. Under the Plan, each
holder of a Syms General Unsecured Claim that is allowed shall be

paid in ful-ir-cash-(witheut-thterestjcash up to 100% of the allowed
amount of the claim as Excess Cash becomes available, with any

amounts not paid by October 1, 2015 accruing interest at arate of
7% per vear, which interest shall be paid in kind and compounded

annually, or shall receive such other less favorable treatment asto
which such holder and Syms shall have agreed upon in writing.
Syms anticipates paying these claims within [feurone] years of the
pPlan eEffective dDate.

Estimated Amount:  $60-353.896 million

Estimated Recovery: 100%

Syms Class 5: Union Pension Plan

A Syms Union Pension Plan Claim is an obligation owed to L ocal

Claims (Impaired)

1102 and L ocal 400 for pension withdrawal liability arising under
the Syms Pension Plan. Under the Plan, each holder of a Syms

Union Pension Plan Claim that is allowed shall receive quarterly
distributions from the Pension Plan Reserve in accordance with
Syms contractual or legal obligations under the Pension Plan.
Estimated Amount:  $6.909 million

Estimated Recovery: 100%

Syms Class 56: Intercompany Claimg
(HmpairedUnimpaired)

A Syms Intercompany Claimis a claim against Syms held by another
Debtor, including any claim reflected on the books and records of
such other Debtor and any derivative claim asserted by or on behalf of
another Debtor against Syms and which is not a Syms Superpriority
Intercompany Claim. Pursuant to the pPlan settlement described

bel ow, the holders of Syms Intercompany Claims shall not receive or
retain any property under the Plan on account of such claims. On the
ipPlan eEffective dDate, all Syms Intercompany Claims shall be
deemed offset, cancelled and extinguished.

Estimated Amount: See section —1.2 below

Estimated Recovery: Settled

Syms Class 67: Interests (Impaired)

Each holder of stock in Syms-erany-right-te-acguire-any-sdeh
steek; other than the M ajority Shareholder shall retain such stock er

right-under the Plan.

Estimated-Recovery—$—per-shareAs described above, the
Majority Shareholder will sell her shares to Syms for $2.49 per

share. A portion of the funds necessary for Symsto pay this amount
will beraised by Syms under the Plan in the Rights Offering by
offering to shareholders who are "accredited investors' as defined
by the securities laws, other than the Majority Shareholder, theright

to purchase their pro rata share of new Syms shares at $2.49 per
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share. As described above, the Debtors estimate that the estimated
value to Syms minority shareholders will be between $1.50 and
$2.00 per share. This estimate reflects the dilution of those
shareholders that do not participate in the Rights Offering. It also
assumes (i) that the agaregate net realizable value of Syms Owned
Real Estate is approximately $147 million; (ii) that a discount rate
of 10% is applied to this value; and (iii) that total claims that
ultimately will be allowed and paid under the Plan are between
$100 million and $110 million (the Debtors believetotal claims will
be closer to $110 million). As noted above, however, the Equity
Committee's business plan contemplates significant devel opment of
certain real estate, including the Trinity Property, that, if
successfully implemented, could result in the aggregate net
realizable value of Syms Owned Real Estate being significantly

higher than the Debtors estimates, resulting in a much greater share
value.

Plan for Filene'sDescription and
Amount of Claims and Interests

Summary of Treatment

Unclassified Claims Against
Filene's

Administrative Claims

Administrative Claims include pre-petition claims held by
providers of goods for the value of any such goods shipped to
Filene'swithin 20 days of the Petition Datein the ordinary course of
business, plus post-petition claims held by persons who provided
goods and services to Filene's after the Petition Date, including
landlords for unpaid post-petition rent, utility providers, and
professionals. Under the Plan, each Administrative Claim either
will be paid in full in cash frem-a-segregated-fund-ef Fene sassats
entheeffectivedateon the Effective Date of the pPlan or as soon
thereafter as such claim is allowed, or will receive such other less
favorable treatment as to which the holder of such claim and
Filene"'s have agreed upon in writing.

Estimated Amount:  $11-48.068 million

Estimated Recovery: 100%

Superpriority Intercompany Claims

Superpriority Intercompany Claims are Intercompany Claims
arising from and after the Petition Date, with priority as an
administrative expense of the kind specified in section 503(b) and
super-prioritysuperpriority of the kind specified in section 507(b) of
the Bankruptcy Code. Pursuant to the pPlan settlement, the holders
of such claims shall not receive or retain any property under the
pPlan on account of such claims and the claims shall be deemed
cancelled and extinguished.

Estimated Amount:  $0.000

Estimated Recovery: Settled

Priority Tax Claims

Priority Tax Claims are any claims owed by Filenes to governmental
units for taxes that are entitled to priority under the Bankruptcy Code
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B s e e s e
urder-the Plansueh-claimsAny such claims that are allowed will be
paid in full in cash frem-a-segregated-fund-ef-Flene s-assets-upon the
ipPlan eEffective dDate or as soon thereafter asthey are allowed, or
will receive such less favorable terms as Filene's and the holder of
any such claim agree upon in writing.

Estimated Amount:  $3-351.355 million

Estimated Recovery: 100%

Classified Claims Against FilenesFil

ene's

Filene's Class 1;: Secured Claims
(Unimpaired)

Secured Claims are claims secured by alien on collateral or that are
subject to aright of setoff. Filene's already received authority to
pay in full the secured claim of Filene's primary secured creditor,
Bank of America, N.A., from proceeds of Filene's store closing
%Ies and made such payment in November 2011 FHenesJeeHeves

eempensaﬂenﬁapegpam—Under the PIan any holder of aSecured
Claim shall either be paid in full in cash, shall receive the collateral

securing its claim, or shall receive such less favorable treatment as
Filene''s and the holder of such claim agree upon in writing.
Estimated Amount:  $298.0000

Estimated Recovery: 100%

Filene's Class 2: Non-Tax Priority
Claims (Unimpaired)

A Non-Tax Priority Claim is a pre-petition claim entitled to priority
under the Bankruptcy Code other than an Administrative Claim or a
Priority Tax Claim. Such claims include claims by employees for
unpaid wages and similar amounts, along with claims of customersfor
deposits and similar matters. Under the Plan, each holder of a
Non-Tax Priority Clalm either shall be entitled to be paid in fuII |n

datew;thmtepesteepasseenas%hepeaﬁer—as%heelams QOI’] the PIan
Effective Date or as on the distribution date immediately following
the date on which the claim becomes allowed, or shall receive such
other |ess favorable treatment as to which such holder and Filene's
shall have agreed upon in writing.

Estimated Amount:  $510,000581,000

Estimated Recovery: 100%

(Ynbmpairedlmpaired)

Filene's Class 3: Convenience ClaimsA Filene's Convenience Claim is a pre-petition claim against Filene's

that is not entitled to priority under the Bankruptcy Code and is not
secured by a lien on collateral, but that is (i) allowed in an amount
equal to or less than $10,000 or (ii) in an amount that is greater than
$10,000, but which the holder thereof ectsonits ballot to beallowed
in an amount no greater than $10,000. Under the Plan, each holder of
a Convenience Claim that is allowed shall receive cashfroma

cmrmgforl f| |nr~| nf Eilana S asseats ﬁnrl |f aich fundic evhaucted fro
U 3 LB A B\ \MUlIl\.‘ll\.‘l\)\J\llW\)\.\/\.‘, TTrort

the Syms-assets:be paid in cash up to 100% of the allowed amount of

the claim as Excess Cash becomes available, with any amounts not

paid by October 1, 2015 accruing interest at arate of 7% per year,
which interest shall be paid in kind and compounded annually, or shall

recelve such other less favorable treatment as to which such holder
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and Syms shall have agreed upon in writing.
Estimated Amount:  $1.6751.613 million
Estimated Recovery: 100%

Filene's Class 4. Filenes General
Unsecured (Short-Term) Claims

(Impaired)

A Filene's General Unsecured (Short-Term) Claim is a pre-petition
claim against Filene's that is not entitled to priority under the
Bankruptcy Code, is not secured by alien on collateral, is not
guaranteed by Syms, and does not otherwise qualify as a Filene's
Convenience Claim. Such claimsinclude claims primarily for unpaid
trade payables and employee severance claims. Under the Plan, each
holder of aFilene's General Unsecured (Short -Term) Claim that is
allowed shall bepaid-nful-in-cash-{witheut-taterest-or-shatt
recetvehave the option of (a) being paidin full in cash over time up to
100% of the allowed amount of the claim, with any amounts not paid
by October 1, 2015 accruing interest at arate of 7% per year, which
interest shall be paid in kind and compounded annually, or receiving
such other less favorable treatment as to which such holder and
Filene!'s shall have agreed upon in writing—FHene s-anticipates
ipaythg-these-elaims, or (b) being paid its pro rata share of the
liguidation value of Filene's assets, in cash upon the Plan Effective
Date or as soon thereafter as such claims are allowed. Filen€e's
anticipates paying those holders who eect to be paid over time within
four} years of the pPlan eEffective dDate.

Estimated Amount:  $8-88.755 million

Estimated Recovery: 100% _(for those electing to be paid over
time) and between 0% and 2% for those electing to be paid their
pro rata share of theliguidation value of Filen€'s assets.

Filene's Class 5: Filene's General
Unsecured (Long-Term) Claims

(Impaired)

A Filene's General Unsecured (Long-Term) Claim is a pre-petition
claim against Filene's that is not entitled to priority under the
Bankruptcy Code, is not secured by alien on collateral, is not
guaranteed by Syms, and does not otherwise qualify as either a
Filene's Convenience Claim or Filene's General Unsecured (Short
-Term) Claim. Such claims include claims primarily for rgection of
executory contracts and unexpired leases. Under the Plan, each
holder of aFilene's General Unsecured (Long -Term) Claim that is
allowed shall behave the option of (a) being paid [75%} of the
faeceallowed amount of its claim in cash {witheut-trterest)-er-shalt
receiveover time, with any amounts not paid by October 1, 2015
accruing interest at arate of 7% per year, which interest shall be paid
in kind and compounded annually, or receiving such other less
favorable treatment asto which such holder and Filene™'s shall have
agreed upon in writing—FHene s-anticipates-paying these-ameounts
withinf, or (b) being paid its pro rata share of theliguidation value of
Filene's assets, in cash upon the Plan Effective Date or as soon
thereafter as such claims are allowed. Filene's anticipates paying
those holders who elect to be paid 75% of the allowed value of their
claim within four} years of the pPlan eEffective dDate.

Estimated Amount:  $36-836.877 million

Estimated Recovery: {75%71 (for those electing to be paid over

time) and between 0% and 2% for those electing to be paid their
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pro rata share of theliguidation value of Filen€'s assets.
Filene's Class 6: Union Pension Plan|A Filene's Union Pension Plan Claim is a pension obligation owed by

Claims (Impaired) Filene's. Under the Plan, each holder of a Filene's Union Pension Plan
Claim that is allowed shall receive quarterly distributions from the
Pension Plan Reserve in accordance with Syms' contractual or legal
obligations under the Pension Plan.

Estimated Amount: $ million

Estimated Recovery: 100%

Filene's Class 67: Intercompany A Filengs Intercompany Claim is a claim against Filene's held by
Claims (Impaired) another Debtor, including but not limited to a claim reflected on the
books and records of such other Debtor and any derivative claim
asserted by or on behalf of another Debtor against Filene's and which
is not a Filene's Superpriority Intercompany Claim. Pursuant to the
pPlan settlement described below, the holders of Filene''s
Intercompany Claims shall not receive or retain any property under
the Plan on account of such claims. On the pPlan eEffective dDate, all
Filene"'s Intercompany Claims shall be deemed offset, cancelled and
extinguished.

Estimated Amount: $6-:6633.0 million

Estimated Recovery: Settled

Filene's Class 78: Interests Filene's Hinterests consist of limited liability company membership
(HmpairedUnimpaired) interests in Filene's, which are owned exclusively by Syms. On the

account-of suchretain its interests.
Estimated Recovery: 0%

ALTHOUGH THE DEBTORS BELIEVE THAT THE ESTIMATED RECOVERIES ARE
REASONABLE, THERE ISNO ASSURANCE THAT THE ACTUAL AMOUNTS OF ALLOWED
CLAIMSIN EACH CLASSWILL NOT MATERIALLY EXCEED THE ESTIMATED AGGREGATE
AMOUNTS SHOWN IN THE TABLE ABOVE. Theactual recoveries under the Plan will depend upon a
variety of factors, including whether, and in what amount and with what priority, contingent claims against
the Debtors become non-contingent and fixed; and whether, and to what extent, disputed claims are
resolved in favor of the Debtors. Accordingly, no representation can be or is being made with respect to
whether each estimated recovery amount shown in the table above will be realized.

In the view of the Debtors, the Plan provides holder s of claims and interests with the best

recovery possible. Aecerdinghy-thel he Debtors, the Equity Committee, and the Creditors
Committee believe that the Plan isin the best interests of creditors and shareholders and should be

approved. Therefore, the Debtors, the Equity Committee, and the Creditors Committee
recommend that all persons entitled to vote on the Plan, vote to accept the Plan.
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1. PLAN VOTING, CONFIRMATION AND OBJECHONRELATED PROCEDURES

A. Gener al Disclaimer

This Disclosure Statement is being transmitted to holders of claims against and interests in the
Debtorsthat are entitled to vote on the Plan. The primary purpose of this Disclosure Statement isto provide
adequate information so that holders who are entitled to vote on the Plan can make a reasonably informed
decision with respect to the Plan before they decide to vote to accept or rgect the Plan. A secondary
purpose of this Disclosure Statement is to provide Syms shareholders, other than the Majority Shareholder,
who are "accredited investors' as defined by the securities laws, with certain information that will help
them decide whether to purchase new Syms shares in the Rights Offering.

The Bankruptcy Court has approved this Disclosure Statement as containing "adequate
information,” which means information of a kind and in sufficient and adequate detail to enable voting
creditors and shareholders to make an informed judgment with respect to acceptance or reection of the Plan.
HOWEVER, THE BANKRUPTCY COURT'S APPROVAL OF THIS DISCLOSURE STATEMENT
DOES NOT CONSTITUTE EITHER A GUARANTY OF THE ACCURACY OR COMPLETENESS OF
THE INFORMATION CONTAINED HEREIN; OR AN ENDORSEMENT OF THE PLAN BY THE
BANKRUPTCY COURT. FURTHERMORE, THE BANKRUPTCY COURT'S APPROVAL OF THIS
DISCLOSURE STATEMENT DOES NOT REPRESENT AN APPROVAL OF THE INFORMATION
CONTAINED HEREIN FOR PURPOSES OF THE DEBTORS DISCLOSURE OBLIGATIONS UNDER
APPLICABLE SECURITIES LAWS IN CONNECTION WITH THE RIGHTS OFFERING.

WHEN, AND IF, CONFIRMED BY THE BANKRUPTCY COURT, THE PLAN WILL BIND
ALL HOLDERS OF CLAIMS AGAINST AND INTERESTSIN THE DEBTORS, WHETHER OR NOT
SUCH HOLDERS ARE ENTITLED TO VOTE OR DID VOTE ON THE PLAN AND WHETHER OR
NOT SUCH HOLDERS RECEIVE OR RETAIN ANY DISTRIBUTIONS OR PROPERTY UNDER THE
PLAN. THUS, YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE
STATEMENT CAREFULLY.

THIS DISCLOSURE STATEMENT ISTHE ONLY DOCUMENT THAT THE COURT HAS
APPROVED TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE
PLAN. No solicitation of votes may be made except after the distribution of this Disclosure Statement, and
no person has been authorized to distribute any information concerning the Debtors other than the
information contained herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS,
BY ITSNATURE, FORWARD LOOKING AND CONTAINS ESTIMATES AND ASSUMPTIONS
THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE RESULTS. Unless
otherwise specifically and expressly stated herein, this Disclosure Statement does not reflect any events that
may occur after the date of this Disclosure Statement, even if those events may have a material impact on
the information contained in this Disclosure Statement. The Debtors do not expect to distribute any
amendments or supplements to this Disclosure Statement to reflect any occurrences that happen after the
date hereof. Therefore, the delivery of this Disclosure Statement shall not under any circumstance imply
that theinformation contained in it remains correct or complete as of any time subsequent to the date hereof.

THE FINANCIAL INFORMATION CONTAINED IN THISDISCLOSURE STATEMENT
HASNOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTING FIRM AND HASNOT
BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING
PRINCIPLES.
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B. Holders of Claims and | nterests Entitled to Vote

Under the Bankruptcy Code, only holders of allowed claims or interests in classes of claims or
interests that are (a) impaired and (b) placed in a classthat will receive a distribution under a plan may vote
to accept or rgject the plan. Inthis case, Syms Class 3 Convenience Claims, Syms Class 4 General
Unsecured Claims, Syms Class 65 Pension Plan Claims, Syms Class 7 Interests, Filene's Class 3
Convenience Claims, Filengs Class 4 General Unsecured (Short-Term) Claims-and, Filene's Class 5
General Unsecured (Long-Term)_Claims and Filene's Class 6 Pension Plan Claims are entitled to vote on
the Plan.

Classes of claims or equity interestsin which the holders thereof are unimpaired under a chapter 11
plan are deemed to have accepted the plan and are not entitled to vote to accept or reject the plan. Inthis
case, Syms Classes 14,21 and 32 and Filene's Classes 4,21 and 32 are unimpaired, and holders of claims and
interests in such classes are conclusively presumed to accept the Plan. Thus, such holders arenot entitled to
cast avote on the Plan.

Classes of claims or interests that receive no distribution on account of their claims or interests are
deemed to have rgected the plan and are not entitled to vote to accept or rgect the plan. Inthis case,
pursuant to the settlement of vanous mtercompany matters descrl bed miehePIanbeI ow, the holders of
clamsin Sy 's Class 6
(conS|st|ng entirely of intercompany claims against Svms) and F|Ienes Class 7 (con3|st|nq entirely of

intercompany claims against Filene's) and the holders of interestsin Filene''s Class 78 (consisting entirely
of Syms' ownership of its equity interest in Filene's) shall not retain or receive any property under the Plan.
However, because each of these claims and interests are held exclusively by the Debtors, as plan
co-proponents, each such class is deemed to have accepted the Plan.

C. Solicitation Package

Accompanying this Disclosure Statement are copies of (1) the Plan, a copy of which is attached
hereto as Exhibit A; (2) the Bankruptcy Court's order, a copy of which is attached hereto as Exhibit B (the
"Disclosure Statement and Solicitation Procedures Order™) that approves this Disclosure Statement, sets
forth thetimefor submitting ballots to accept or reject the Plan, and setsforth the date, time and place of the
hearing to consider confirmation of the Plan and the time for filing objections to confirmation of the Plan;
and (3) for those entitled to vote on the Plan, one or more ballots (and return envel opes) to be used in voting
to accept or reject the Plan.

The Disclosure Statement and Solicitation Procedures Order also explains how the Debtors will
tabulate the ballots that are cast on the Plan, including assumptions and procedures for tabulating ballots
that are not completed fully or correctly. Y ou should read the Disclosure Statement and Solicitation
Procedures Order and the instructions attached to the ball ot you have received in this package in connection
with this section of the Disclosure Statement.

D. Voting Procedures, Ballots, and Voting Deadline

1 In General

After carefully reviewing the Plan, this Disclosure Statement and the detailed instructions
accompanying your ballot, please indicate your acceptance or rgection of the Plan by voting in favor of or
against the Plan on the enclosed ballot. Y ou must complete and sign your original ballot (copies will not be
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accepted) and returnit in the envelope provided. Each ballot has been coded to reflect the class of claims or
interests it represents. Accordingly, in voting to accept or rgect the Plan, you must use only the coded
ballot or ballots sent to you with this Disclosure Statement.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE PROPERLY
COMPLETED IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT AND
RECEIVED NO LATER THAN _, 2012 AT 5:00 P.M. (PACIFICTIME) (THE "VOTING
DEADLINE") BY KURTZMAN CARSON CONSULTANTS, LLC (THE"VOTING AGENT") AT THE
ADDRESS BELOW.

THEBALLOT ISTHE ONLY REQUIRED ITEM TO BE SENT TO THE VOTING
AGENT. PLEASE DO NOT SEND EVIDENCE OF YOUR CLAIM AMOUNT OR ANY
CERTIFICATESWITH YOUR BALLOT.

If you have any questions about (i) the procedurefor voting your claim or interest or with respect to
the packet of materials that you have received or (ii) the amount of your claim or interest, or if you wish to
obtain an additional copy of the Plan, this Disclosure Statement, or any appendix or exhibit to the Plan or
Disclosure Statement, please contact:

Kurtzman Carson Consultants, LLC
Re: Syms Corp., et al.

2335 Alaska Avenue

El Segundo, CA 90245

Attn.: Voting Department

Email: Fileneslnfo@kccllc.com
Teephone: (877) 606-7510

E——2. Withdrawal of Ballots; Revocation; Changes to Vote

Any holder of a claim or interest who votes to accept or regect the Plan is entitled to withdraw its
ballot at any time beforethe Voting Deadline. To do so, you must deliver awritten notice of withdrawal to
the Voting Agent. To bevalid, a notice of withdrawal must (i) contain a description of the claim(s) or
interests to which it relates and the total amount of such claim(s) or interests, (ii) be signed by the same
person who signed the original ballot, (iii) contain a certification that the person withdrawing the ballot
owns the claim(s) or interests and possesses the right to withdraw the vote sought to be withdrawn and (iv)
be received by the Voting Agent before the Voting Deadline at the address set forth above. The Debtors
expressly reserve the absolute right to contest whether any ballot has been validly withdrawn. Unless the
Bankruptcy Court orders otherwise, if a notice of withdrawal is not timely received by the Voting Agent, it
will not be considered valid to withdraw a previously cast ballot.

Any party who submits a ballot before the Voting Deadline is entitled to change such vote. To do
S0, you must submit a new, properly completed ballot for acceptance or regjection of the Plan. If a party
submits more than one properly completed ballot before the Voting Deadline, the Voting Agent will only
count the ballot that bearsthe latest date for purposes of counting the ballot towards acceptance or rejection
of the Plan.

F——3. Waivers of Defects and Other Irregularities

Unless otherwise directed by the Bankruptcy Court, the Voting Agent and the Debtors will
determine whether the ballots cast on the Plan are valid-and, in the correct form and were timely received.
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Their determination will befinal and binding. The Debtorsreservetheright to reject any and all ballots that
are not submitted in proper form, the acceptance of which would, in the opinion of the Debtors or their
counsel, be unlawful. The Debtors further reserve the right to waive any defects or irregularities or
conditions of delivery asto any particular ballot in order to allow such ballot to be counted.

Unless waived, any defects or irregularities in connection with deliveries of ballots must be cured
within such time as the Debtors (or the Bankruptcy Court) determine. The Debtors and the Voting Agent
arenot obligated to notify any voting party that its ballot was deemed defective or that it was disregarded in
the tabulation of votes, and the Debtors and the Voting Agent will not incur any liabilities for failureto
provide such notification. Unless otherwise directed by the Bankruptcy Court, delivery of such ballots will
not be deemed to have been made until such irregularities have been cured or waived. Ballots previously
furnished (and as to which any irregularities have not therefore been cured or waived) will be invalidated.

E. Rights Offering

Symsis offering its existing "accredited investor” shareholders, other than the M ajority
Shareholder, the opportunity to subscribe for and purchase up to an aggregate of 10,040,160 new shares of
common stock (the "Offered Shares"') at a purchase price of $2.49 per share (the "Rights Offering").

In order for the Rights Offering to be exempt from the registration requirements under the
Securities Act of 1933, as amended (the "Securities Act"), it arguably must comply with Rule 506 of
Regulation D, promulgated under Section 4(2) of the Securities Act. Pursuant to Rule 506, only current
Syms shareholders who qualify as "accredited investors' under Regulation D may participate in the Rights
Offering. To identify such accredited investors, the Subscription Agent will mail, no later than July 12,
2012, Accredited Investor Questionnaires, to each broker, dealer, agent, bank or other entity (each, a
"Record Holder") that holds book-entry positions in Syms stock as of July 10, 2012, either for itself or for
beneficial owners of Syms stock as of July 10, 2012 (collectively "Beneficial Owners").

To be deemed an accredited investor digible to participate in the Rights Offering, a Beneficial
Owner must complete the Accredited Investor Questionnaire certifying such Beneficial Owner's status as
an accredited investor and, if the Beneficial Owner is not the Record Holder, return the properly executed
Accredited Investor Questionnaire to the Record Holder so asto be actually received by such deadline as
the Record Holder may establish. The Record Holder shall certify on the Accredited I nvestor
Questionnaire the amount of shares of Syms stock it holds for the benefit of the Beneficial Owner and return
the completed Accredited Investor Questionnaire to the Subscription Agent so asto be actually received

by the Subscription Agent before 5:00 p.m. (Eastern Time) on August 2, 2012. Completed Accredited
Investor Questionnaires may be transmitted el ectronically by Record Holders to the Subscription Agent, by

facsimileto (212) 702-0864 or by éectronic mail to symsinfo@kccllc.com, so long as such eectronic
transmissions are actually received by the deadline. Any Record Holder that dects to electronically
transmit its completed Accredited Investor Questionnaires to the Subscription Agent must also deliver the
hard-copy original Accredited Investor Questionnaires to the Subscription Agent no later than August 9,
2012.

Any Beneficial Owner that does not validly certify that it is an accredited investor on the
Accredited Investor Questionnaire and return the same to the Subscription Agent by August 2, 2012, shall
not be entitled to participate in the Rights Offering. Any Accredited Investor Questionnaire that is timely
returned to the Subscription Agent but does not indicate whether the relevant Beneficial Owner is or is not

an accredited investor will not be deemed to have been validly executed, and the applicable Beneficial
Owner will not be entitled to participate in the Rights Offering. Any Beneficial Owner that fails to submit

aduly executed Accredited Investor Questionnaire to the Subscription Agent by August 2, 2012 will not be
entitled to participate in the Rights Offering.
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Oncethe eligible accredited investors are identified, the Subscription Agent will send agreements
to participate in the Rights Offering ("Subscription Agreements") to the €igible accredited investors. The

Subscription Agreements are the contracts by which such eligible accredited investors will agree to
subscribe for and purchase the Offered Shares from Syms. Each eligible accredited investor who wishes to
subscribe for shares in the Rights Offering must sign a Subscription Agreement indicating the number of
shares it wishes to purchase. Those who return their Subscription Agreements and who Syms determines
are digible accredited investors are referred to as "Eligible Holders."

Eligible Holders initially may subscribe for up to a maximum of their pro rata share of the Offered
Shares (the"Initial Shares'). The pro ratasharefor each Eligible Holder will be determined by multiplying
(a) thetotal number of Offered Shares by (b) the quotient obtained by dividing (i) the number of shares of
Syms common stock held by that Eligible Holder by (ii) thetotal number of shares of Syms common stock
held by all the Eligible Holders, rounded down to the nearest whole share.

Eligible Holders interested in subscribing for additional shares may also indicate on their
Subscription Agreement that they would like to subscribe for Unsubscribed Shares. The number of
aggregate Unsubscribed Shares will be the number of Offered Shares minus the number of Initial Shares
subscribed for by all Eligible Holders. Each Eligible Holder may receive up to its pro rata portion of the
Unsubscribed Shares. The pro rata portion of Unsubscribed Shares that decting Eligible Holders may
subscribefor will be determined by multiplying (a) the aggregate number of Unsubscribed Shares by (b) the
quotient obtained by dividing (i) the number of shares of Syms common stock held by that Eligible Holder
by (ii) thetotal number of shares of Syms common stock held by all the Eligible Holders, rounded down to
the nearest whole share.

Once the subscription deadline has passed, Syms will calculate and inform each Eligible Holder
who subscribed for Unsubscribed Shares how many of the Unsubscribed Shares will be allotted to each.

Each Eligible Holder must then promptly, and not later than August 29, 2012, remit payment for their
respective allotted Unsubscribed Shares.

E. G—-Confirmation Hearing and Deadline for Objections to Confirmation

The Bankruptcy Court will hold a hearing to determine whether to confirm the Plan on
[ _,2012 at (Eastern Time)] before the Honorable Kevin J. Carey, United States
Bankruptcy Judge for the District of Delaware, in the United States Bankruptcy Court for the District of
Delaware, Courtroom 5, 824 N. Market Street, Wilmington, Delaware 19801. The Debtors may continue
the confirmation hearing by announcing such continuance in open court, in an agenda for such hearing, or
by filing a notice of the continuance. Any holder of aclaim or interest has aright to attend the confirmation
hearing.

The Disclosure Statement and Solicitation Procedures Order provides that objections, if any, to
confirmation of the Plan must be filed with the clerk of the Bankruptcy Court and served so that they are
RECEIVED on or before [ _, 2012, at (Eastern Time)] by thefollowing parties:

0] Syms Corp., et al, One Syms Way, Secaucus, New Jersey, 07904, Attn: Laura Brandt, Esq.;

(i) Counsel to the Debtors: Skadden, Arps, Slate, Meagher & Flom; LLP, One Rodney Square,
Wilmington, Delaware 19801, Attn: Mark S. Chehi, Esqg. and Jason M. Liberi, Esq.; and
Skadden, Arps, Slate, Meagher & Flom; LLP, Four Times Square, New York, New Y ork
10036, Attn: Mark A. McDermott, Esg. and Suzanne D.T. Lovett, Esq.;
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(iii) Counsdl to the Official Committee of Unsecured Creditors: Hahn & Hessen LLP, 488
Madison Avenue, 15th Floor, New York, New York 10022, Attn: Mark T. Power, Esq.,
and Janine M. Cerbone, Esg.; and Richards, Layton & Finger, P.A., One Rodney Square,
920 North King Street, Wilmington, Delaware 19801, Attn: Paul N. Heath, Esg., and
Michael J. Merchant, Esq;

(@iv) Counsdl to the Official Committee of Syms Corp. Equity Security Holders: Munger, Tolles
& Olson LLP, 355 South Grand Avenue, 35th Floor, Los Angeles, California 90071, Attn:
Thomas B. Walper, Esg., Seth Goldman, Esqg. and Bradley R. Schneider, Esg.; and Morris,
Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, P.O. Box 1347, Wilmington,
Delaware 19899, Attn: Robert J. Dehney, Esg., Gregory W. Werkheiser, Esg., and
Matthew B. Harvey, Esg.; and

(V) The Office of the United States Trustee, J. Caleb Boggs Federal Bldg., 844 North King
Street, Room 2207, Lockbox 35, Wilmington, DE 19801, Attn: David Klauder, Esqg.

V. GENERAL INFORMATION ABOUT THE DEBTORS

A. Business Overview

1. Syms

Syms was founded in 1959. The company and the number of itsretail stores grew over the years
until, as of the Petition Date, it operated twenty off-price retail stores under the Syms brand name and five
co-branded stores with Filene's. As of the Petition Date, Syms employed approximately 910 employees.
Syms stores were located throughout the Northeast, Middle Atlantic, Midwest, Southwest and Southeast
regions of the United States. Seventeen of the Syms stores operated in properties owned by Syms, and the
other six Syms stores operated in properties that Syms leased from third -party landiords. Syms ownsiits
corporate headquarters facility in Secaucus, New Jersey, which also housed a distribution/warehouse
facility until it was closed in December 2011. A list of the owned properties is attached to this Disclosure
Statement as Exhibit C (the"Syms Owned Real Estate"). Symsis also alessee under four separate ground
leases underlying some of its owned properties.

Prior to the Petition Date, the Syms stores were known primarily for their men's tailored clothing,
although they offered a broad range of first quality, in-season merchandise, bearing nationally recognized
designer or brand-name labels, as well as shoes and accessories, for men, women and children at prices
substantially lower than those generally found in department and specialty stores. Syms stores had as their
tagline " An Educated Consumer |Is Our Best Customer,"™ one of the best known and longest lasting
taglinesinretail. Inadditionte-eperatingitsretai-steres, Syms currently operates as acommercial landlord,
managing tenants under 25 leases in its properties located in Florida, Georgia, New Y ork, New Jersey,
Pennsylvania and Michigan.

2. Filene's

OnJune 18, 2009, a subsidiary of Syms-— SYL, LLC -—bought a substantial part of the operating
assets of Filene's Basement, Inc. after the latter had declared bankruptcy. These assets included real
property leases, inventory, equipment and other assets. After SYL, LLC bought these assets, it changed its
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nameto Filene's Basement, LLC. Filenes Basement, LLC isone of the Debtors in these Chapter 11 cases.
As of the Petition Date, Filene's owned and operated twenty-one Filene's stores-aetudingthe Broadway
teeation; and employed approximately 1,500 employees. The stores werelocated throughout the Northeast,
Middle Atlantic, Midwest and Southeast regions of the United States. All of the Filene's premises were
leased. Filene's also leased and operated a 457,000 square foot distribution facility in Auburn,
Massachusetts (the " Auburn Warehouse") and an off -site storage location in Landover, Maryland.

Like Syms stores, the Filene's stores offered a broad range of first quality, in-season merchandise
bearing nationally recognized designer or brand-name labels at discounted prices for men, women and
children. The Filen€'s stores were known for their selection of women's ready-to-wear clothing. Some of
the Filene's stores also carried a selection of fine jewelry. The Filen€'s stores were known for their tagline
"Where Bargains Were Born," ™ which demonstrates the brand's long-standing position as an original
off-price store. The Filene's stores were also known for their "Running of the Brides" ™ events, which

focused on bridal gowns and related apparel and were unique to Filene's.

3. Post-2009 Acquisition

Following Syms 2009 acquisition of Filene's, Syms and Filen€e's shared common merchandising
personnel and purchase departments. The common merchandisers purchased the same merchandise for
both Syms and Filen€e's stores from common vendors. Syms and Filen€e's consolidated their distribution
center functions, which involved a shift of most merchandise processing to the Auburn Warehouse. The
mer chandise was processed and distributed in the Auburn Warehouse, where it was received from
manufacturers, inspected, and recorded as Filene's inventory. The Syms and Filene's merchandise was then

allocated and shipped in different quantities to stores pursuant to the Debtors allocation plan.

B. Prepetition Corporate and Capital Structure
Asnoted above, therearefour Debtors in these cases. The Debtors' corporate organization chart is
below.
Syms Corp.
(NJ)
Filene's Basement, LLC Syms Clothing, Inc. Syms Advertising Inc.
(DE) (NY) (DE)

Syms remains a publicly-held New Jersey corporation. Prior to the Petition Date, Syms common
stock was listed on The NASDAQ Stock Market under the symbol "SYMS." As of the Petition Date,

18 DeltaView comparison of pcdocs://nycsr03a/873530/19 and pcdocs:.//wilsr01a/689515/2.
Performed on 7/12/2012.



approximately 14.5 million shares of Syms common stock were outstanding. Since the Petition Date, the

price of Syms common stock has ranged between $7-726.46 and $12.80 per share. Ms. Marcy Syms, the

Chair of Syms and its majority shareholder, exercises voting control over approximately 54.7% of the Syms
common stock.

Prior to the Petition Date, Syms and Filene's werejoint borrowers under a secured $75 million
revolving credit facility pursuant to a credit agreement, dated as of August 27, 2009 (as amended) with
Bank of America, N.A. ("BoA") asadministrative and collateral agent (the "Credit Agreement™). Syms
and Filene's obligations under the eCredit aAgreement were secured by liens on their respective inventory
and other personal property and two parcels of Syms Owned Real PropertyEstate |located in Paramus, New
Jersey and Secaucus, New Jersey. At thetime of the chapter 11 filings, the Debtors owed approximately
$31.3 million to Bank of Americaunder the Credit Agreement, which included amounts owing for |etters of
credit. Asdescribed below, all amounts owed to Bank of America have been paid in full from the proceeds
of the Debtors' store liquidation sales.

C. Events L eading to the Chapter 11 Cases

The Debtors experienced significant operational 10sses prior to the Petition Date. For instance, for
thefiscal year ended February 26, 2011, the Debtors combined losses before income taxes as reported in
Syms Form 10-K was $51.7 million. For the three months endeding October 29, 2011, the Debtors had
combined losses of $65.95 million as reported in the- Company'sSyms Form 10-Q for the third quarter.

The Debtors' poor economic condition was attributable to numerous factors. The prolonged
recession led to alack of consumer confidence. Consumers' disposableincome had been reduced and, as a
result, consumers were buying less often and buying fewer items, including the type of merchandise soldin
Symsand Filene's stores. Moreover, many of the Filene's customers who werelost asaresult of the Filene's
Basement, Inc. bankruptcy filing did not return to shop at Filene's after the acquisition. Furthermore, the
retail apparel businessis highly competitive. Syms and Filen€'s stores faced increasing competition from
discount stores, specialty apparel stores, department stores, manufacturer-owned factory outlet stores and
other retail outlets, many of which are units of large national or regional chains that have substantially
greater resources and buying power than the Debtors. The Debtors also faced increasing competition from
e-commerce sites.

Additionally, the Debtors did not obtain the economic benefits they had expected from the
acquisition of the-Filene''s Basement, Inc.'s assets in June 2009. When the Filene's Basement, Inc. assets
were acquired, Syms hoped to achieve significant synergies and cost savings, so that each of Syms and
Filene's could grow and be profitable. In particular, Syms wanted to spread corporate overhead over a
larger store base while maintaining the separate identity — and longstanding history — of each of the
companies and their respective stores, brand names and customer bases. The benefits of the acquisition did
not materialize to the degree expected.

Inlight of the foregoing, in March 2011, the Debtors retained both Rothschild Inc. ("Rothschild")
and Alvarez & Marsal Private Equity Performance Improvement, LLC ("A&M™"). Rothschild was retained
toinitiate a process of identifying and evaluating strategic alternatives. A&M wasretained to assist the
Debtors with working capital and liquidity management, provide additional expertiseto the Debtorsin
devel oping and implementing performance-enhancing initiatives, and, if, and as appropriate, depending on
the scope of the strategic alternatives process, provide due diligence support to the Debtors when third
parties indicated interest as part of the strategic alternatives process. A&M ingtituted inventory planning
and allocation practices, eliminated non-performing categories of inventory, negotiated with sources of
credit to establish more attractive credit lines, and recommended that certain of the Debtors
underperforming stores be closed.

19 DeltaView comparison of pcdocs://nycsr03a/873530/19 and pcdocs:.//wilsr01a/689515/2.
Performed on 7/12/2012.



Rothschild, at the direction of the Board of Directors of Syms, contacted numerous strategic,
financial, and real estate buyersto gaugetheir interest in pursuing one or moretransactions with the Debtors.
The Debtors placed no restrictions on the types of proposals or transactions that they would consider. The
process was exceptionally comprehensive and spanned six months, from May through October 2011. In
July 2011, the Debtors also hired Cushman & Wakefield Securities, Inc. and Cushman & Wakefield, Inc.
(together, "Cushman"), nationally known real estate firms, to assist the Debtors in evaluating options with
respect to the Syms Owned Real Estate. Although the Debtors received indications of interest from various
strategic, financial, real estate and liquidation firms, the Debtors ultimately determined with the assistance
of their advisors that such indications were unacceptable and did not constitute viable bids for an
out-of-court, going concern transaction.

Given the Debtors' decreased liquidity, reduced access to trade terms, and inability to replenish
inventory on atimely basis or at the level required to sustain their operations, and in light of their ongoing
business losses and the deterioration of the Syms and Filene's retail operations and the lack of any viable,
strategic transaction alternatives, the Debtors concluded that they were unable to reorganize their
operations on a stand-alone basis, and that their only viable option for maximizing stakeholder value was an
orderly wind-down of their retail operations, followed by dispositions of the Syms Owned Real Estate.
Accordingly, on November 2, 2011, the Debtors commenced their Chapter 11 cases and sought to
immediately conduct store closing sales at all their retail locations.

V. THE CHAPTER 11 CASES

A. General

On the Petition Date, the Debtors filed various motions with the Bankruptcy Court requesting
permission to continue operating various aspects of their business as the Debtors wound down their retail
operations. The Debtors were granted authority to continue honoring their obligations to their employees
and customers; to continue paying their tax obligations in the ordinary course; and to continue operating
their existing cash management system in the ordinary course. The Debtors are represented in the Chapter
11 cases by Skadden, Arps, Slate, Meagher & Flom LLP and Y oung Conaway Stargatt & Taylor, LLP as
legal counsd. The Debtors also haveretained A& M, Cushman and Rothschild to assist them in these
Chapter 11 cases.

The Office of the United States Trustee thereafter appointed two statutory committees in these

Chapter 11 cases (together, the "Committees"):—an-Official- Committee of- Unseeured-Crediters{the" the
Creditors Commlttee—) charged W|th aﬂduuary duty to represent the [ nterests of all the Debtors creditors,

. ee"the Equity
Commlttee charged with aﬂduuary duty to represent the interests of aII Syms sharehol ders. Themembers
of the Creditors Committee are (i) PVH Corp., (ii) Rabina Properties, LLC, (iii) Rosenthal & Rosenthal,
Inc., and (iv) Vornado Realty Trust; the members of the Equity Committeeare (i) DS Fund I, LLC, (ii)
Esopus Creek Value Series Fund LP — Series "L", (iii) Franklin Value Investors Trust, Franklin Balance
Sheet Investment Fund, (iv) Kahn Brothers Group, Inc., and (v) Marcato Capital Management, LLC.

Each of the Committees has retained restructuring advisors to assist them in these Chapter 11 cases.
In particular, the Creditors Committee has retained legal counsel, afinancial advisor, and areal estate
advisor asfollows: (i) Hahn & Hessen LLP, (ii) Richards, Layton & Finger, P.A., (iii) Loughlin
Management Partners & Company, Inc., and (iv) Abacus Advisors Group LLC. Asef—thedatehepeeﬁ
theT he Equity Committee has retained-its-ewn-set-of sueh-professionals—: (i) Munger, Tolles& Olson LLP,
(ii) Morris, Nichols, Arsht & Tunnell LLP, (iii) PricewaterhouseCoopers LLP, (iv) Houlihan L okey Capital,
Inc., and (v) Retail Consulting Services, Inc., d/b/a RCS Real Estate Advisors.
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B. Significant Events During the Chapter 11 Cases

1 Store Closing Sales

Immediately upon filing their Chapter 11 petitions, the Debtors sought Bankruptcy Court approval
to conduct going-out-of-business sales with the assistance of aliquidation agent. On November 16, 2011,
the Bankruptcy Court entered an order that authorized the Debtors to enter into an agency agreement with a
joint venture between Gordon Brothers Retail Partners, LLC and Hilco Merchant Resources, LLC as
liquidation agent to commence the store closing sales at the Debtors' then remaining thirty-nine store
locations. The Bankruptcy Court further authorized the Debtors to assume an agency agreement that they
had entered into prior to filing the Chapter 11 cases with respect to five Filene's retail locations and to
continue store closing sales that had been commenced at those | ocations.

The commencement of these Chapter 11 cases and the store closing sales were timed to coincide
with the holiday shopping season so that the Debtors could have the benefit of, among other things, the
"Black Friday" shopping weekend after the Thanksgiving holiday. The Debtors sold virtually all their
inventory and much of their furniture, fixtures and equipment during the store closing process. The sales
concluded across their various locations in the last days of December 2011. As of December 31, 2011, the
Debtors had ceased retail operations at all of their stores and vacated all their leased retail store and
distribution center |ocations.

Pursuant to the agency agreement with the liquidators, the Debtors received an initial, guaranteed
payment of approximately $44.25 million. The Debtors used $33.2 million from this payment to pay in full
all amounts accrued and owed to the Debtors secured lender, Bank of America. Upon conclusion of the
store closing process, the Debtors and the liquidators audited and reconciled the results of the store closing
sales. The Debtors received additional payments in accordance with the agency agreement of $8.8 million.
Thus, the total amount that the Debtors received under the agency agreement in connection with their store
closing sales totaled $53.1 million.

2. Real Estate Matters

As of the Petition Date, the Debtors were lessees under twenty-four commercial real estate leases.
The Debtors, with the assistance of the Committees, developed a process for marketing those leases in an
effort to sall them or to terminate one or more of them with the agreement of their landlords in order to
minimize costs and claims under such leases. On December 16, 2011, the Bankruptcy Court entered an
order that approved the Debtors' proposed procedures for the disposition of their leases. Hilco Real Estate,
LLC was retained to assist the Debtors, and conducted an extensive lease marketing process.

The Debtors utthimatehy-obtained limited interest in their |eases—Fer-example,_and ultimately Syms
negotiated the sale of only one of itsleases, for the store located at 2220 Broadway, New York, NY. The

lease was sold to DSW Inc. ("DSW") for approximately $495,000. As part of the lease transfer, Syms
agreed to grant DSW an allowed administrative claim of $1.6 million as a tenant improvement allowance.
The Debtors otherwise negotiated consensual terminations of three of their leases with their respective
landlords. With the exception of their long-term ground | eases, the Debtors rejected all of their remaining
leases and vacated such leased premises as of December 31, 2011.

Under the Bankruptcy Code, when a debtor rejects areal estate lease, thergjection is considered a
breach that gives riseto a claim for breach by the landlord against the debtor. However, the Bankruptcy
Code imposes certain caps on the maximum amount of breach claims that a landlord may assert. Filene's
estimates that lease rejection claims against it total approximately $51.4 million. Syms estimates that |ease
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rgection claims against it total approximately $4.6 million. However, Syms provided full and partial
guarantees to certain of Filene's landlords; the claims against Syms on account of such guarantees are
estimated at approximately $14.6 million. The Debtors, with the significant pre-petition assistance of
Cushman and later, the Equity Committee, negotiated a consensual termination of the Syms' lease of its
store located at 530 Fifth Avenuein New York City. That agreement avoided a potential rejection claim
against Syms of approximately $8.4 million, and alse-resuttedin-aresulted in the return of over $2.3 million
that would have been paid to the landlord to terminate the lease, as well as an additional payment to Syms
by the landlord of approximately $400,000.

As of May 8, 2012, the Debtors had moved to assume all four of their long-term ground |eases, and

on May 24, 2012, the Bankruptcy Court entered orders authorizing the assumption of two of the Debtors
ground leases for properties located in EImsford, New York. The Debtors currently are engaged in

negotiations regarding certain amounts that allegedly must be paid before the ground lease for their

Secaucus, New Jersey property can be assumed. The Debtors also have been engaged in negotiations and
litigation regarding various issues relating to the ground lease for their Fairfield, Connecticut property. As

of the date hereof, the Debtors have not received Court approval to assume the ground leases for their
Secaucus, New Jersey and Fairfield, Connecticut properties.

As described herein, Cushman and Rothschild have worked together on the Debtors' behalf to
consider various alternatives for maximizing the value of the Syms Owned Redl Estate. To that end,
Cushman commenced a comprehensive, nationwide process to identify one or more buyers and/or tenants
of one or more parcds of the Syms Owned Real Estate. Cushman and Rothschild have also considered
various options for financing one or more parces of the Syms Owned Real Estate. As of the date of this
Disclosure Statement, the Debtors have received several expressions of interest in various parcels, and
obtained Bankruptcy Court approval to enter into a lease of Syms' Southfield, Michigan location.

3. Intellectual Property Matters

As of the Petition Date, Filene's owned certain intellectual property assets consisting of, among
other things, (i) all of the Debtors worldwide trademarks, including more than forty (40) registered United
States trademarks as well as foreign and state registered marks; (ii) seventy (70) internet domain names
including www.syms.com and www.filenesbasement.com; (iii) a perpetual, royalty-free license agreement
with Macy's for the Filene's Basement trademark; and (iv) all of the Debtors' customer information
databases, which primarily consists of close to two million names, addresses and/or email addresses of
customers who joined one of the Debtors two customer loyalty programs, the Syms Educated Consumer
program and the Filene's Basement Fan Club (collectively, the "1P Assets"). In addition to the retail name
marks, the Syms-related | P Assets include, among others, house brands such as Sanley Blacker and Maine
Bay. TheFilene's IP Assets include, among others, trademarks and intellectual property related to their
well-known Running of the Brides event.

The Debtors retained Hilco IP Services LLC d/b/a Hilco Streambank as their intellectual property
disposition consultant to market the IP Assets. In consultation with the Committees and with the assistance
of their professionals, the Debtors also proposed a set of proceduresfor the auction and sale of the IP Assets
and requested the appointment of a consumer privacy ombudsman to ensure the protection of any
consumer-related personally identifiable information included amongst the IP Assets. On April 9, 2012,
the Bankruptcy Court entered an order approving the Bidding-Proeeduresl P bidding procedures. On April
10, 2012, the Office of the United States Trustee appointed Todd B. Ruback as the consumer privacy
ombudsman. As of the date hereof, the Debtors have received several expressions of interest in the IP
Assets, but have not yet entered into a definitive sal e agreement.
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4, Employee-Related Matters

As noted above, at the inception of these Chapter 11 cases, the Debtors abtained Bankruptcy Court
authority to honor certain of their obligations to their employeesin the ordinary course of business,
including salaries, wages, and related benefits. Upon conclusion of the store closing sales in December;
2011, all store-level employees wereterminated. The Debtors continue to employ a small group of
corporate employees who are assisting the Debtors in the wind-down of their operations.

As aresult of these employee terminations and the Debtors' cessation of their retail operations, the
Debtorsincurred significant obligationsto their former employees that the Debtors unfortunately could not
honor in the ordinary course dueto restrictions imposed by the Bankruptcy Code. In particular, Symsis
obligated on approximately $2.4 million in severance obligations to its former employees, and Filene'sis
obligated on approximately $2.5 million in such obligations to its former employees. A union representing
certain of the Debtors employees asserted that the Debtors owe an additional $1.3 million in post-petition
severance claims under the Worker Adjustment and Retraining Notification Act ("WARN"). The union
filed an unfair labor practice charge against the Debtors in connection with this matter. The charge was
dismissed, but-is-eurrenthy-pending-onand a subsequent appeal beforeof the dismissal was denied by the
National Labor Relations Board. The Debtors dispute the union's claims.

Finally, Syms has certain obligations in connection with various pension plans. In particular, Syms
has underfunded pension liabilities of approximately $2.3 million, and it further has received demands for
approximately $6-:57.0 million on account of its withdrawal from two of its multi-employer pension plans.
These pension-related obligations and the severance obligations summarized above largely constitute
general unsecured claims against the-DebtersSyms that will be paid in accordance with the Plan. Certain
portions of the severance obligations and related obligations to the Debtors' former employees will
constitute administrative claims or priority claims that will be paid in accordance with the Plan. A small
portion of the withdrawal liability asserted with respect to the multi-employer pension plans will constitute
an administrative claim that will be paid in accordance with the Plan. The claim for the asserted WARN
violation would, if allowed, constitute a post-petition, administrative prierity-claim and would be entitled to
be paid in full under the Plan.

VI. OVERVIEW OF CLAIMS, ASSETS, PLAN SETTLEMENT AND FHEREORGANIZED
SYMS BUSINESSPLAN_EOR ITSOWNED REAL ESTATE

A. Overview of Claims and Assets

On December 22, 2011, each of the Debtors filed with the Bankruptcy Court separate schedules of
assets and liabilities and statements of financial affairs as required by the Bankruptcy Code. Only two of
the Debtors — Syms and Filene's — listed assets and liabilities. The other two Debtors, Advertising and
Clothing, aremere shell entities with no assets or liabilities. The schedules and statementsfor each of Syms
and Filene's were prepared based on their books and records and, therefore, do not necessarily reflect the
actual values of their assets or the amounts of claims that ultimatdy will be allowed in these Chapter 11
Cases.

On January 18, 2012, the Bankruptcy Court entered an order establishing March 1, 2012 as the bar
datefor creditorsto filetheir claims with the Bankruptcy Court. The order also established May 4, 2012 as
the bar date for governmental unitsto file their claims with the Bankruptcy Court. As of the bar dates,
approximately 1,352 claims werefiled against Syms in the tetal-Hguidatedaggregate asserted amount of
approximately $117.5 million, and approximately 1,409 claims were filed against Filene's in the total
Heuidatedaggregate asserted amount of approximately $116 million. The Debtors are in the process of
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reviewing and reconciling claims, havefiled several objections to numerous claims, and anticipate filing
additional objections over the course of the next several months.

The total amount of claims asserted to dateis in excess of the amounts that the Debtors believe
ultimately will be allowed. In the experience of the Debtors' restructuring advisors, claims filed by
creditors typically vastly exceed the amounts reflected on a debtor's books and records and the amounts
which eventually are allowed and paid. As noted in the "Overview of the Plan" section of this Disclosure
Statement above, the Debtors believe that total general unsecured claims against Syms are roughly
$62-358.4 million including convenience class claims, and that total general unsecured claims against
Filene's are roughly $473-mittend2.7 million, including convenience class claims and excluding any
intercompany claims.

The general unsecured claims which Syms estimatesiit is liable for can be broken down into three
main groups. First, general unsecured claims against Syms include trade claims against it of approximately
$16-217.6 million and claims of Filene's trade creditors that Syms has guaranteed in the approximate
amount of $3:83.9 million. Second, as noted above, Syms estimates that it has total exposure to landlords
on account of rejection of Syms leases and rejection of Filene's|eases that Syms has guaranteed, in whole or
in part, in the amount of approximately $20-720.3 million. Third, Syms estimates that it has total
under-funded liability and withdrawal liability with respect to its pension plans of approximately $14-414.3
million, plus unpaid severance obligations to its employees in the total amount of approximately $2.42.3
million. Additionally, Syms created a disputed claims reserve of $5:04.4 million as a contingency.

In the case of Filene's, general unsecured claims also can be broken down into three main groups.
First, Filene's estimates that it hastotal trade claims (i.e., "short-term claims") against it of approximately
$3:63.5 million. Second, as noted above, Filene's estimates that it has total exposure to landlords on
account of rejection of unguaranteed Filene's leases (i.e., "long-term claims") in the amount of
approximately $36.8 million. Filene's exposure on rejected lease claims is far greater than Syms' exposure
because Filene's leased all its locations, whereas Syms leased only afew of itslocations. Third, Filene''s
estimates that it has unpaid severance obligations to its employees in the total amount of approximately
$2.52.4 million. Filene"'s also created a disputed claims reserve of $5:04.4 million as a contingency.

As noted above, Syms' primary assets include cash from the store liquidation sales and the Syms
Owned Real Estate. Filen€'s primary assets include cash from the store liquidation sales and varieus
hateHectual property-assetsthe | P Assets, including the Syms trade marktrademark. Both Debtorsalsoretain
the right to bring certain lawsuits against third parties, which could result in settlements of judgmentsin
favor of the Debtors. Syms currently is holding approximately $5-51.3 million in cash, and Filene's
currently is holding approximately $8-66.9 million in cash. These amounts are net of the amount that Syms
and Filenes paid in November 2011 to Bank of America in satisfaction of-thei abligations under their
prepetition secured credit facility. These amounts also reflect cash balances held by each entity at the
inception of the Chapter 11 cases and other cash amounts and reserves, net of post-petition operating
expenses.

As noted above, the Syms Owned Real Estateincludes 17 parcels of commercial real estate located
throughout the United States, certain of which Syms leases to third -party commercial tenants, aswell asa
residential condominium in Secaucus, New Jersey% Attached hereto as Exhibit C is a chart that
summarizes basic information about each parcd of Syms Owned Real Estate, including its location, size,
and, where applicable, certain tenant information. Syms, with the assistance of Cushman, has estimated

Y Incertain instances, Syms is atenant under along-term ground lease for certain of the Syms Owned Real Estate,
rather than an owner of the fee interest in the property.
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that the aggregate net realizable value of the Syms Owned Real Estate from a commercially reasonable
disposition process is approximately $149.5147 million.
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B. 2-Resolution of I ntercompany Matters

As noted above, Syms' separate-assets, listed on its books and records, including the Syms Owned
Real Estate, are sufficient to pay all its creditors, including Filene's creditors that Syms guaranteed, in full
while affording a dividend to its shareholders. There ishas been a dispute, however, between Syms and the
Equity Committee, on the one hand, and the Creditors Committee, on the other hand, regarding whether
Filene's creditors also should be paid in full. In particular, while the Filene's estate currently has limited
liquid assets availablefor its unsecured creditors, the Creditors Committee has asserted that (i) Filene's has
significant claims against Syms that, once liquidated and paid from the proceeds of the disposition of Syms:
Owned Real Estate, will allow Filene's creditors, as well as Syms creditors, to bepaid in full, and (ii) aside

from such claims, Filen€'s bankruptcy estate should be substantively consolidated with the Syms
bankruptcy estate, the result of which would be that Filene's credltors would share inthe proceeds of the
dlsposmon of Syms Owned Real Estate. Ay . . -

=

& Asserted Intercompany Claims

The Creditors Committee has raised feurthree main issues respecting intercompany claims. The
first relates to the secured claim of the Debtors' pre-petition lender, Bank-of America, N-ABOA. As of the
petition-date-Bank-of AmericaPetition Date, BoA was owed approximately $33.2 million. As noted above,
this amount was paid in full from proceeds of the store closing sales. Theissue between Syms and the
Equity Committee, on the one hand, and the Creditors Committee, on the other hand, is whether this
armeuntsecured debt should be deemed repaid solely by Syms, or proportionally by both Syms and Filene's
based on their allocable share of the storeliquidation proceeds. The Creditors Committee has-asserted-that
sinee the Habiity to-Bank-of- Americaacknowl edges that Syms and Filene's were joint obligors on the BoA
debt under the terms of the Credit Agreement. However, the Creditors Committee points out that the
liability to BoA was carried exclusively on Syms' internal-books and records prior to the Petition Date, and
BoA advanced all funds under the credit facility to Syms. Syms would then advance some of the funds
received from BoA to Filene's and record the advance in the intercompany account between Syms and
Filene's. All funding to Filene's was booked as an intercompany advance. Filen€'s balance sheet shows that
it owes no secured debt. The Creditors Committee's position has been and is that based on the accounting
records and their course of conduct, as between Syms and Filene's, Syms borrowed the entire amount owed
to BoA and then either lent on an unsecured basis or invested as capital into Filene's its share of the
proceeds of the BoA debt. Further, pursuant to the terms of the BoA Credit Agreement, Syms waived its
right to step into BoA's shoes to seek reimbursement or contribution from Filene's while Filene'sis
insolvent. Under the circumstances, the Creditors Committee advocates that Syms should bear the entire

burden of the debt. Thus, Filen€e's has a post-petition date-thenrepayment-ef Bank-ef- Ameriea'selaim

sheuld-have been-made selely-out-ef- Symssclaim against Syms for its share of the store
Heuidationdisposition proceeds used to pay off the BoA debt. This position, if adopted, would result in

Filene's having another approximately $15 million in store disposition proceeds available for Filene's
general unsecured creditors, thereby significantly enhancing their recovery. The Creditors Committee

further argues that even if it were unsuccessful if it litigated this theory, the Debtors nonetheless treasted
Filene's unfairly by allocating the entire BoA debt based on the value of Syms' and Filen€'sinventory, rather
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than taking into account the Syms Owned Real Estate that was also collateral for and used in the borrowing
base for Syms' secured debt.

Syms and the Equity Committee, on the other hand, dispute this contention. They have taken the
position that since both Syms and Filene's were joint obligors on the Bank-of-AmericaBoA debt, each of
Syms and Filene's is responsible for its allocable share of the total debt, with such allocation determined
based on each entity's share of the store liquidation proceeds. Syms and the Equity Committee believe this
is consistent with the fact that the Bank ef-AmericaBoA loan was arevolving credit facility, and that the
available borrowing base was a function of both Syms's and Filene's available inventory. Indeed, Syms and
Filene's entered into the Bank-of-AmericaBoA facility for Filene's benefit at thetime that Syms acquired the
Filene's operating assetsin 2009. Prior to that time, Syms had no need for arevolving facility from Barnk-ef
AwmericaBoA.

Second, the Creditors Committee asserts that Syms owes Filene's significant royalty payments on
account of Filene's ownership of Syms's trademarks and tradenames. In support of its assertion, the
Creditors Committee has pointed to a license agreement between the two entities, originally entered into in
1986, that contemplated Syms' payment of aroyalty fee equal to a percentage of net merchandisesales. The
license agreement providesthat it continues in perpetuity until terminated on 270 days prior written notice.
The Creditors Committee has seen no evidence that the license agreement was properly terminated nor that
Syms ever made the required payments to Filen€e's dating back to 1986. Furthermore, because SYL, Inc.
was at all times under the dominion and control of Syms, the Creditors Committee contends that the
applicable statute of limitations will be tolled under the adverse domination doctrine, and Syms will be
liableto Filene's for the full amount owed for the entire 26-year period of delinquency. The Creditors
Committee'stheory is grounded in breach of contract and argues that the unambiguous terms of thelicense
agreement speak for themselves and preclude the Debtors from introducing any external evidence to the
contrary. |f the parties wanted to terminate the license agreement, they should have done so in accordance
withits terms, which they failed to do. Based on this assertion, the Creditors Committee believesthat Syms
owes Filene's approximately $287.1 million in royalties under the license agreement, of which at least
$1115.5 million feris attributable to the period since Syms acquired Filene's in 20892009, although it is
only seeking arecovery in an amount sufficient to satisfy Filene's creditorsin full.

Syms and the Equity Committee dispute these contentions. The entity that is currently named
"Filen€'s’ previously was known as SYL, Inc. That entity was formed in 1986 in connection with certain
tax planning strategies that Syms was undertaking at thetime. In particular, SYL, Inc. was formed as a
wholly-owned subsidiary of Syms with a single purpose: to hold the Syms trademarks and trade names.
SYL, Inc. and Syms simultaneously entered into the license agreement, the purpose of which was to afford
various tax benefits. This arrangement remained in place until December 2003. It was discontinued at that
time, however, asaresult of challenges brought by various state taxing authorities, not only against Syms
but also against numerous other companies that had implemented such intercompany arrangements.

AeeerdinghySyms and the Equity Committee assert that, since F¥E-2003, Symsand SYL, Inc. have
not observed any aspect of this arrangement: no royalties were paid, and no tax benefits were realized.
SYL, Inc. converted to SYL, L L C on December 15, 2003, by filing a certificate of conversion and a
certificate of formation with the Delaware Secretary of State. The Debtors and the Equity Committee
believethat SYL, Inc., and subsequently SYL, LLC, had no assets or operations other than this intellectual
property until June 2009, when SYL, Hre:.LLC was utilized as the vehicle for acquiring the-Filene's
Basement operating assets. At that time, SYL, Hae-wasLL C converted Filene's Basement, Inc. to alimited
liability company and was-renamed it Filene's Basement, LLC. Whiletheintellectual property was l€ft in
Filene's, FHenesFilene's did not useit; no royalties were paid; and no tax benefits were realized by Syms.
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Based upon the foregoing, Syms and the Equity Committee dispute the Creditors Committee's
assertions that Syms became obligated, beginning in June 2009 when it acquired Filen€'s, to start paying
royalties to Filene's, and that Filene's bankruptcy estate has a claim against Syms for unpaid royalties.
Because the arrangement between Syms and Filene's was discontinued almost six years before Filene's was
acquired, in the view of Syms and the Equity Committee, the Creditors Committee cannot now credibly
create a claim for millions of dollars in asserted, unpaid royalties.

Third, the Creditors Committee asserts that certain claims that Syms has against Filene's should be
equitably subordinated or recharacterized as equity. If the Creditors Committee were to succeed in these
assertions, then remaining Filene's creditors would be entitled to a proportionally greater recovery. The
Creditors Committee's assertions relate to a $33 million prepetition, general unsecured, intercompany
claim that Syms has asserted against Filene's, plus subrogation claims of approximately $ 18.4 million that
Symswould be entitled to assert under guarantees of certain Filene'strade claims and leases. The Creditors
Committee asserts that because there is no contemporaneous evidence that Syms intended to make an
arms-length, third-party loan to Filene's at the time of each advance; because Syms and Filene's never
documented these matters asloans or claims; because Filene's did not make payments on them; andbecause
no interest was charged; because Filene's had limited ability to repay them; and because the intercompany
obligations had no attributes of a debt obligation, then these amounts should be deemed capital
contributions rather than loans.

Syms and the Equity Committee, on the other hand, assert that Syms afforded significant financial
support to Filene's for which Syms should be given appropriate credit. This support allowed Filene's to
operate and pay its creditors for much of the time that it was owned by Syms. This support, accordingly,
benefited Filene's and its creditors. Indeed, the amount of the $33 million pre-petition intercompany claim
is roughly equivalent to the amount of Filene's cumulative losses based on the books and records
maintained by Syms during the period of time that Syms owned it. At a minimum, therefore, it is only

equitable that this claim be available to offset whatever other claims the Creditors Committee asserts.

The Creditors Committee also argues various chapter 5 avoidance claims against Syms based upon
certain avoidable pre-Petition Date transfers between Filene's and Syms pursuant to which Filen€'s did not

receive reasonably equivalent value.

N

b. Asserted Substantive Consolidation

Inaddition to, and as an alternativeto, theforegoing, the Creditors Committee has asserted, among
other theories, that it believesthat Syms and Filene's historically operated asasingle entity; that the Debtors
cannot meaningfully distinguish Syms creditors from Filen€'s creditors; that the two entities commingled
their operations and assets; that all creditors effectively dealt with Syms and Filene's as a single entity; that
intercompany claims and accounts between the Debtors should be ignored; and hence, that all creditors
should be allowed to be paid from all assets of both Syms and Filen€'s, including the Syms Owned Real
Estate. Theseassertions are based on a doctrine in bankruptcy known as " substantive consolidation” under
which a bankruptcy court has the power to disregard the separate forms of affiliated legal entities; to pool
theassets of, and claims against, the consolidated bankruptcy estates; to disregard any and all intercompany
claims; and to satisfy all creditors claims from the common fund.
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Thereareno statutorily-prescribed standards for determining whether two legal entities operated as
one or whether their bankruptcy estates should be substantively consolidated. Instead, the propriety of
doing so must be determined on a case-by-case basis based on all the particularized facts and circumstances
of the estates in question. The two, judicially-created standards for determining whether separate estates
should be substantively consolidated are easily stated, but difficult to apply in practice: whether separate
entities so disregarded their separateness that creditors relied on the breakdown of entity borders and treated
them as onelegal entity, or whether the entities’ assets and liabilities are so hopel essly scrambled that
separating them is prohibitive and hurts all stakeholders.

The Creditors Committee arguably-could-make allegations-abeuthas asserted that several aspects
of the Debtors' historic operations i-support-of its assertionbelief that Syms and Filene's effectively

operated as asingle legal entity and hence, that all creditors should be paid in full, including that Syms
hoped to achieve operational synergies when it acquired Filene's in 2009; that Syms and Filen€'s integrated
certain of their operations in pursuit of such synergies; that certain aspects of the Debtors' merchandising,
purchasing, warehousing, distribution and sales practices allegedly were integrated to the point where one
could not differentiate the product lines and families of merchandise between Syms and Filene's; that Syms
and Filene's had a single credit facility based on a common borrowing base and a common cash
management system; and that the Debtorshad co-branded stores and used both Syms' and Filene'slogos on
checks, purchase orders, corporate |etterhead, promotional materials, and employee nameplates.

Syms and the Equity Committee, however, eould-make-contrary-allegationsthat-suppert-their
viewbelieve that Syms and Filene's operated as distinct legal entities and that their estates, therefore, should

not be substantively consolidated;reludingthat-. Syms and Filene's had separate stores, separate websites,
and separate advertisements and promotions; that-the Debtors' pre-petition revolving lender treated them as
two separate entities by requiring both of them to become borrowers under the lending facility; that-vendors
invoiced Syms and Filene's separately based on their historic business dealings prior to the acquisition of
Filene's assets, with such vendors being paid from accounts owned by Syms and Filen€e's, respectively; that
many other Filene's vendors and landlords dealt with Syms and Filene's as separate entities, as evidenced by
some Filene's vendors and landlords negotiating for Syms guarantees, whereas others negotiated that term
away in favor of enhanced economics; and that-the Debtors' unions viewed Syms and Filene's as separate
employers by negotiating separate collective bargaining agreements to govern relationships with Syms' and
Filene's separate pools of employees.

Jw

& Proposed Settlement

Syms acknowledges that litigation over these matters likely would be very-expensive and
protracted, thereby delaying the Debtors' exit from Chapter 11 and reducing recoveries for Syms
shareholders. Syms also acknowledges that the results of litigation over these mattersis not free from doubt.
Syms and the Equity Committee, on the one hand, and the Creditors' Committee, on the other hand, each
have various factual and legal strengths and weaknesses to their various positions. Accordingly, in order to
avoid the expense and delay of protracted litigation over these matters and avoid the risk to Syms
shareholders of adversejudicial rulings that order the Syms and Filene's estates to be substantively
consolidated or that otherwise could result in enhanced recoveries to Filene's creditors to the detriment of
Syms shareholders, the Debtors propose a compromise and settlement as summarizednthePlanfollows.

Under this proposed plan settlement, Syms creditors would be paid in full. Filene's general
unsecured creditors, however, would be broken into two separate groups: Filene's General Unsecured
(Short -Term) Creditors and Filene's General Unsecured (Long -Term) Creditors. As described above, the
former group includes claims primarily for unpaid trade payables and employee severance clams in the
estimated amount of approximately $16-58.775 million, whereas the latter group includes non-guaranteed
claims by Filene's landlords for lease rejection claims in the estimated amount of approximately
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$36-836.877 million. Under the proposed settlement, Syms would ensure that the former group is paid in
full, whereas the latter group is paid {75} cents on the dollar.

Thereason for this distinction is that holders of trade claims and employees for severance and
related claims arguably may have stronger arguments that, from their perspective, Syms and Filene's
appeared to have operated as a unitary enterprise and hence, that their bankruptcy estates should be
substantively consolidated. Syms by no means believes this to be the case, but given the risks and costs of
litigation, and given the relatively small amount of claims in this group in relation to the potential costs of
such litigation, Syms concluded to ssmply pay such claims in full rather than dissipate value on litigation
expense.

In Syms' view, however, which the Credrtors Commrttee drsputes the Filene's IandI ordsi in the
Iatter group have aweaker legal posrtro :

hoI ders of trade clal ms and emDIovees for severance and related clal ms. ThIS is because, in Syms' view,
each of those landlords is a sophisticated real estate enterprise who had contractual relationshipsin place
with the Filene's business at thetimeit was acquired by Syms. Some of those landlords choseto keep those
contractual arrangements in place unaltered, whereas others chose to negotiate guarantees from Syms or
other enhanced economicsin lieu of such guarantees. WWhereasln contrast, employees and certain trade
vendors arguably may not have apprecrated thedi str nction between the two ent|t| es after the acqursrtl on;-the

Notwithstanding theforegoing, Syms acknowledges the risks and significant expenses of litigation,
including the potential delays occasioned by litigation. In light of theserisks, Symsis prepared to ensure,
though the Plan, that Filene's landlords will receive {75} cents on the dollar in full and final compromise of
their claims.

Under section 1123(b)(3)(A) of the Bankruptcy Code and Rule 9019 of the Bankruptcy Rules, a
settlement should be approved if it represents areasonable compromisethat isin the collective best interests
of all constituencies in light of the risks of continued litigation. The settlement need not afford the best
possiblerecovery to any particular constituency, but instead need only represent arecovery that falls within
areasonablerange of litigation possibilities. The Debtors believe that the foregoing settlement, which does
not allow ether Syms shareholders or creditors of Filene'storeceiveall that they would liketo receive, falls
within a reasonable range of litigation outcomes and is in the collective best interest of all stakeholdersin
light of the costs, delay, and risks of litigation. Moreover, the proposed settlement terms and treatment of
creditors (including Filene's creditors) facilitates plan feasibility through its implementation of deferred
payments to creditors of Reorganized Syms.

C. Settlement With L ocal 1102 Retirement Trust, Filene's L ocal 1102 Union and Syms
L ocal 1102 Union

Local 1102 Retirement Trust filed a Claim against Syms asserting priority status in the amount of
$6,408,848 on account of alleged multi-employer pension plan withdrawal liability arising under the
Employee Retirement Income Security Act of 1974. Syms disputes the asserted Claim and its asserted

priority status.

Filene's Local 1102 Union represents former Filene's employees who were covered by the Filene's
Local 1102 CBA. FilenesLoca 1102 Union filed certain Claims in the Chapter 11 cases.
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Syms Local 1102 Union represents former Syms employees who were covered by the Syms Local
1102 CBA. Syms Local 1102 Union filed certain Claims in the Chapter 11 cases.

TheDebtors, Local 1102 Retirement Trust, Filene's Local 1102 Union and Syms Local 1102 Union
have reached a glabal settlement of certain matters as follows:

1. (a) On the Effective Date, Syms will pay to | ocal 1102 Retirement Trust the amount of
203,232, representing one minimum funding payment due April 21, 2012, plus interest accruing at arate
of 3.25% per year from April 21, 2012.

(b) On November 15, Syms will pay L ocal 1102 Retirement Trust $406,464, representing
(i) one minimum funding payment due July 1, 2012, plusinterest accruing at a rate of 3.25% per year from
July 1, 2012, and (ii) one minimum fundin ment due November 1, 2012, plus interest accruing at arate
of 3.25% per year from November 1, 2012,

(c) Syms will thereafter make quarterly payments to Local 1102 Retirement Trust in the
amount of $203,232, beginning February 1, 2013 and on thefirst of every third month thereafter, until
Local 1102 Retirement Trust's entire $6,408,848 claim is paid in full.

2. Claimsfiled by Filene's Local 1102 Union and Syms Local 1102 Union will be
administered and treated in accordance with the provisions of the Plan and Confirmation Order.

3. On the Effective Date, the Filene's L ocal 1102 CBA and the Syms L ocal 1102 CBA will be

deemed voluntarily terminated by agreement of the Debtors, Filene's Local 1102 Union, Syms Local 1102
Union and Local 1102 Retirement Trust. The Debtors shall have no other or further obligations under the

Filene's Local 1102 CBA and the Syms Local 1102 CBA; excluding, however, any Claims and obligations
arising prior to the Effective Date and previously asserted by Filene's Local 1102 Union, Syms Local 1102

Union or their respective constituents.

D. Shar e Pur chase Transaction/Rights Offering

As noted above, the Plan contemplates a transaction involving the Majority Shareholder. The
Majority Shareholder owns 7,857,794 shares of Syms common stock that will be the subject of this
transaction. Such shares represent approximately 54.7% of all outstanding shares of Syms common stock.
Since early in these Chapter 11 cases, the Equity Committee has expressed a desire for the Majority

Shareholder to give up control and for Reorganized Syms to pursue a plan to develop Syms Owned Resl

Estate. After significant discussions between the Equity Committee and the Majority Shareholder, and to
resolve various differences between the parties and pave the way for a consensual restructuring, the
Majority Shareholder agreed to sdll the foregoing shares to reorganized Syms for $2.49 per share, or
$19,565,907.06 in the aggregate. That agreement is memorialized in that certain Equity Commitment
Aqgreement, a copy of which is attached hereto as Exhibit H.

Syms will obtain a portion of the funds necessary to purchase the Majority Shareholder's shares by

offering to sell to existing minority shareholders of Syms, who gualify as "accredited investors' under the
securities laws, the right to purchase 10,040,160 new shares (the "Offered Shares") at $2.49 per share, or
$25 million in the aggregate (the "Rights Offering”). To ensure that the Rights Offering will result in $25
million of proceeds, certain members of the Equity Committee and their affiliates have agreed to purchase
those new shares not subscribed for by other shareholders (the "Unsubscribed Shares"). This obligation is
memorialized in the Equity Commitment Agreement. Accordingly, if the Plan is confirmed and the Equity
Commitment Agreement is consummated, the Majority Shareholder will no longer have any ownership in
Syms; all ownership in Syms will instead be in the hands of Syms existing, minority shareholders.
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The Backstop Parties have been represented by counsel separate from the Equity Committee and
abstained from decisions on the Equity Commitment Agreement and Rights Offering made by the Equity

Committee. Thelegal fees of counsel to the Backstop Partiesisto be paid by the Debtors under the Equity
Commitment Agreement. No other fee or compensation of any kind is being paid to the Backstop Parties
for the commitment to backstop the $25 million Rights Offering. The Rights Offering permits Eligible
Holders to subscribefor up to their pro ratashare of both theinitial offering of shares and to subscribefor up
to their pro rata share of any Unsubscribed Shares.

The funds from the Rights Offering will be used, first, to pay certain administrative expenses,
priority claims and other amounts necessary for Syms and Filene's to exit Chapter 11, with the balance
allocated 60% to creditors and 40% to the Majority Shareholder, until the amount of $10,725,641 has been
paid in full to the Majority Shareholder, pursuant to the Share Purchase Transaction. Holders of Allowed
Syms General Unsecured Claims shall then be paid in full. Next, Holders of Allowed Filene's General
Unsecured (Short-Term) Claims shall be paid in full. Holders of Allowed Filene's General Unsecured
(Long-Term) Claims shall then be paid until 75% of such Claims are paid. Finally, the Majority
Shareholder shall be paid in the agaregate amount of $7,065,907, which amount represents the remainin
payment due to the Majority Shareholder for the purchase of the Majority Shareholder's shares, less the

reimbursement to the Estates related to the Split-Dollar Palicy.

There are currently a total of 6,590,394 outstanding shares of Syms stock held by shareholders
other than the Majority Shareholder, subject to the foregoing, representing approximately 45.6% of all
outstanding shares. If the Plan is consummated, the total number of shares will increase to 16,650,554
shares. EXisting shareholders therefore will be diluted to an approximate 39.6% ownership.

Three Backstop Parties have each agreed to subscribe for and purchase their respective pro rata
share of the Offered Shares and all other remaining Unsubscribed Shares in accordance with the Equity

Commitment Agreement. In particular, if any Eligible Holder (other than the other Backstop Parties)

defaults on its obligation to remit payment for its allotted Unsubscribed Shares, the Backstop Parties are
obligated to purchase those shares. If one of the Backstop Parties defaults on its obligation to remit
payment for its shares, the other Backstop Parties have the right, but not the obligation, to purchase those
shares. |f a Backstop Party defaults, resulting in a deficiency of no more than $3.0 million, and the other
Backstop Parties do not purchase the extra shares, then the Majority Shareholder shall reducethe number of
shares she will sell to Syms by the number of shares the defaulting Backstop Party did not purchase and
shall instead purchase such shares. If the number of shares sold by the M ajority Shareholder is reduced,
Syms may reduce the number of shares it issues in the Rights Offering. Such areduction would not affect
earlier pro rata calculations. The Backstop Parties shall agree to put in escrow, in cash, their respective
estimated pro rata share of the shares of Syms common stock offered to, but not purchased by, other
Eligible Holders in the Rights Offering, in accordance with the Equity Commitment Agreement, no later
than 2 business days prior to the Confirmation Hearing.

After any necessary adjustments have been made, Syms will purchase all of the shares of Syms

common stock owned by the Majority Shareholder. Concurrently, Syms will issue new shares to the
Eligible Holders and the Backstop Parties. After the completion of the Rights Offering, Syms will make

necessary noticefilings with the SEC and with the states where the Offered Shares were offered.

E. Overview of Reorganized Syms Business Plan: Disposition of Syms Owned Real
Estate

As described above, prior to the Petition Date, Syms had begun considering different alternatives
with respect to the Syms Owned Real Estate. In particular, Syms, with the assistance of Rothschild,
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attempted to find one or more transaction partners with respect to both its retail and real estate assets, as
well as considered other possible alternatives for the Syms Owned Real Estate other than liquidation.

Syms' efforts to consider various alternatives for the Syms Owned Real Estate continued
post-petition with the assistance of Cushman and Rothschild and with the input of the Creditors Committee,

the Equity Committee and their respective advisors. This included consideration of the possibility of ether
reorganizing as areal estate holding company that would hold, manage, and lease the Syms Owned Resl
Estate on along term basis for the benefit of Syms shareholders or, alternatively, reorganizing as areal
estate investment trust.

There were many factors that Syms considered as part of this evaluative process. For instance, the
Debtors have significant net operating loss tax assets ("NOLS") of approximately $101.1 million that could
be of value in certain reorganization scenarios. However, as discussed in Section [ X.A of this Disclosure
Statement, the value of the NOL s could be significantly limited in certain other reorganization scenarios.
Moreover, whileit is possible that the value of the Syms Owned Real Estate could appreciate in value if
held and managed long-term, there are carrying costs to do so, as well as execution and other risks,
including therisk that values will not increase as anticipated; that the costs of developing thereal estate and

locating tenants, which are significant, could be greater than anticipated; and that hoped-for rent and
income levels will not be achieved.

The Debtors also considered the fact that many of the parcels of Syms Owned Real Estate are
located in disparate | ocations; that efforts to reorganize around a core group of such parcels arguably could
be focused only on those parcels located in and around the New York City metropolitan area; and that the

Syms Owned Real Estate collectively is comprised of relatively few locations as to which Syms may be

able to achieve operational efficiencies and synergies in managing them. Based upon all the foregoing

considerations, the Debtors ultimately determined, with the assistance of Cushman and Rothschild, that the
value of the Syms Owned Real Estate will be maximized by selling the entire portfolio over time, ina

non-distressed, commercially reasonable manner.

Under the Plan, the disposition of Syms Owned Real Estate will be controlled by Syms current

minority shareholders. In particular, as described above and further below, the Plan contemplates a
transaction whereby the M ajority Shareholder will sell her sharesto Syms at $2.49 per share. Syms existing
minority shareholders who are accredited investors will be afforded the opportunity, viathe Rights Offering,
to purchase new shares at the same price. |n this fashion, the Majority Shareholder's ownership of and
control over Syms will cease; Syms current minority shareholders will become the sole owners of the
Reorganized Company. The members of the Equity Committee have the right under the Plan to appoint a
majority of Reorganized Syms' board and to select areal estate management company to operate Syms
Owned Real Estate pending its disposition, subject to the right of unsecured creditors to take control of
Reorganized Syms' board if their allowed claims have not been paid in full by October 1, 2016, as more
fully set forth herein.

Given the diverse asset opportunities within the real estate portfolio, a business plan has been
devel oped by the Equity Committee with the assistance of its advisors to optimize the value of each
property utilizing a combination of strategies, including the near-term marketing of remaining non-core
properties on an "as-is' basis, the lease-up and future sale of select assets with upside potential, and a
longer-term development of the Trinity Property. Detail on the objectives and timing of each strategy is
outlined below. All discussions of strategies with respect to the mar keting, value-enhancement,
development or dispaosition of the Syms Owned Real Estate has been prepared based on current
expectations and is subject to change by the Board of Directors of Reorganized Symsin its own
judgment or as circumstances dictate consistent with the ter ms of the Plan.
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1 Sale of 13 Non-Core Properties on a Vacant or "As-Is" Basis

Thirteen of the 17 properties comprising the Syms Owned Real Estate are intended to be marketed
for sale on an "as-is" basis, requiring minimal capital outlay. The sale process is estimated to continue for

approximately 12 months post-emergence. Cushman estimates that net sales proceeds (after deduction of
carrying costs and selling commissions) will be approximately $55-$65 million. Proceeds will be used, if

necessary under the terms of the Plan, to fund the budget for the ongoing operations of Reorganized Syms,
and the Net Proceeds shall be used to make distributions to Holders of Allowed Convenience Claims,
Allowed General Unsecured Claims and payment under the Share Redemption Transaction, described

bel ow and in accordance with the Plan. A schedule classifying the Syms Owned Real Estateis containedin
Exhibit D.

2. L ease Up and Sale of Three Value-Enhancement Properties on a Stabilized Basis

The value of the 3 properties located in the New Y ork metropolitan region other than the Trinity
Property is expected to be enhanced through a marketing strategy that targets a lease-up and sale/refinance
strateqy over thefirst [24-30] months following the Plan Effective Date. Thesearethe propertieslocatedin
Paramus, New Jersey; Elmsford, New Y ork; and Westbury, New Y ork. Upon stabilization, each property
is expected to beindividually marketed for monetization (with options including a full sale, partial sale, or
financing) shortly thereafter. The New Y ork metropolitan market is recovering from the recession of
2008-2010. These assets are considered to beirreplaceable locations in dominant retail corridors and are

positioned well for avalue-enhancement strategy. Near-term prospects appear to befavorable, with amajor
tenant showing interest in leasing one of these propertiesin its entirety.

Costs associated with |easing these properties (includin ital improvements and repairs, tenant
improvements and leasing commissions) are expected to enhance value on a risk-adjusted basis, yielding
potential returns in excess of [20%)]. If these properties are successfully monetized on aleased basis, the
expected Net Proceeds generated from the sales or financing are projected to be sufficient to satisfy the Plan
distribution obligations to the Holders of Allowed Syms Convenience Claims, Allowed Filene's
Convenience Claims, Allowed Syms General Unsecured Claims, Filene's General Unsecured (Short-Term)
Claims, and Filene's General Unsecured (Long-Term) Claims, and to complete the payment obligations
owed under the Share Redemption Transaction in accordance with the Plan.

As discussed further below, the Plan provides for hiring a seasoned executive from a local New

Y ork metropolitan real estate company to provide asset management services to Reorganized Syms. The

responsibilities of this executive will primarily consist of the day-to-day management of the properties,
including managing the lease-up and sal €financing processes described above for the 3 value-enhancement

properties.

3. Redevelopment of the Trinity Property (New Y ork)

While the near-term priority will be the marketing of any of the 13 non-core properties remaining
unsold and a repositioning/leasing-up of the three New Y ork metropalitan properties, thereis considerable
potential upside associated with exploiting the devel opment potential of the Trinity Property. The 11,470
square foot plot of land under this building allows for an as-of-right floor-area ratio of 15, along with
approximately 16,500 square feet of owned air rights and an adjacent smaller building that would permit the
construction of a new mixed use structure of approximately 220,000 square feet, considerably in excess of
the size of the current improvements.
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Thelower Manhattan residential market continues to benefit from the strengthening of the local
economy and real estate sub-markets, and, importantly, will directly benefit from demand associated with
the ongoing redevel opment efforts in the Financial District, particularly the devel opment of the new World
Trade Center complex, which is located two blocks north of the Trinity Property. It is expected that
thousands of new jobswill be created from these devel opment efforts, and thiswill create considerable new
demand for residential properties nearby. It is anticipated that value realizable from the Trinity Property
can be considerably enhanced by pursuing entitlement and approvals over the coming 24 months, which
will better position the site to benefit from these very favorable trends.

The creation of ajoint venture partnership with alocal "best in class' developer will also be
pursued over the next 24 months, with full redevelopment of the Trinity Property likely to commence
shortly thereafter. Assuming real estate market conditions remain favorable, the site is expected to be
developed into a mixed-use residential property within an estimated 48 month timeframe. It is anticipated
that the Trinity Property will be an excellent candidate for vertical devel opment, given the combination of
water/city views and unique sight lines, significant lot size, favorable zoning, limited new construction in
the area, and improving economic conditions. Depending on market demand, the Trinity Property could
potentially be developed into either a condominium or residential apartment rental building with a
commercial development located within the base of the building to maximize the development potential.

Under the ter ms of the Plan, Reorganized Syms will have theright to (a) transfer the Trinity

Property into a new joint venture (the" Trinity Joint Venture"), (b) sell or otherwise dispose of a

minority interest in the Trinity Joint Ventureto a non-insider (a" JV Interest Sale"), and/or (C

authorizethe Trinity Joint Ventureto incur mortgage debt financing to be secured by the Trinity
Property in an amount not to exceed the lesser of (i) $30 million or (ii) 50% of the fair market value
of the Trinity Property based on a commercial appraisal prepared in accordance with acceptable
industry standards (a" Trinity Mortgage' ), so long as the following conditions are met:

i The Reorganized Company maintains a majority economic interest in the property:;
and

ii. If distributions are owed under the Plan to holders of Allowed Syms or Filen€e's

Unsecured Claims or to the Majority Shareholder under the Share Redemption
Transaction following the Trinity Joint Venture, JV Interest Sale or Trinity
Mortgage:

(u) all proceedsrealized from the JV I nterest Sale (net of transaction-related
expenses) shall be distributed as follows, unless the holder of the Series A
Preferred Stock to be appointed under the Plan agr ees otherwise: not less
than 60% of the balance of net proceeds will be included as Excess Cash and
shall bedistributed in accordance with the Plan Waterfall, and the remaining

40% or lesser amount of the balance of such net proceeds shall beinvested in
full in the Trinity Joint Venture;

(V) fundsreceived from the Trinity Mortgage shall be distributed as follows,

unlessthe holder of the Series A Preferred Stock to be appointed under the

Plan agrees otherwise: first, an amount equal to the amount of funds used to
fund (including any reallocation of funds) the Trinity Carry Reserve, which

funds shall become Excess Cash and shall be distributed in accordance with
the Plan Water fall, and the balance of borrowed funds shall remain in the
Trinity Joint Venture and will belimited to be used for pre-construction costs,
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direct development and constr uction costs, corporate overhead and carry
costsfor the Trinity Property, and taxes, licenses and fees for the Trinity
Property, as applicable, at the Board of Directors' discretion;

(w) if thereis achangein control of the majority of the Board of Dir ectors of the

Reor ganized Company to either the Unsecured Creditors or the Majority

Shar eholder pursuant to the ter ms of the Plan, the Reorganized Company's
interest in the Trinity Joint Venture (the" Company's Trinity | nterest") shall

be freely assignableto (i) an accr edited institutional investor which could

include a Public Real Estate Company, I nsurance Company, Real Estate
Fund, or Asset Manager, or (ii) a privately-owned companies and individuals
who are experienced real estate investors, in each casein good credit standing
and with sufficient liguidity and experienceto perform its duties under the
partnership or joint venture agreement; provided, however, that if a General
Unsecured Claim Satisfaction has not occurred by October 1, 2016, then the
Reor ganized Company shall have theright to agree with theitsjoint venture
entity in the Trinity Joint Ventureto make any such assignment of the
Company's Trinity | nterest subject to aright of first offer or refusal by such
other joint venture entity to purchasethe Company's Trinity | nterest on
termsthat arethe same or not less favor able to the Reorganized Company as
those ter ms set forth in a bona fide pur chase offer for the Company's Trinity
Inter est received by the Reorganized Company that is acceptableto the

Reor ganized Company;

(X) the Reor ganized Company'sinterest may be otherwise assigned, subject to the

approval of the Ventur € s General Partner, which shall not be unreasonably
withheld:;

(V) a changein control of the majority of the Board of Directors of the
Reor ganized Company to either the Unsecured Creditors or the Majority
Shar eholder pursuant to the ter ms of the Plan shall not constitute a default
under theterms of the Trinity Joint Venture or the Trinity Mortgage; and

(2) prior to achangein control of the majority of the Board of Directors of the

Reor ganized Company to either the Unsecured Creditors or the Majority
Shar eholder pursuant to the ter ms of the Plan, the Reor ganized Company
may only sell or otherwise dispose of a majority interest in the Trinity Joint
Ventureto a non-insider if (x) there has been (or will beasaresult of such sale)
aGeneral Unsecured Claim Satisfaction, and to the extent a General
Unsecured Claim Satisfaction has occurred, the M ajority Shareholder has
received full payment of its Plan distributions, or the holder of the Series A
Preferred Stock, or to the extent the General Unsecured Claim Satisfaction

has occurred, the Majority Shareholder consents.

4. Corporate Structure and M anagement
Upon emergence from Chapter 11, Reorganized Syms is expected to be a public corporation,

incorporated under Delaware law, exclusively focused on the repositioning and development of its real
estate assets. To execute the value-enhancement and devel opment strategies previously outlined,

Reorganized Syms will seek to employ or retain an experienced professional management team to provide

oversight, asset management and decision making in connection with the following objectives:
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=

the dispaosition of any remaining non-core properties without additional capital outlays,

i) the repositioning/value-enhancement and future monetization efforts relating to the 3
value-enhancement properties (Paramus, New Jersey; Elmsford, New York; and
Westbury, New Y ork);

iii the development of the Trinity Property.

In addition, the management team retained by Reorganized Syms would be responsible for the
day-to-day management of all the Syms Owned Real Estate, maintaining compliance with corporate

reporting requirements, preparation of budgets and annual business plans, and advisory services to the
Board of Directors on any matters related to the Syms Owned Redl Estate.

Filene's will be reorganized as a wholly-owned subsidiary of Reorganized Syms for the
principal purpose of exploring the sale or joint venture opportunities with respect to the |P Assets.
Advertising and Clothing shall be merged into Reorganized Syms.

5. Business Plan Forecast

The Equity Committee, with the assistance of its financial advisors, has developed a long-term
business plan designed to optimize the value of the Syms Owned Real Estate and provide agreed upon
distributions to all stakeholdersin atimely fashion. A two-year forecast showing the projected cash flows

associated with the business plan is set forth in Exhibit E. Key assumptions reflected in this forecast are
described bel ow.

(a) Redal Estate Assumptions

Thirteen Non-Core Properties: The forecast contemplates the sale of the 13 non-core properties
within the next 12 months at values equal to the higher of (i) the current high offer received to date; or (ii)
the latest estimate of vacant sale proceeds provided by Cushman, in each case net of carrying expenses and

selling costs. For the purposes of conservatism, the completion of each saleis assumed to occur 90 days
later than the estimates provided by Cushman.

Three Value-Enhancement Properties: The forecast contemplates the stabilization and future sale
of the 3 value-enhancement properties within a timeframe of approximately [24-30] months. Expected
costs associated with the lease-up of the 3 properties include carrying expenses, tenant improvement
expenses, and leasing commissions. As part of the Plan, it is contemplated that areal estate expensereserve
not to exceed $9.0 million in the aggregate will be funded as part of the budget with proceeds from, among
other things, the Rights Offering and the sal e of the non-core properties. Oncethe properties havetenantsin

place, it is expected that rental income will provide sufficient paositive cash flow to offset costs associated
with carrying these properties through the anticipated sale dates.

Trinity Property: The forecast contemplates the development of the Trinity Property over alonger
term horizon which extends beyond the two-year forecast provided in Exhibit E. Costs associated with the
Trinity Property within the two-year forecast include $1.7 million of annual carrying costs and $0.8 million
of expenditures related to ongoing facade repairs at the property, which are expected to be completed by the
end of 2012, Theforecast also assumes equity proceeds of roximatel .0 million will bereceived

by the Reor ganized Company upon the sale of a minority equity interest in early 2014 to ajoint
venture partner as permitted under the Plan and as deter mined by the Board of Dir ector s of
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Reorganized Syms. The Plan provides areserve for taxes, insurance, repairs, and other similar
expenses and improvements for the Trinity Property, not to exceed $3.0 million in the regate.

(b)  Corporate Overhead and Other Expenses

Theforecast includes annual minimum catch-up contributions required to maintain the previously
"frozen" Syms single-employer pension plan, which is being assumed by Reorganized Syms under the Plan.
It is anticipated that these costs will be covered by a pension reserve of $2.0 million funded under the
budget with proceeds from, among other things, cash on hand, the Rights Offering and the sale of the
non-core properties to cover payments required over the first 24 months following the Effective Date. The
annual contributions provided for in the forecast are based on estimates provided by third-party pension

consultants and are subject to change depending on the future performance of the underlying investments.
Corporate overhead expenses (including board member and officer salaries) necessary to run the

business of approximately $[2.4] million per year, totaling $[3.9] million over thefirst 24 months following
the Effective Date, are also included in the budget. The overhead expenses in the budget assume that
Reorganized Syms is publicly-traded on the OTC/pink shests, and therefore includes audit and other
expenses associated with maintaining regulatory compliance. An operating reserve of $5.0 million will be
funded under the budget with proceeds from, among other things, cash on hand, the Rights Offering and the
sale of the non-core properties to cover corporate overhead outlays over the first 24 months following the
Effective Date.

(¢) Creditor Repayments

Based on the real estate assumptions and projected overhead expenses required to operate

Reorganized Syms over the 24 months following the Effective Date, it is expected that sufficient Excess
Cash will be generated from the $25 million Rights Offering and the sale of the 16 properties (i.e., other

than the Trinity Property) to pay all distributions under the Plan to Holders of Allowed Syms General
Unsecured Claims, Filene's General Unsecured (Short-Term) Claims, and Filene's General Unsecured
(Long-Term) Claims, and to complete the payment obligations owed under the Share Purchase Transaction
in accordance with the Plan prior to the development of the Trinity Property.

(d) E&-Sources and Uses-of CashfAssetsEstimated Distributions

Attached as Exhibit EF to this Disclosure Statement is a sources and uses statement that
summarizes the sources, uses, and amounts of cash as of the eEffective dDate of the Plan-iretuding
berrowings-uhderan-Exit-FinanehgfacHity. The Debtors have estimated the eEffective dDate of the Plan
to be [Buly-3%;September 15, 2012} though, as noted in the Risk Factors to this Disclosure Statement, there
is no assurance that the Plan will become effective by that date.

E. Assessment of Plan Value

Based on therange of estimated proceeds realizable from the property portfolio under the strategies
outlined previously, which assume no material changes to the health and liquidity of the commercial retail
real estate markets, it is contemplated that Reorganized Syms will pay all distributions under the Plan to
Holders of Allowed Syms General Unsecured Claims, Filene's General Unsecured (Short-Term) Claims,
and Filene's General Unsecured (Long-Term) Claims, and complete the payment obligations owed under
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the Share Redemption Transaction in accordance with the Plan prior to the development of the Trinity
Property.

Shareholders of Reorganized Syms are unlikely to receive significant distributions from the sale of
the 13 non-core properties or the 3 value-enhancement properties; therefore, the return to shareholders
under the Plan is heavily dependent on the successful development and eventual sale of the Trinity Property.
The development of this property is subject to a high level of risk, as the success of the project will be
contingent upon a number of factors, many of which cannot be predicted with high levels of accuracy.

Some of theimportant factorsthat will influence the success of the development project include (but are not
limited to):

e Ability to partner with a "best-in-class' development partner;

Availability of funding (primarily construction and development |oans) under attractiveterms;

Health of thereal estate market in Manhattan and general economic conditions;

Success of the current municipal efforts to revitalize the Financial District, which will directly
impact and shape commercial and residential real estate demand in the ares;

Changes in municipal and state regulations, zoning and/or codes,

Demand for residential housing options in Lower Manhattan;

Additional supply of housing in the form of new construction; and

Changesintax palicies asit relates to real estate devel opment.

Various development scenarios have been analyzed that contemplate the devel opment and future
sale of the Trinity Property as either a single-use residential property (that could take various forms, i.e.,

condominium or rental with the potential for floors dedicated to a hotel) or a multi-use residential and
commercial property. Using arange of assumptions based on current market conditions, the estimated
incremental valuethat could be achieved for stakeholderswho arewilling to roll their interest into a venture
to create a mixed-use rental or condominium building, which can be realized through construction and sale
of the asset over afour- to five-year period, could range from $0 to $120 million, where the low end of the
range represents a vacant use of the asset in today's market. This rangeisillustrative in nature and has not
been adjusted to reflect the potential impact on returns from any of the following:

Deduction of joint venture partnership interests, which could range from 10% - 49% depending
on the agreement and structure of the partnership;

Deduction of proceeds to repay construction and devel opment |oans, which could range from
50 - 100% on a loan-to-cost basis;

Taxes payable upon future sale of the property, which would depend on existence of NOLs at
the time of sale as well as the ultimate use of the developed space;

Remaining obligations of Reorganized Syms, including, potentially, the single-employer
pension plan assumed and funded by Reorganized Syms; and

Additional carrying costs due to delays in entitlement or development approvals.
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Based on the level of risk involved and the high degree of uncertainty surrounding the ultimate
development strategy, it isimpossible to provide an accurate assessment of plan value beyond the ranges

provided above.

VIl. DETAILED SUMMARY OF THE PLAN

THIS SECTION PROVIDES A DETAILED SUMMARY OF THE STRUCTURE,
CLASSIFICATION, TREATMENT AND IMPLEMENTATION OF THE PLAN AND IS QUALIFIED
IN ITSENTIRETY BY REFERENCE TO THE PLAN, WHICH ACCOMPANIES THIS DISCLOSURE
STATEMENT, AND TO THE EXHIBITSATTACHED THERETO. THE PLAN ITSELF AND THE
DOCUMENTS REFERRED TO THEREIN WILL CONTROL THE TREATMENT OF CREDITORS
AND EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE
DATE, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, ©RAND INTERESTSIN, THE
DEBTORS AND OTHER PARTIES IN INTEREST.

A. Purpose and Effect of the Plan

Chapter 11 istheprincipal business reorganization chapter of the Bankruptcy Code. Under Chapter
11, adebtor is authorized to reorganize its business for the benefit of its creditors and shareholders. Asa
general matter, a plan of reorganization sets forth the means for satisfying claims against and interestsin a
debtor. Confirmation of a plan of reorganization by a bankruptcy court makes such plan binding upon a
debtor and any creditor of or equity security holder in such debtor, whether or not such creditor or equity
security holder (i) is impaired under or has accepted the plan or (ii) receives or retains any property under
the plan.

Under the Plan, claims against, and interestsin, the Debtors are divided into classes according to
their relative seniority and other criteria. If the Plan is confirmed by the Bankruptcy Court and becomes
effective, the claims and interests of the various classes will be treated in accordance with the Plan
provisions for each such class. On the date that the Plan becomes effective, known as the "Effective Date,"
and at certain times thereafter, distributions will be made to each Debtor's creditors and Syms' shareholders
as provided in the Plan. At the beginning of this Disclosure Statement is a table that summarizes the
classification and treatment of claims and interests against the Debtors. What follows below isamore
detailed description of the classes of claims against the Debtors created under the Plan, the treatment of
those classes under the Plan, and the property to be distributed under the Plan.

B. Plan Waterfall

Excess Cash will be distributed in accordance with the Provisions Governing Distributions in
Article VIII of the Plan and subject to the following waterfall (the "Plan Waterfall™):

1. Excess Cash shall be distributed in the following allocations. first, to payment of Allowed
Senior Claims, as and when Allowed, to the extent not previously reserved for and, second (i)
60% of the first available distributable Excess Cash to Holders of Allowed Convenience Class
Claims, then to Holders of Allowed Syms General Unsecured Claims, and (ii) 40% of the first
available distributable Excess Cash to the Mgjority Shareholder until the Initial Majority
Shareholder Payment in the amount of $10,725,641 has been paid in full; then
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Any remaining Excess Cash shall be paid to Holders of Allowed Syms General Unsecured
Claims until such Claims are paid in full; then

N

Any remaining Excess cash shall be paid to Holders of Allowed Filene's General Unsecured
(Short-Term) Claims until such Claims are paid in full; then

Jw

Any remaining Excess Cash shall be paid to Holders of Allowed Filene's General Unsecured
(Long-Term) Claims until 75% of such Claims are paid; then

>

Any remaining Excess Cash shall be paid to the Majority Shareholder until the Majority
Shareholder has received, exclusive of the Initial Majority Shareholder Payment, the
Subsequent Majority Shareholder Payment in the aggregate amount of $7,065,907, which
amount represents the remaining payment due to the M ajority Shareholder for the purchase of
the Majority Shareholder's shares, less the reimbursement to the Estates related to the
Split-Dollar Policy; then

o1

I

Any remaining Excess Cash shall be retained by Reorganized Syms and distributed or
otherwise utilized as directed by the Reorganized Company's Board of Directors.

C. B-Classification and Treatment of Claims and | nter ests

1 Treatment of Unclassified Claims Against Syms and Filene's

(@ Administrative Claims

An Administrative Claim means a claim arising under Bankruptcy Code section 507(a)(2) for costs
and expenses of administration of the Chapter 11 Cases under Bankruptcy Code sections 503(b), 507(b), or
1114(e)(2), including: (a) any actual and necessary costs and expenses, incurred after the Petition Date, of
preserving the estates and operating the businesses of the Debtors (such as wages, salaries and commissions
for services and payments for inventory, leased equipment and premises) and claims of governmental units
for taxes (including tax audit claims related to tax years commencing after the Petition Date, but excluding
claims relating to tax periods, or portions thereof, ending on or before the Petition Date); and (b) all other
claims entitled to administrative claim status pursuant to a final order of the Bankruptcy Court, but
excluding Priority Tax Claims, Non-Tax Priority Claims and Professional Fee Claims.

As explained above, on January 18, 2012, the Bankruptcy Court issued an order setting an Initial
Administrative Bar Date of 5:00 p.m. (Eastern) on March 1, 2012, for all Administrative Claimsfirst arising
on or before December 31, 2011 (Dkt. 674).

Pursuant to the Plan, on, or as soon as reasonably practicable after the later of, (i) the Initial
Distribution Date or (ii) the Distribution Date immediately following the date on which an Administrative
Claim becomes an Allowed Administrative Claim, each Holder of such Allowed Administrative Claim
shall receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Administrative Claim, (a) Cash equal to the unpaid portion of the Face Amount of such Allowed
Administrative Claim, or (b) such other less favorable treatment as to which such Holder and Syms shall
have agreed upon in writing; provided, however, that Allowed Administrative Claims with respect to
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liabilities incurred by Syms in the ordinary course of business during the Chapter 11 Cases may be paidin
the ordinary course of business in accordance with the terms and conditions of any agreements reating
thereto.

The Debtors have estimated that the aggregate amount of Allowed Administrative Claims payable
under the Plan will be approximately $19-521.854 million for Syms and $11-48.068 million for Filenes.

(b)  Superpriority Intercompany Claims

Superpriority Intercompany Claims are claims by any ether-Debtor against Symsanother Debtor
that aroseon account of goods, services or other value prow ded after the Petition Date. FHenesheldssuch
, —Pursuant to the Plan Settlement, the
HoI ders of Superprlorlty Intercompany Clal ms shall not receive or retain any property under the Plan on
account of such Claims. On the Effective Date, all Superpriority Intercompany Claims shall be deemed
offset, cancelled and extinguished.

Filene's holds such a claim against Syms in the amount of approximately $2.155 million. Syms
does not hold such a claim against Filene's.

()  Priority Tax Claims

A Priority Tax Claim means a claim of a governmental unit of the kind specified in Bankruptcy
Code sections 502(i) or 507(a)(8).

Under the Plan, except to the extent that an Allowed Priority Tax Claim has been paid prior to the
Initial Distribution Date, on, or as soon as reasonably practicable after the later of, (i) theInitial Distribution
Dateor (ii) the Distribution Dateimmediately following the date on which a Priority Tax Claim becomes an
Allowed Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall receive, in full
satisfaction, settlement, release, and discharge of and in exchange for such Allowed Priority Tax Claim, (a)
Cash equal to theunpaid portion of the Face Amount of such Allowed Priority Tax Claim, payablefromthe
Syms-Assets-or (b) such other less favorable treatment as to which such Holder and the BebtersSyms shall
have agreed upon in writing.-

The Debtors have estimated that the aggregate amount of Allowed Priority Tax Claims payable
under the Plan will be approximately $6-000 at Syms and 4-35$1.355 million at Filene''s.
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2. Classification and Treatment of Claims and I nterests
(&  Secured Claims

(i) SymsClass 1 Secured Claims — Unimpaired

Syms Secured Claims are claims secured by alien on collateral or that are subject to aright of setoff.
Syms received authority to pay in full the secured claim of Syms' primary secured creditor, Bank of
America, N-A--from proceeds of Syms store closing sales. Syms believes that there may be certain other
secured claims arising out of its workers' compensation program. Under the Plan, any-helder-ef-a-Symson,
or as soon as reasonably practicable after, the later of (a) thelnitial Distribution Date, or (b) the Distribution
Date immediately following the date on which a Secured Claim becomes an Allowed Secured Claim, the
Holder of such Allowed Secured Claim shall receive, in full satisfaction, settlement, release, and discharge
of and in exchange for, such Allowed Secured Claim, (i) Cash equal to the value of its Allowed Secured
Claim, (ii) the Collateral securing the Secured Claim, or (iii) such other |ess favorabletreatment asto which
such Holder and Syms shall have agreed upon in writing._Any Holder of a Secured Claim shall retain its
right of setoff or Lien in the Collateral or the proceeds of the Collateral (to the extent that such Collateral is
sold (or deemed abandoned) by Syms free and clear of such right of setoff or Lien) to the same extent and
with the same priority as such right of setoff or Lien as of the Petition Date until such time as (A) the Holder
of such Secured Claim (i) has been paid Cash equal to the value of its Allowed Secured Claim, (ii) has
received areturn of the Collateral securing the Secured Claim, or (iii) has been afforded such other less
favorable treatment as to which such Holder and Syms shall have agreed upon in writing; or (B) such
purported right of setoff or Lien has been determined by an order of the Bankruptcy Court to beinvalid or
otherwise avoidable.

(i)  Filene's Class 1 Secured Claims — Unimpaired

Filene's Secured Claims are claims secured by a lien on collateral or that are subject to aright of
setoff. Filenésreceived authority to pay infull the secured claim of Filene's primary secured creditor, Bank
of America, N-A--from proceeds of Filene's store closing sales. Filene's believes that there may be certain
Secured Claims arising out of its workers' compensation program. Under the Plan, each-helder-of-an
alewed Fitene'son, or as soon asreasonably practicable after, thelater of (a) thelnitial Distribution Date, or
(b) the Distribution Date immediately following the date on which a Secured Claim becomes an Allowed
Secured Claim, the Holder of such Allowed Secured Claim shall receive, in full satisfaction, settlement,
release, and discharge of and in exchange for, such Allowed Secured Claim, (i) Cash equal to the value of
its Allowed Secured Claim, (ii) the Collateral securing the Secured Claim, or (iii) such other less favorable
treatment as to which such Holder and Symsthe Debtors shall have agreed upon in writing. Any Holder of
a Secured Claim shall retain its right of setoff or Lien in the Collateral or the proceeds of the Collateral (to
the extent that such Collateral is sold (or deemed abandoned) by the Debtors free and clear of such right of
setoff or Lien) to the same extent and with the same priority as such right of setoff or Lien as of the Petition
Date until such time as (A) the Holder of such Secured Claim (i) has been paid Cash equal to the amount of
its Allowed Secured Claim, (ii) has received a return of the Collateral securing the Secured Claim, or (iii)
has been afforded such other less favorable treatment as to which such Holder and the Debtors shall have
agreed upon in writing; or (B) such purported right of setoff or Lien has been determined by an order of the
Bankruptcy Court to be invalid or otherwise avoidable.
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(b)  Non-Tax Priority-Fax Claims

(i)  SymsClass2 Non-Tax Priority-Fax Claims—Unimpaired

A Syms Non-Tax Priority Claim is a pre-petition claim that is entitled to priority under the
Bankruptcy Code, other than an Administrative Claim or a Priority Tax Claim. Such claimsinclude claims
by employees for unpaid wages and similar amounts, along with the claims of Syms' customersfor deposits
and similar matters. Under the Plan, each-helderon, or as soon as reasonably practicable after, the later of (i)
the Initial Distribution Date, or (ii) the Distribution Date immediately following the date on which a
Non-Tax Priority Claim becomes an Allowed Non-Tax Priority Claim, each Holder of an Allowed
Non-Tax Priority Claim shall receive Cash-payablefromthe Syms-Assetsbe entitled to receive, in full
satisfaction, settlement, release, and discharge of and in exchange for such Allowed Non-Tax Priority
Claim, Cash in an amount equal to its Allowed Non-Tax Priority Claim [plusinterest at the Case Interest
Rate]

(i)  Filene'sClass 2 Non-Tax Priority-Fax Claims —

Unimpaired

A Filenegs Non-Tax Priority Claim is a pre-petition claim that is entitled to priority under the
Bankruptcy Code, other than a-section-503(b}9}an Administrative Claim or a Priority Tax Claim. Such
claims include claims by Filene's employees for unpaid wages and similar amounts, along with claims of
Filene's customersfor deposits and similar matters. Under the Plan, each-helderon, or assoon asreasonably
practicable after, the later of (i) the Initial Distribution Date, or (ii) the Distribution Date immediately
following the date on which a Non-Tax Priority Claim becomes an Allowed Non-Tax Priority Claim, each
Holder of an Allowed Non-Tax Priority Claim shall receive Cash-payablefromthe Fiene s Segregated
Fundbe entitled to receive, in full satisfaction, settlement, release, and discharge of and in exchange for
such Allowed Non-Tax Priority Claim, Cash in an amount equal to its Allowed Non-Tax Priority Claim
[plusinterest at the Case Interest Rate.-]

()  Unsecured Claims

(i)  SymsClass 3 Convenience Class — Unimpairedl mpaired

Syms Class 3 consists of Syms Convenience Class Claims and is an impaired class of claims. A
convenience class claimis any allowed unsecured claims against Syms in an amount which is less than
$10,000, or isagreater amount but the holder of such claim elects to reduce such claims to $10,000 in order
to betreated in this class. A-helderAfter all Allowed Senior Claims have been paid in full or, to the extent

not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated reserve, and asand
tothe extent Qractlcable as Excess Cash becomes available, each HoI der of an All owed Syms Convenience

Genvenmnee@tanmCla:m shall receive, on the Iater of (a) theIn|t|aI Dlstrlbutlon Date or (b) the
Distribution Date(s) immediately following the date on which such Holder's Syms Convenience Claim
becomes an Allowed Syms General Unsecured Claim (1) one or more cash payments from 60% of thefirst
available distributable Excess Cash until the Initial Majority Shareholder Payment is made in full from the
other 40% of thefirst available distributable Excess Cash, and then cash payments aggregating not more
than 100% of the Allowed amount of its Allowed Syms Convenience Claim, or (2) such other [essfavorable
treatment as to which such Holder and Syms shall have agreed upon in writing, in full satisfaction,
settlement, release, and discharge of and in exchange for its Allowed Syms General Unsecured Claim.
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Interest shall accrue at arate of 7.0% per annum on any unpaid Plan Distribution to Holders of Allowed

Syms General Unsecured Claims from and after October 1, 2015.

(i)  Filene's Class 3 Convenience Claims —

Unimpairedimpaired

Filene's Class 3 consists of Filene's Convenience Class Claims and is an impaired class of claims.
A convenience class claimis any allowed unsecured claims against Filene'sin an amount which isless than
$10,000, or isagreater amount but the holder of such claim elects to reduce such claims to $10,000 in order
to betreated in this class. A-helderAfter all Allowed Senior Claims have been paid in full or, to the extent

not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated reserve, and asand
to the @(tent Qractlcable as Excess Cash becomes available, each HoI der of an AIIowed F|Iene's

shall receive, on the later of (a) thelnltlal Dlstrlbutl on Date or (b) the Dlstrlbutlon Date(s) |mmed|atelv
following the date on which such Holder's Filene's Convenience Claim becomes an Allowed Filene's
General Unsecured Claim (1) one or more cash payments from 60% of thefirst available distributable
Excess Cash until the Initial Majority Shareholder Payment is made in full from the other 40% of the first
available distributable Excess Cash, and then cash payments aggregating not more than 100% of the
Allowed amount of its Allowed Filene's Convenience Claim, or (2) such other less favorabletreatment asto
which such Holder and Filene's shall have agreed upon in writing, in full satisfaction, settlement, release,
and discharge of and in exchangefor its Allowed Filene's General Unsecured Claim. Interest shall accrue at
arate of 7.0% per annum on any unpaid Plan Distribution to Holders of Allowed Syms General Unsecured
Claims from and after October 1, 2015.

(iii)  SymsClass 4 General Unsecured Claims — Impaired

the extent not paid in full, funds sufficient to satlsf¥ such Claims have been placed in a segregated reeerve

and as and to the extent practicable as Excess Cash becomes available, each Holder of an Allowed Syms
General Unsecured Claim shall receive, on the later of (a) the Initial Distribution Date or (b) the

Distribution Date(s) immediately following the date on which such Holder's Syms General Unsecured
Claim becomes an Allowed Syms General Unsecured Claim (1) one or more cash payments from 60% of
thefirst available distributable Excess Cash until the Initial Majority Shareholder Payment is made in full

from the other 40% of thefirst available distributable Excess Cash, and then cash payments aggregating not
morethan 100% of the AIIowed amount of |ts AIIowed Syms General Unsecured Clalm{-wrtheuemtepest—}
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such other Iessfavorabletreatment asto wh| ch such HoI der and Svms shall have adreed uponin wrrtrnd in

full satisfaction, settlement, release, and discharge of and in exchangefor its Allowed Syms General
Unsecured Claim. Interest shall accrue at arate of 7.0% per annum on any unpaid Plan Distribution to
Holders of Allowed Syms General Unsecured Claims from and after October 1, 2015. Interest shall be paid
in kind and compounded annually.

For the avoidance of a doubt, Syms Class 4 does not include Syms Class 5 Syms Union Pension
Plan Claims.

(iv)  Filenes Class 4. -Settled-Filene's General Unsecured
(Short-Term) Claims — Impaired

Filene's Class 4 consists of Settled FHene's General- Unsecured-Short-Term-Claims-andisan
rmpairedrelasseﬁelarmséettledﬁ I enes General Unsecured (Short Term) Clar rr1srnelueleel—shert—ternor

HoIder in F|Ienes Class4shall recervethetreatment specified in Class 4A unlessthe HoIder electsto

opt-out and receive the treatment specified in Class 4B.

Class4A: After all Allowed Senior Claims, Allowed Convenience Claims, Allowed Syms Class 4
General Unsecured Claims and the Initial Majority Shareholder Payment have been paid in full or, to the

extent not paid in full, funds sufficient to satisfy such Claims have been placed in a segregated reserve, and

as and to the extent practicable as Excess Cash become available, each Holder of an Allowed Filene's
General Unsecured (Short-Term) Claim shall receive, on the later of (a) the Initial Distribution Date or (b)

the Distribution Date(s) immediatdy following the date on which such Holder's Filene's General Unsecured
(Short-Term) Claim becomes an Allowed Filene's General Unsecured (Short-Term) Claim, in full

satisfaction, settlement, release, and discharge of and in exchangefor its Allowed Filene's General
Unsecured (Short-Term) Claim and its Individual Filene's Creditor Claims (1) one or more cash payments

from Reerganized-Symsthe Excess Cash aggregating not more than 100% of the Allowed amount of its
Allowed Filene's General Unsecured (Short-Term) Claim-{witheut-aterest), or (2) such other lessfavorable
treatment asto Wh| ch such HoI der and Symsthe Debtors shaII have agreed upon inwriti ng Lﬁenthe{teurth}

Interest shaII accrue at arate of 7.0% per annum on any unpaid Plan Drstrrbutron to Holders of Allowed
Filene's General Unsecured (Short-Term) Claims from and after October 1, 2015. Interest shall be paid in

kind and compounded annually.

Class 4B: Holders of Filene's General Unsecured (Short-Term) Claims will have the option to
indicate on their respective Ballots their refusal to grant the releases provided in Section X11.G. (*Opt-Out™),
provided, however, such Holder of an Allowed Filene's General Unsecured (Short-Term) Claim shall
receive, on thelater of (a) thelnitial Distribution Date or (b) the Distribution Date(s) immediately following
the date on which such Holder's Filene's General Unsecured (Short-Term) Claim becomes an Allowed
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Filene's General Unsecured (Short-Term) Claim, in full satisfaction, settlement, release, and discharge of
and in exchange for its Allowed Filene's General Unsecured (Short-Term) Claim, a payment equal to a Pro
Rata distribution to Holders of Allowed Filene's General Unsecured (Short-Term) Claims from the Filene's
General Unsecured Creditor Liquidation Value, and retention of any Claims of the Holder against Syms to
the extent timely asserted and subject to any defenses or counterclaims of Syms.

For the avoidance of a doubt, Filene's Class 4 does not include Filene's Class 6 Filene's Union
Pension Plan Claims.

(v)  FileneésClass5: Settled-Filene's General Unsecured
(Long-Term) Claims — Impaired

Frlenes Class 5 consrsts of SetﬂedFrlmes General Unsecured (Long Term) Clarmsandrsan

unseeured-lreng—qiermetarmshan—reeew Each HoIder in F|Ienes CIassS shaII recervethetreatment
specified in Class 5A unless the Holder dects to opt-out and receive the treatment specified in Class 5B.

Class5A: After all Allowed Senior Claims, Allowed Convenience Claims, Allowed Syms Class 4
General Unsecured Claims, thelnitial Majority Shareholder Payment and Allowed Filene's Class 4 General
Unsecured (Short-Term) Claims have been paid in full or, to the extent not paid in full, funds sufficient to
satisfy such Claims have been placed in a segregated reserve, and as and to the extent practicable as Excess
Cash become available, each Holder of an Allowed Filene's General Unsecured (Long-Term) Claim shall
receive, on thelater of (a) thelnitial Distribution Date or (b) the Distribution Date(s) immediately following
the date on which such Holder's Filene's General Unsecured (Long-Term) Claim becomes an Allowed
Filene's General Unsecured (Long-Term) Claim, in full satisfaction, settlement, release, and discharge of
and in exchangefor its Allowed Filene's General Unsecured (Long-Term) Claim and its Individual Filene's

Creditor Claims (1) one or more cash payments from Reerganized-Symsthe Excess Cash aggregating not
morethan F75%} of the AI Iowed amount of its Al Iowed F|Ienes General Unsecured (L ong Term) Claim

wed Fi Hns, or (2) such other less favorable
treatment asto which such HoIder and Symsthe Debtors shaII have agreed upon in writing._Interest shall
accrue at arate of 7.0% per annum on any unpaid Plan Distribution to Holders of Allowed Filene's General
Unsecured (L ong-Term) Claims from and after October 1, 2015. Interest shall be paid in kind and

compounded annually.

Class 5B: Holders of Filene's General Unsecured (Long-Term) Claims will have the ability to
Opt-Out, provided, however, such Holder of an Allowed Filene's General Unsecured (Long-Term) Claim
shall receive, on the later of (a) the Initial Distribution Date or (b) the Distribution Date(s) immediately
following the date on which such Holder's Filene's General Unsecured (L ong-Term) Claim becomes an
Allowed Filene's General Unsecured (Long-Term) Claim, in full satisfaction, settlement, release, and
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discharge of and in exchange for its Allowed Filene's General Unsecured (Long-Term) Claim, a payment
egual to a Pro Rata distribution to Holders of Allowed Filene's General Unsecured (Long-Term) Claims
from the Filene's General Unsecured Creditor | iquidation Value, and retention of any Claims of the Holder
against Syms to the extent timely asserted and subject to any defenses or counterclaims of Syms.

For the avoidance of a doubt, Filene's Class 5 does not include Filene's Class 6 Filene's Union
Pension Plan Claims.

If there has not been a General Unsecured Claim Satisfaction by October 1, 2016, then, effective on
such date, [(A) the terms of the two Equity Committee Directors then in office who are youngest in age

shall automatically terminate, the term of the Independent Director shall automatically terminate, and the
persons formerly holding such directorships shall cease to be directors, all without the need for any action
by the Board of Directors, (B) immediately following such termination of directorships and the resultant
automatic reduction in the size of the Board of Directors to two (2) directors (the one Equity Committee
Director and the Series A Director), the size of the Board of Directors shall automatically be increased so
that the Board of Directorsis comprised of atotal of nine (9) authorized directorships with the seven (7)
directorships created thereby to befilled solely by the Trustee of the Golden Preferred Trust, voting as a
separate class to the exclusion of the holders of Common Stock and any other Preferred Stock. Thereafter,
upon the aoccurrence of a General Unsecured Claim Satisfaction after October 1, 2016, Reorganized Syms
shall immediately redeem the Series A Preferred Stock, theterms of all directors elected by the Trustee of
the Golden Preferred Trust shall automatically terminate, the persons holding such directorships
immediately prior to such termination shall cease to be directors and the size of the Board of Directors shall
be automatically reduced to one (1) authorized directorship. Subject to the rights of the Majorit
Shareholder described below, following the redemption of the Series A Preferred Stock (whether before or
after October 1, 2016), (a) all directors shall be el ected exclusively by the holders of Common Stock, and (b)
the total number of directors comprising the Board of Directors may be fixed from time to time solely by
resolution of the Board of Directors, and vacancies and newly created directorships may befilled solely by
amajority of the directors then in office, evenif less than a quorum.]

(vi)  SymsClass5: Syms Union Pension Plan Claims —

Impaired

Syms Class 5 consists of Syms Union Pension Plan Claims. Pursuant to the Plan, the Holders of
Syms Pension Plan Claims will receive quarterly Distributions from the Pension Plan Reserve for the
Allowed amount of such Pension Plan Claims, as set forth in Article VII.G.3. below, in accordance with
Syms' contractual or legal obligations under the Pension Plans and the settlement of any Claims under the
Plan.

(vii) Filene's Class 6: Filene's Union Pension Plan Claims —

Impaired

Filene's Class 6 consists of Filene's Union Pension Plan Claims. Pursuant to the Plan, the Holders
of Filene's Union Pension Plan Claims will receive quarterly Distributions from the Pension Plan Reserve
for the Allowed amount of such Pension Plan Claims, as set forth in Article VII1.G.3. below, in accordance
with Syms' contractual or legal obligations under the Union Pension Plans and the settlement of any Claims
under the Plan.
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(viii)  f+)-Syms Class 56 Intercompany Claims — Impaired

Syms Class 56 consists of Intercompany Claims against Syms and is an impaired class of claims.
Syms Intercompany Claims include but are limited to claims by a Debtor against Syms which claims are
reflected on the books and records of such Debtor, are derivative claims asserted by or on behalf of such
Debtor, or are asserted by a Debtor on account of a guarantee. Pursuant to the Plan Settlement, the Holders
of Syms Intercompany Claims shall not receive or retain any property under the Plan on account of such
Claims. On the Effective Date, al Syms Intercompany Claims shall be deemed offset, cancelled and
extinguished.

(ix)  {wib-Filenes Class 67 Intercompany Claims — Impaired
Fllenes CIass@? consists of Frlenes Intercompany CIarmsagamsFFrLenesaneH%ammparreeLelass

Settl ernent theHol ders of F| lenet's Intercompany Clar ms shall not receive or retain any property under the
Plan on account of such Claims. On the Effective Date, all Filene™'s Intercompany Claims shall be deemed
cancelled and extinguished.

(d) Interests

(i) SymsClass &7 Interests — Impaired

Syms CIass@? consrsts of all equity-aterestsinterestsin Syms. All sueh-interestsinterestsin Syms

A s n-nterestAllowed [ nterests and each Holder of an Interest in
Syms other than the M alorrtv Shareholder shallr&amrt%mterest—subjeeptetheSharePurehase
Fransaction— (A) retain its Interest, except as otherwise provided in the Plan, and (B) if the Holder is an
Eligible Holder, shall receive Subscription Rights to participate in the Rights Offering on the terms and
conditions of the Rights Offering Procedures; provided, however, that the Majority Shareholder shall not
receive any Subscription Rights in the Rights Offering.

(i)  Filenes's Class 78 Interests — Impaired

Filene's Class 78 consists of all equity interestsin F|Ienes Symsisthe only holder of Filene's
Class48 mterests On the Effectrve Date al . . .

3. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, the Confirmation Order, any other order of the Court, or
any document or agreement enf orceabl e pursuant to theterms of the Plan, nothing shall affect therights and

defenses, both legal and equitable, of the Debtors with respect to any Unimpaired Claims, including, but not

limited to, all rights with respect to legal and equitable defenses to setoffs or recoupment against
Unimpaired Clams.
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4. Allowed Claims

Notwithstanding any provision herein to the contrary, Distributions shall be made only to Holders
of Allowed Claims. No Holder of a Disputed Claim shall receive any Distribution on account thereof until
(and then only to the extent that) its Disputed Claim becomes an Allowed Claim. The Debtors may, in their
discretion, withhold Distributions otherwise due hereunder to any Claimholder until the Claims Objection
Deadline to enable atimely objection thereto to befiled. Any Holder of a Claim that becomes an Allowed
Claim after the Effective Date will recelve its Distribution in accordance with the terms and provisions of
the Plan.

5. 3-Pension Plan Obligations

Following confirmation of the Plan, the Debtors itend-teshall maintain the Syms Pension
Plan {the“Pension-Plan™)}-and make all contributions required under applicable minimum funding rules:
provided, however, that the Debtors may terminate the Syms Pension Plan from and after January 1, 2017.
Prior to January 1, 2017, the Reorganized Company shall not accelerate the Distributions to Holders of
Allowed Claims in Syms Class 5 and Filene's Class 6 as provided in the Plan. Inthe event that the Debtors
seek-to-terminate the Pension Plan, the Debtors intend that any such termination shall be a standard
termination pursuant to Section 4041(c) of the Employer Retirement Income Security Act of 1974, as
amended.

No provision of, or proceeding within, the Debtors' bankruptcy proceedings, Confirmation Order or
Plan shall in any way be construed to discharge, release, limit, or relieve the Debtors or any other party, in
any capacity, from any liability or responsibility with respect to the Syms Pension Plan under any law,
governmental policy, or regulatory provision. PBGC and the Syms Pension Plan shall not be enjoined or
precluded from enforcing such liability or responsibility, if any, by any provision of, or proceeding within,
the Debtors bankruptcy proceedings, Confirmation Order or Plan; provided, however, that nothing
contained in the Plan shall be deemed to constitute a waiver of any rights or protections that the Debtors
may haveunder 11 U.S.C. section 362. Any and all obligations under the Syms Pension Plan shall be made
by Reorganized Syms from the Pension Reserve.

6. 4-Special Provisions Regarding Insured Claims

Distributions under the Plan to each Holder of an Insured Claim shall bein accordance with
the treatment provided under the Plan for Syms General Unsecured Claims and Filene-'s General
Unsecured (Short-Term) Claims; provided, however, that the amount of any such Claim shall be
determined as follows:

€)) to the extent a Holder has an Allowed Insured Claim, all or a portion of which is
within the appl icable deductible or self-insured retention under the relevant insurance poI icy of the

Hneler—the%elwankmsupaneepeheyef—theDebtepsbe pai d foI I owing the allowance of the AIIowed

Insured Claim, in the ordinary course of the Debtor's business and consistent with the Debtor's
insurance palicies and past practices;

(b) to the extent a Holder has an Allowed Insured Claim, a portion of which exceeds
the applicable deductible or self-insured retention under the relevant insurance policy of the
Debtors, then the amount of such Allowed Insured Claim that (i) exceeds the applicable deductible
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or self-insured retention but (ii) is less than or equal to the limits of coverage under the relevant
insurance policy of the Debtors (the"l Covered Amount™nsurer) shall not be Allowed as a Syms
General Unsecured Claim or a Filene''s General Unsecured (Short-Term) Claim; and

(© t to the extent a Holder has an Allowed Insured Claim, a portion of which exceeds
the limits of coverage under the rdevant insurance policy of the Debtors, then such Holder shall
have an Allowed Syms General Unsecured Claim or Allowed Filene-'s General Unsecured
(Short-Term) Claim in the amount by which such Allowed Insured Claim exceeds the limits of
coverage under the Debtors™' relevant insurance policy;

provided, further, that:

(aad) thelnsurer Covered Amount shall not be recoverable from the Debtors, and shall
only berecoverable from the applicable insurer; and

(bbe) an Allowed Insured Claim shall not be valid or enforceable against the Debtors
insurers unless and until, among other thi ngs the appllcabledeductlble or self-insured retention has
been SatISerd in accordanceW|th S

appheabteeledueebteepseﬁ—meﬁedrpeteneenwbsectl on ( 1) above and the underIV| ng insurance

policy or palicies.

Nothing in this section shall constitute a waiver of any causes of action the Debtors or the
Reorganized BebtersCompany may hold against any Person, including the Debtors™ or the Reorganized
DPebters-Company's insurance carriers, or awaiver of any rights, claims or defenses the insurers may have.
Nothing in this section is intended to, shall, or shall be deemed to preclude any holder of an Allowed
Insured Claim from seeking and/or obtaining a distribution or other recovery from any insurer of the
Debtorsin addition to (but not in duplication of) any distribution such holder may receive under the Plan or
to preclude any insurer from contesting or asserting defenses to the claims of such holders. The Debtors
and the Reorganized BestersCompany do not waive, and expressly reservetheir rights to assert that any
insurance coverage is property of the Estates to which they are entitled and the insurers expressly reserve
their rights to contest or assert defenses to any such assertion by the Debtors or the Reorganized
DBebtersCompany. Nothing in the Disclosure Statement, Plan or Confirmation Order shall be construed as,
or is, a determination as to coverage in connection with any Insured Claim under any applicable insurance

policy.

7. 5.-Special Provisions Regarding Workers' Compensation Claims and Obligations

As of the Effective Date, the Debtors and the Reorganized BebtersCompany shall continue
to honor in the ordinary course of business their obligations under the terms and conditions of (1) all
applicable workers' compensation laws in states in which the Debtors and the Reorganized
DBebtersCompany operate and (2) the Debtors-' and the Reorganized Bebters Company's written contracts,
agreements, policies, programs and plans for workers™' compensation and workers™ compensation
insurance; provided, however, that nothing in thise Plan shall limit, diminish or otherwise alter the Debtors™
or Reorganized Bebters-Company's defenses, causes of action or other rights under applicable
non-bankruptcy law with respect to any such contracts, agreements, policies, programs and plans; provided,
further, that nothing hereinin the Plan shall be deemed to impose any obligations on the Debtors or the
Reorganized BebtersCompany in addition to those arising under applicable state law.
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All Proofs of Claim on account of workers™' compensation shall be deemed withdrawn
automatically and without any further notice to or action, order or approval of the Bankruptcy Court.

D. C-Acceptance or Rejection of the Plan

1. Aeeeptanee By-Classimpaired Classes Entitled to Vote:

Holders of Syms Class 3 Syms Convenlence Claims, Syms CIass4Svms General Unsecured Clalms S\/ms

Class 5 Syms Union Pension Claims, Syms Class 7 Syms Interests, Filene's Class 3 Filene's Convenience
Claims, Filene's Class 4 Filene's General Unsecured (Short-Term) Claims, Filene's Class 5 Filene's General
Unsecured (Long-Term) Claims, and Filene's Class 6 Filene's Union Pension Claims are entitled to vote to

accept or regject the Plan.—Eaech-of Syms-Class4-and-Filene's Classes 4-and 5

2. Acceptance by an Impaired Class

In accordance with Bankruptcy Code section 1126(c) and except as provided in Bankruptcy Code
section 1126(€), (i) an Impaired Class of Claims shall have accepted the Planiif (i)-the-holdersthe Plan is
accepted by the Holders of at least two-thirdsin a
h%mtedteaeeqeﬁheﬂanand—éu}—thehetde%eﬁdollar amount and morethan one-half in number of the
alewed elaimsactualhy-vetingHtheclasshaveAllowed Claimsin such Class that havetimely and properly
voted to accept or rg the Plan%ymseleses and (ii) an Impared Class of Interests snall have accepted
the Plan if al
Plan is accepted by the Hol ders of at Ieast two-th| rds of theAI I owed I nterests in such Cla$that havetl mely

and properly voted to accept or reject the Plan.

Syms Classes 1 and 2 and Filene's Classes 1, 2, and 8 are Unimpaired by the Plan. Under
Bankruptcy Code section 1126(f), Holders of Claims in such Classes are conclusively presumed to accept
the Plan, and the votes of such Holders will not be solicited. Under Bankruptcy Code section 1126(q),
Holders of Syms Class 6 Claims and Holders of Filene's Class 7 Claims are not entitled to receive any
recovery under the Plan but have proposed the PI an and therefore shall be deemed to have accepted the PIan
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E. B-Corporate Action

1 Continued Corporate Existence of Reorganized Syms and Reorganized Filene's

Subject to the transactions contemplated by the Plan, Reorganized Syms shall continue to exist
after the Effective Date as a separate entity, with all the powers of a corporation under applicable law— and

Reorganized Filene's shall continueto exist asawholly owned L L C subsidiary of Reorganized Symsfor the

principal purpose of exploring the sale or thejoint venture opportunities with respect to Filene's intellectual
property. On and after the Effective Date, the Reorganized SymsCompany may operate its businesses and

may use, acquire and dispose of property and compromise or settle any Claims without supervision or
approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules,
other than those restrictions expressly imposed by the Plan or the Confirmation Order. Reorganized Syms
shall be reorganized and reincorporated as a Delaware corporation as of the Effective Date pursuant to its
certificate of incorporation and bylaws or other organizational documents as set forth in the-Plan
SupplementExhibit C, without prejudice to any right to terminate such existence (whether by merger,
dissolution or otherwise) under applicable law after the Effective Date. Among other things, Reorganized
Syms"' certificate of incorporation shall comply with section 1123(a)(6) of the Bankruptcy Code.

2. Governance and Management of the Reorganized SymsCompany

The Reorganized Syms Board of Directors shall be comprised of five (5) members as of the

Effective Date. Three(3) Equity Committee Directors shall be appointed by the Equity Committee as of the
Effective Date, of which two (2) of the three (3) shall be designated by the Backstop Parties if there are

Unsubscribed Shares in the Rights Offering. One (1) director shall be the Independent Director and one (1)
director shall be the Creditors Committee Director. The Board of Directors will be "staggered" with the
Independent Director and the Creditors Committee Director constituting "Class |" and the Equity
Committee Directors constituting "Class I1." All directors will have terms of two years, with the Class |
directorsfirst standing for election at thefirst annual meeting following the Effective Date, and the Class 1|
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directorsfirst standing for election at the second annual meeting following the Effective Date. No actions of
the Board of Directors shall be valid without the presence of at least four of the five directors, except if the
Trustee of the Golden Preferred Trust or the Majority Shareholder cometo control the election of amajority
of the seats on the Board of Directors as provided in the Plan and in the Corporate Organization Documents
of Reorganized Syms. In the event thereis a vacancy of an Equity Committee Director seat, the remaining
Equity Committee Directors shall havetheright to appoint areplacement. Inthe event thereis avacancy of
the Creditors Committee Director seat, the Trustee of the Golden Preferred Trust shall have the right to
appoint areplacement. In the event thereis a vacancy of the Independent Director seat, the Creditors
Committee Director and the Equity Committee Directors will mutually agree on a replacement who mests
the requirements to serve as the Independent Directors. The Creditors Committee Director and the
Independent Director shall automatically cease to be directors when there has been a General Unsecured
Claim Satisfaction. Without the affirmative vote of the Trustee of the Golden Preferred Trust, Reorganized
Syms shall not directly or indirectly amend, alter or repeal any provision of the Certificate of Incorporation
or the Bylaws, and without the affirmative vote of the Majority Shareholder, Reorganized Syms shall not
directly or indirectly amend, alter or repeal any if such amendment would amend, alter or repeal any rights,
privileges or terms applicable to the Preferred Stock held by the M ajority Shareholder.

Subject to any requirement of Bankruptcy Court approval pursuant to section 1129(a)(5) of
the Bankruptcy Code, theinitial board of directors and the officers of the Reorganized SymsCompany will
be identified in the Plan Supplement. The compensation to be disbursed to the directors, executives and

offrcers servr ng Reergan&edé‘»ymeas of the Effectrve Date also wi II bedisclosedin thePlanéuppremenfe

3. Ms. Marcy Syms Covenant Not to Interfere

For the avoidance of doubt, in consideration of the benefits received by the Majority Shareholder
under the Plan, Ms. Marcy Syms covenants not to and shall not directly or indirectly interfere with or
participate in any disposition of property or operations of the Reorganized Company except as specifically
provided for in the Plan. The Reorganized Company shall have theright to offset any damages incurred as
aresult of a breach of this covenant by Ms. Marcy Syms against the Subseguent Majority Shareholder
Payment. Nothing in the Plan contained shall be deemed to limit any rights of the Majority Shareholder to
enforce any remedies available under the Plan, or at [aw or equity, in the event of a default or breach under
the Plan.

4. 3-Merger of Fene's-Advertising and Clothing into Reorganized Syms

On the Effective Date, or as soon thereafter asis practicable, FHene's-Advertising and Clothing
shall be merged with and into Reorganrzed Syms in accordance wrth applrcable governr ng Iaw—w

wrth%herermsrefethlrsrplan The offrcers d|rectors and managers ofJ;Henes Advertisi ng and CI oth| ng shaII
be deemed to have resigned upon the Effective Date, or as soon theresafter asthe Merger may be effected in
accordance with applicablelaw; provided, however, that such resignations shall not be effectiveuntirelieve
such officers, directors and managers have-dischargedfrom all remaining responsibilities with respect to
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such entities in accordance with applicable law. If necessary or appropriate, Reorganized Syms shall cause
certificates of merger to befiled for-FHene's; Advertising and Clothing and shall take all other actions
necessary or appropriate to effect the Merger under applicable law.

5. 4-No Further Corporate Action

Except as otherwise provided in the Plan, each of the matters provided for under the Plan involving
the corporate or limited liability company structure of the Debtors or corporate or limited liability company
action to be taken by or required of the Debtors shall, as of the Effective Date, be deemed to have occurred
and be effective as provided hereinin the Plan, and shall be authorized and approved in all respects without
any requirement of further action by any Person, including but not limited to, Holders of Claims against or
Interests in the Debtors, or directors or officers of the Debtors.

6. Effectuating Documents; Further Transactions

The Debtors' officers and directors, as appropriate, shall be authorized to execute, deliver, file or
record such contracts, instruments, rel eases, indentures and other agreements or documents, and take such

actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of
the Plan.

E. E-RevestingVesting of Estate Assets

On the Effective Date, and except as otherwise set forth hereinin the Plan, all property of the
Estates, including the Syms Owned Real Estate and all Causes of Action and Avoidance Actions identified
in a Schedule to the Plan Supplement, shall vest in Reorganized Syms free and clear of all Claims, Liens,
charges, encumbrances rlghts and Interests of creditors and equity securlty hol ders provided, however,

"Svms" name shall betransferred to Ms Marcv Svms on the Effectlve Date and Ms. Syms shall not sell or
usethe "Syms" namefor any commercial purpose including any transaction resulting in Ms. Syms
receiving, directly or indirectly, any profit or any financial or other benefit, without the consent of, and the
payment of all gross proceeds to, the Reorganized Company. Any documents necessary to effect this
conditional transfer shall be included in the Plan Supplement. The Reorganized Company shall not use for
commercial purposes any images of Ms. Marcy Syms or her family members, absent their express consent,
and the Reorganized Company shall transfer to her for no consideration, taped commercialsin the Debtors
possession which contain images of Ms. Marcy Syms or her family members, which commercials she
agrees not to use for any commercial purposes. No transfer of the taped commercials shall constitute the
transfer of any rights or interests, or in any way limit the use of, intellectual property of the Debtors and the
Reorganized Company. All other trade names, marks and intellectual property of the Debtors shall remain

the property of the Reorganized Company and subject to the direction of the Reorganized Company's Board
of Directors, other than Filen€e's Intellectual Property, which shall revest in Reorganized Filen€'s free and

clear of all Claims, Liens, charges, encumbrances, rights, and interests of creditors and shall revest subject
to the direction of the Reorganized Company's Board of Directors acting as the sole member of

Reorganized Filen€e's; provided, however, that 100% of any Cash realized or received by Filene's after the
Effective Date shall constitute Net Proceeds to be used in accordance with the Plan by Reorganized Syms.

As of the Effective Date, the Reorganized SyymsCompany shall operate its business and use,
acquire and dispose of its property, including by operating, leasing and disposing of the Syms Owned Redl
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—without supervision of the
Bankruptcy Court and free of any restrrctrons |mposed by the Bankruptcy Code or the Bankruptcy Rules,
other than those restrictions expressly imposed by thise Plan or the Confirmation Order.

G. Sour ces of Distributions and Uses of Net Proceeds of Syms Owned Real Estate

Distributions in accordance with the terms of the Plan shall be made from, among other things, (i)
Cash on hand as of the Effective Date, (ii) proceeds of the Rights Offering, (iii) Net Proceeds and/or (iv)
proceeds from any post-Effective Date financings or capital raises as may be authorized by the Board of

Directors of the Reorganized Company.

=

Syms Owned Real Estate Disposition and Devel opment

If not sold prior to the Effective Date, with the consent of the Equity Committee and the Creditors
Committee, Reorganized Syms will seek to sell the 13 Near Term Properties promptly in a commercially

reasonable manner. Thethree M edium Term Properties will beleased and sold over alonger period of time
in an effort to maximize their values. The Trinity Property will be developed or sold over an extended
period of time as determined by the Board of Directors.

If, by October 1, 2013, the Allowed Syms and Filene's Class 3 (Convenience Claims) and the
Allowed Syms Unsecured Creditors in Syms Class 4 General Unsecured Claims are not paid in full, the
Creditors' Commiittee Director, acting through a one director committee of the Board of Directors, shall
control the sale, by auction or otherwise, of any unsold Near Term Properties which shall be donein a
commercially reasonable manner consistent with maximizing the value of the Near Term Properties and the
Net Proceeds of such sale shall fund the Operating Reserve to the extent not previously fully funded, and
the excess shall be treated as Excess Cash for distribution under the Plan Waterfall.

If, by October 1, 2014, the Allowed Filen€e's Class 4A and B General Unsecured (Short-Term)
Claims and Allowed Filene's Class 5A and B General Unsecured (Long-Term) Claims are not paid in full,
the Creditors' Committee Director, acting through a one director committee of the Board of Directors, shall
control the sale, by auction or otherwise, of any Medium Term Properties, and any Near Term Properties
that remain unsold, which shall be done in a commercially reasonable manner consistent with maximizing
the value of the Medium Term Properties and, if applicable, Near Term Properties, and the Net Proceeds of

such sale shall fund the Operating Reservesto the extent not previously fully funded and the excess shall be

treated as Excess Cash for distribution purposes under the Plan Waterfall; provided, however, that such
October 1, 2014 deadline may be extended to April 1, 2015 if the Trustee of the Golden Preferred Trust

consents or, even without the consent of the Trustee of the Golden Preferred Trudt, the | ndependent
Director concludes that Reorganized Syms is proceeding in good faith to |ease and sell the unsold Near
Term Property(ies) and Medium Term Property(ies) such that additional time is appropriate because
Reorganized Syms still has a reasonable prospect of leasing and selling the Near Term Property(ies) or
Medium Term Property(ies) with any extension period.

H. F-Cancellation of Existing Securities and Agreements

Except as otherwise provided in the Plan, and in any contract, instrument or other agreement or
document created in connection with the Plan, on the Effective Date and concurrently with the applicable
Distributions made pursuant to Article P-ef-the PlanV _hereof, all promissory notes, share certificates, other

instruments evidencing any Claims or I nterests;-ether-than-a-Claim-or-Haterest-that-+s-Unimpaired-under-the
Plan-and-Syms-Class 5aterests; and all options, warrants, calls, rights, puts, awards, commitments, or any
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other agreements of any character to acquire sueh-Syms Class 57 Interests, shall be deemed canceled and of
no further force and effect, without any further act or action under any applicable agreement, law,
regulation, order, or rule, and the obligations of the Debtors under the notes, share certificates, and other
agreements and instruments governing such Claims and Interests shall be discharged. The holders of or
parties to such canceled notes, share certificates and other agreements and instruments shall have no rights
arising from or reating to such notes, share certificates and other agreements and instruments or the
cancellation thereof, except the rights provided pursuant to the Plan._The foregoing shall not apply to a
Claim or Interest that is Unimpaired under the Plan or to Syms Class 7 |nterests.

L G-lssuance of New Seceurities-and-Capital-RaisingShar es; Redemption of Majority
Shar eholder Shares

Pursuant to and in accordance with the Equity Committee Agreement, the Accredited | nvestor
Procedures, and the Rights Offering Procedures, on the Effective Date, Reorganized Syms shall (i) issue

10,040,160 new shares to the Eligible Holders and the Backstop Parties, collectively, and (ii) purchase
7,857,794 shares from the Majority Shareholder. Syms' purchase of the Majority Shareholder Interests

shall occur substantially contemporaneously with the issuance of the new shares to the Eligible Holders and
Backstop Parties.

The issuance of the Subscription Rights under the Rights Offering Procedures and related
documents and the distribution thereof under the Plan, and the distribution and exercise of the Subscription
Rights, shall be exempt from registration under applicable securities laws pursuant to section 1145(a) of the
Bankruptcy Code and/or section 4(2) of the Securities Act, and/or any other applicable exemptions. All
documents, agreements, and instruments entered into and delivered on or as of the Effective Date
contemplated by or in furtherance of the Plan shall become, and the Equity Commitment Agreement shall
remain, effective and binding in accordance with their respective terms and conditions upon the parties
thereto, in each case without further notice to or order of the Bankruptcy Court, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any entity (other
than as expressly required by such licable agreement).

The Majority Shareholder shall receive the Initial Majority Shareholder Payment in the form of
cash payments from 40% of thefirst available distributable Excess Cash until the Majority Shareholder has
received payment in full of the Initial Majority Shareholder Payment. After there has been a General
Unsecured Claim Satisfaction, the Subsequent Majority shareholder Payment shall be paid from any
remaining Excess Cash, in the total amount of $7,065,907. Provided that there has been a General
Unsecured Claim Satisfaction, the Subsequent M ajority Shareholder Payment shall be made no later than
October 1, 2016. |f the Subsequent Majority Shareholder Payment is not made on or before October 1,
2016, the Mgjority Shareholder may pursue collection remedies and proceed to judgment, so long as
execution on the judgment is not effected until all Allowed General Unsecured Claim Holders are paid in
full. No distributions, dividends or redemptions shall be made by the Reorganized Company until after the
Initial Majority Shareholder Payment and the Subsequent Majority Shareholder Payment are madein full.
Ms. Syms and the Trusts shall be entitled to pursue any remedies available at law or equity as a creditor of
the Reorganized Company, including for actionstaken in violation of theterms of the Plan and thefailureto
pay distributions under the Plan to Ms. Syms and the Trusts in accordance with or by the deadlines set in the
Plan. The Certificate of Incorporation shall provide a preferred series share, which share shall be pledged
as security and held in escrow, entitling the Majority Shareholder to control a majority of the Board of
Directors if the Initial Majority Shareholder Payment and the Subsequent M ajority Shareholder Payment

are not made by October 16, 2016, provided that and conditioned upon the General Unsecured Claim
Satisfaction.
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Reorganized Syms shall provide at least theinformation rights for the time period required, each as
set forth inits Bylaws contained in Plan Exhibit C to permit a market maker to quotethe Offered Shares and

Syms Interests on the OTC Pink tier of the OTC Markets Group guotation service or an equivalent
successor e ectronic quotation system that (a) displays quotes from broker-dealers for over-the-counter
securities and (b) does not maintain regulatory filing requirements.

5

Capital Raising and Use of Cash Proceeds

Following the Effective Date, the Reorganized SymsCompany may issue new debt or
equity capital in accordance with applicable law, as and to the extent authorized by the Board of Directors
of Reorganized Syms: and consistent with the Plan.

The Reorganized Company shall be permitted to incur debt, grant liens and |ease and sell all or any

portion of any asset without any restrictions (except in connection with any transaction with any insider or
affiliate of the Reorganized Company or any directors, which must be approved by the consent of the Board
of Directorsincluding the Creditors Committee Director) other than:

(D So long as Plan obligations are unpaid under the Plan Waterfall, and unless otherwise
required to be used to fund the Operating Reserves, 100% of net cash proceeds from each transaction,
including the incurrence of any debt, lien or other obligation (net of transaction expenses and, in the case of
financings, reasonable interest reserves through a date no later than September 30, 2016) received by the
Reorganized Company, shall be treated as Excess Cash and used to fund distributions under the Plan
Waterfall.

(2) For the avoidance of doubt, with respect to the Trinity Property, the Reorganized Company
shall havetheright to (a) transfer the Trinity Property into a Trinity Joint Venture, (b) conduct a JV Interest
Sale, and/or () authorizethe Trinity Joint Ventureto incur a Trinity Mortgage subject in each case to
compliance with the following terms and conditioned in the event that Syms and Filene's General
Unsecured Creditors in Syms Classes 3 and 4 and Filene;s Classes 3, 4, and 5, or Ms.Marcy Syms and the
Trusts have not been paid their full Distributions under the Plan or would not be paid their full distributions
under the Plan following the Trinity Joint Venture, JV Interest Sale, or Trinity Mortgage:

(a) all proceeds redlized from the JV Interest Sale (net of transaction related
expenses) shall be distributed, unless the Trustee of the Golden Preferred Trust
agrees otherwise, asfollows: not less than 60% of the balance of net proceeds will
be included as Excess Cash and shall be distributed in accordance with the Plan
Waterfall, and the remaining 40% or lesser amount of the balance of such net
proceeds shall beinvested in full in the Trinity Joint Venture;

(b) thefunds received from any Trinity Mortgage shall be distributed, unless the
Trustee of the Golden Preferred Trust agrees otherwise, asfollows: first, the
Trinity Carry Reserve Amount to the extent that an amount equal to the Trinity
Carry Cost Reserve Amount was not distributed as Excess Cash from a JV
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Interest Sale, which funds shall become Excess Cash and shall be distributed in
accordance with the Plan Waterfall; and thereafter the balance of borrowed funds
shall remain in the Trinity Joint Venture and will be limited to be used for in
pre-construction costs, direct development and construction costs, corporate
overhead and carry costs for the Trinity Property, and taxes, licenses and fees for
the Trinity Property, as applicable, to be determined at the Board of Directors
discretion;

(c) inthe event of achangein control of the majority of the Board of Directors of
the Reorganized Company to either the Unsecured Creditors or Marcy Syms and
the Trusts pursuant to the terms of the Plan, the Reorganized Company's interest
in the Trinity Joint Venture (the "Company's Trinity Interest") shall be freely
assignableto (i) an accredited institutional investor which could include a Public
Real Estate Company, (ii) privately-owned companies and individuals who are
experienced real estate investors, in each case in good credit standing and with
sufficient liquidity and experience to perform its duties under the partnership or
joint venture agreement; provided, however, that if a General Unsecured Claim
Satisfaction has not occurred by October 1, 2016, then the Reorganized Company
shall have theright to agree with theits joint venture entity in the Trinity Joint
Ventureto make any such assignment of the Company's Trinity Interest subject to
aright of first offer or refusal by such other joint venture entity to purchase the
Company's Trinity Interest on terms that are the same or not less favorable to the
Reorganized Company as those terms set forth in a bona fide purchase offer for
the Company's Trinity Interest received by the Reorganized Company that is
acceptabl e to the Reorganized Company. The Plan shall provide that the
Bankruptcy Court shall retain jurisdiction over any sale of the Company's Trinity
Interest.

(d) theinterest may be otherwise assigned subject to the approval of the
Venture's General Partner, which shall not be unreasonably withheld;

(e) achange in control to either Unsecured Creditors or Marcy Syms and the
Trusts of the Reorganized Company pursuant to the terms of the Plan shall not
constitute a default under the terms of the Trinity Joint Venture or the Trinity

Mortgage; and

(f) prior to achangein contral of the majority of the Board of Directors of the
Reorganized Company to either the Unsecured Creditors or Marcy Syms and the
Trusts pursuant to the terms of the Plan, the Reorganized Company may only sell
or otherwise dispose of a majority interest in the Trinity Joint Ventureto a
non-insider if (x) there has been (or will be as aresult of such sale) a General
Unsecured Claim Satisfaction and to the extent a General Unsecured Claim
Satisfaction has occurred, Marcy Syms and the Trusts have received full payment
of their Plan distributions, or (y) the Trustee of the Golden Preferred Trust or to
the extent the General Unsecured Claim Satisfaction has occurred, Marcy Syms

consents.
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K. }-Professional-Fees-Funding of Reserves

(&  Professional Fee Reserve

On or before the Effective Date, the Debtors shall fund the Professional Fee Reserve in the amount
of the aggregate Professional Fee Estimate. The Debtors shall (i) segregate and shall not commingle the
Cash held therein and (ii) pay each Allowed Professional Fee Claim from the Professional Fee Reserve
upon entry of a Final Order allowing such Claim. In the event that Cash remainsin the Professional Fee
Reserve after payment of all Allowed Professional Fee Claims, such residual Cash shall be utilized to make
distributions to Holders of Claims and Interests as provided for in the Plan.

(b)  Administrative Claims Reserve

On or before the Effective Date, the Debtors shall fund the Administrative Claims Reserve in an
amount equal to an estimate of all Allowed Administrative Claims. The Debtors shall (i) segregate and
shall not comminglethe Cash held therein and (ii) pay each Allowed Administrative Claim, upon entry of a
Final Order allowing such Claim or on such other date provided heretnin the Plan. In the event that Cash
remains in the Administrative Claims Reserve after payment of all Allowed Administrative Claims, such
residual Cash shall be used to make distributions to Holders of Claims and Interests as provided for in the
Plan.

() Operating Reserves

The Equity Committee has prepared the Budget attached to the Plan as Exhibit F and provided the
Budget to the Creditors Committee. The only limitation such Budget shall have on the Board of Directors
shall be the Budget total in the aggregate and by Sub-Category Expense Reserve. The Board of Directors
shall not be bound or limited by any lineitem references within individual Sub-Category Expense Reserves;
provided, however, that (a) no funds in the Budget may be used in connection with any insider or affiliate
transaction absent the consent of the Board of Directors, including the Creditors Committee Director (b)
any fees or other compensation payableto Directors as reflected in the Budget shall not be increased absent
the consent of the Board of Directors and of the Trustee of the Golden Preferred Trust, and (c) absent the
consent of the Trustee of the Golden Preferred Trust, the aggregate cap for any Sub-Category Expense
Reserve may not beincreased and the amounts reserved in each of the Sub-Category Expense Reserves may
not be used to fund any expenses designated to be paid from another Sub-Category Expense Reserve,
except that, (i) by majority vote of the Board of Directors, amounts in the Corporate Overhead Reserve may
be reallocated to the Carry Cost/Repair/T| Reserve and (ii) by majority vote of the Board of Directors, and
with the consent of the Independent Director, amounts in the Corporate Overhead Reserve may be
reallocated to the Trinity Carry Reserve.

The Operating Reserves for the first two year period of the Budget, commencing on the Effective
Date (projected to be October 1, 2012 to tember 30, 2014), are: (w) a Corporate Overhead Reserve of
$5.0 million in the aggregate, (x) a[$2.0 million] Pension Fund Reserve, (y) a Carry Cost/Repair/T|
Reserve of $9.0 million in the aggregate, and (z) a Trinity Carry Reserve of $3.0 million in the aggregate

(1) The Operating Reserves shall be funded for the two year period commencing on the
Effective Date as follows: (m) $5 million in cash on the Effective Date to the extent available after

payment of Exit Costs and, to be allocated to each Sub-Category Expense Reserve in an amount to be
determined by the Board of Directors, and (n) from the future proceeds realized by the Reorganized
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Company in the one year following the Effective Date from the sale of assets, settlements or any other
sources, before such proceeds become Excess Cash; provided however, that the amount allocated in the
second year of the Budget for the Corporate Overhead Reserve and the Pension Reserve shall befunded in
the last quarter of thefirst year, unless the Board of Directors determines that the delay of such funding
would provide the Reorganized Company with inadequate liquidity to operate in accordance with the

Budget and maximizing value.

(2) For the third year period after the Effective Date (projected to be October 1, 2014 to

tember 30, 2015), the agaregate caps for each Sub-Category Expense Reserve shall be increased to
cover projected expenses to be incurred during that year in amounts not to exceed the following, less any
remaining unused funds in such Sub-Category Expense Reserves as of the end of the two year period: (w)
$1,250,000 for the Corporate Overhead Reserve, (x) the projected amount of the minimum annual payment
due under the Syms Pension Plan during such third year for the Pension Reserve and the amount necessary
to fund the minimum quarterly payments to be paid for the Syms and Filene's Union Pension Plan Claims
during such third year, and (y) the amount of Carry Costs projected to be incurred, plus 20%, of the Carry
Costs projected for any unsold Near Term Properties or Medium Term Properties for the Carry
Cost/Repair/T| Reserve.

(3) For the fourth year period after the Effective Date (projected to be October 1, 2015 to
September 30, 2016), the aggregate caps for each Sub-Category Expense Reserve shall be increased to
cover projected expenses to be incurred during that year in amounts not to exceed the following, less any
remaining unused funds in such Sub-Category Expense Reserves as of the end of the two year period: (w)
$750,000 for the Corporate Overhead Reserve, (x) the projected amount of the minimum annual payment
due under the Syms Pension Plan during such fourth year for the Pension Reserve and the amount necessary
to fund the minimum quarterly payments to be paid for the Syms and Filene's Union Pension Plan Claims
during such fourth year, and (y) the amount of Carry Costs projected to be incurred, plus 20% of the Carry
Costs projected, for any unsold Near Term Properties or Medium Term Properties for the Carry
Cost/Repair/T| Reserve.

(4) On the two year anniversary of the Effective Date, the Board of Directors shall review and
revise the Sub-Category Reserve amounts set forth abovefor thethird and fourth year periods after the Plan
Effective Date, provided that any increase in the aggregate amount of the cap increases for the
Sub-Category Reserves shall not exceed the amounts set forth above in Section VI1.G.3(2) and (3) without
the consent of the Trustee of the Golden Preferred Trust, except that, (i) by majority vote of the Board of
Directors, amounts in the Corporate Overhead Reserve may be reallocated to the Carry Cost/Repair/T]
Reserve and (ii) by majority vote of the Board, and with the consent of the Independent Director, amounts
in the Corporate Overhead Reserve may be reallocated to the Trinity Carry Reserve. At the end of thetwo
year period commencing on the Effective Date, the Operating Reserves for the third and fourth years
periods after the Effective Date shall be funded from proceeds realized by the Reorganized Company from
the sale of assets, settlements or any other sources, before such proceeds become Excess Cash.

(5) At the end of the two year period commencing on the Effective Date, the sum of $500,000,
to be funded from Net Proceeds realized by the Reorganized Company from the sale of assets, settlements
or any other sources, before such proceeds become Excess Cash, shall be set asidein an "Emergency Fund
Reserve" to be used, by the Reorganized Company with the consent of the Creditors Committee Director,
for operating and other expenses. The Creditors' Committee Director may at any time reduce the amount of
funds in the Emergency Fund Reserve and make such reduced funds Excess Cash. |f distributing the

Emergency Fund Reserve would effect a General Unsecured Claim Satisfaction, the amounts necessary for
the Emergency Fund Reserve shall instead be treated as Excess Cash and used for Plan distributions.
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(6) At the end of the two year period commencing on the Plan Effective Date, the sum of
$500,000, to be funded from proceeds realized by the Reorganized Company from the sale of assets
settlements or any other sources, before such proceeds become Excess Cash (as defined below), shall be set
asidein a discretionary fund that shall be allocated and used for operating and other expenses of
Reorganized Syms as determined by a majority vote of the Board, and with the consent of the | ndependent
Director.

(7) After the Reorganized Company has sold all of the Near Term Properties and Medium
Term Properties, any unused funds remaining in the Carry Cost/Repair/T| Reserve shall become Excess
Cash and shall be distributed in accordance with the Plan Waterfall.

L. J-Exemption From Certain Transfer Taxes

Pursuant to Bankruptcy Code section 1146(a), any transfers from any of the Debtorsto any
Person, including any transfers of Syms Owned Real Estate after Confirmation in the United States, shall
not be subject to any stamp tax or similar tax, and the Confirmation Order shall direct the appropriate state
or local governmental officials or agents to forgo the collection of any such tax or governmental assessment
and to accept for filing and recordation any of the foregoing instruments or other documents without the
payment of any such tax or governmental assessment.

M. K-—Preservation and Settlement of Certain Causes of Action and Avoidance Actions

1. Preservation of Certain Causes of Action and Avoidance Actions.

In accordance with Bankruptcy Code section 1123(b)(3)-and-exeept-as-otherwise provided-inthe
Plan-or-the Confirmation-Order;-the, except as agreed to by the Plan Proponents and identified on Exhibit A

to the Plan, to be included with the Plan Supplement, all Causes of Action and Avoidance Actions shall be
released as of the Effective Date. The Debtors shall retain all of the Causes of Action and Avoidance
Actions identified in Schedule A to the Plan Supplement and all such Causes of Action and Avoidance
Actions shall vest in the Reorganized SymsCompany on the Effective Date-a-henexelusive tist-of-whieh
whl-besetforthinthe Plan-Supplement. The Reorganized SymsCompany may investigate, enforce, sueon,
settle or compromise (or declineto do any of the foregoing) any or all of the Causes of Action and
Avoidance Actions identified in Schedule A to the Plan Supplement. The failure of the Debtorsto list a

claim, right, cause of action, suit or proceeding in Schedule A to the Plan Supplement shall-net constitute a
waiver er-and release by the Debtors erand thelr Estates of such cIaJ m, rlght of actlon suit or proceedi ng.

2. Settlement of Certain Causes of Action and Avoidance Actions.

At any time after the Confirmation Date but before the Effective Date, notwithstanding anything in
the Plan to the contrary, the Reorganized SymsCompany may settle some or all of the Causes of Action and
Avoidance Actions identified in Schedule A to the Plan Supplement pursuant to Bankruptcy Rule 9019
with the approval of the Court and upon notice to the Creditors' Committee and the Equity Committee;
after the Effective Date, the Reorganized SymsCompany, will determine whether to bring, settle, release,
compromise, enforce or abandon such rights (or decline to do any of the foregoing).
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N. Effectuating Documents; Further Transactions

The Debtors shall be authorized to execute, deliver, file or record such contracts, instruments,
releases, indentures and other agreements or documents, and take such actions as may be necessary or

appropriate to effectuate and further evidence the terms and conditions of the Plan, that are not inconsistent
with the other terms and conditions of the Plan.

0. L-Provisions Gover ning Distributions

1 2-Distributions for Claims Allowed as of the Effective Date

AHEXxcept as otherwise set forth in the Plan, all Distributions to be made on account of Claims that
are Allowed Claims as of the Effective Date shall be made on the Initial Distribution Date or as soon
thereafter as Cash becomes available therefore— and Distributions on account of Claims that first become
Allowed Claims after the Effective Date shall be made pursuant to the terms and conditions of thise Plan,
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and on such day as selected by the Reorganized Symsh-its-sele diseretion—Company; provided, however,
that the Excess Cash shall be used to make Distributions, in accordance with the Plan Waterfall, on not less
than a quarterly basis if the distributable amount of Excess Cash is no less than the Minimum Distribution

Threshold or isthelast distribution to a Class. Oncethere has been a General Unsecured Claim Satisfaction

Excess Cash shall be distributed to the M ajority Shareholder in satisfaction of the Subsequent Majority

Shareholder Payment not |ess than a guarterly basis [if the distributable amount of Excess Cash is no less
than $10,000.]

Notwithstanding any other provision of the Plan to the contrary, no Distribution shall be made on
account of any Allowed Claim or portlon thereof that {H-has been SaIISerd after the Petition Date pursuant
to an order of the Bankruptcy Court: ; .

2. 3-Reorganized Syms as Disbursing Agent

Subject to the terms and provisions of thise Plan, Reorganized Syms shall make all Distributions
required under thise Plan with respect to the Debtors—Estates Estates, provided, however, that Reorganized
Syms may employ athird-party disbursing agent, in the discretion of the Board of Directors, upon thefiling
of a notice with the Court. Reorganized Syms shall not be required to give any bond or surety or other
security for the performance of its duties unless otherwise ordered by the Bankruptcy Court or required by
the Bankruptcy Code or the Bankruptcy Rules. Reorganized Syms shall be authorized and directed to rely
upon the Debtors-' books and records and the Debtors' representatives and professionals in determining
Claims not entitled to a Distribution under the Plan in accordance with the terms of the Plan.

3. 4-Ddivery of Distributions and Undeliverable or Unclaimed Distributions

(@  Délivery of Distributions in General

Distributions to Holders of Allowed Claims shall be made by Reorganized Syms (@) at the
addresses set forth on the Proofs of Claim filed by such Holders (or at the last known addresses of such
Holdersif no Proof of Claimisfiled or if the Debtors have been notified of a change of address), (b) at the
addresses set forth in any written notices of address changes delivered to the Debtors after the date of any
related Proof of Claim, (c) at the addresses reflected in the Schedulesif no Proof of Claim has been filed and
the Debtors have not received a written notice of a change of address, (d) at the addresses set forth in the
other records of the Debtors at the time of the Distribution or (€) in the case of the Holder of a Claim that is
governed by an agreement and is administered by an agent or servicer, at the addresses contained in the
official records of such agent or servicer. In making Distributions under the Plan, Reorganized Syms may
rely upon the accuracy of the claims register maintained by the Claims Agent in the Chapter 11 Cases, as
modified by any Final Order of the Bankruptcy Court disallowing Claims in whole or in part.

(b)  Undeliverable and Unclaimed Distributions

If the Distribution to any Holder of an Allowed Claim or Allowed Interest is returned to
Reorganized Syms as undeliverable or is otherwise unclaimed, no further Distributions shall be made to
such Holder unless and until Reorganized Symsis notified in writing of such Holder*'s then-current address,
at which time all missed Distributions shall be made to such Holder without interest. Amounts in respect of
undeliverable Distributions shall be returned to Reorganized Syms until such Distributions are claimed.
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Reorganized Syms shall segregate and, deposit in a segregated account (the “"Unclaimed Distribution
Reserve™") undeliverable and unclaimed Distributions for the benefit of all such similarly situated Persons
or Governmental Units until such time as a Distribution becomes deliverable or is claimed.

Any Holder of an Allowed Claim or Allowed Interest that does not assert a Claim or Interest
pursuant to thise Plan for an undeliverable or unclaimed Distribution within six (6) months after the last
Distribution Date shall be deemed to have forfated its Claim or Interest for such undeliverable or
unclaimed Distribution and shall be forever barred and enjoined from asserting any such Claim or Interest
for an undeliverable or unclaimed Distribution against the Debtors and their Estates, and their respective
agents, attorneys, representatives, employees or independent contractors, and/or any of its and their
property. In such cases, any Cash otherwise reserved for undeliverable or unclaimed Distributions shall be
distributed in accordance with the terms of thise Plan. Nothing contained in thise Plan shall require
Reorganized Syms to attempt to locate any Holder of an Allowed Claim or Allowed Interest.

4. 5-Prepayment

Except as otherwise provided in thise Plan or the Confirmation Order, Reorganized Syms shall
have theright to prepay, without penalty, all or any portion of an Allowed Claim.

5. 6-Means of Cash Payment

Cash payments made pursuant to thise Plan shall bein U.S. dollars and shall be made at the option
and inthe sole discretion of Reorganized Symsby (i) checks drawn on or (ii) wiretransfersfrom a domestic
bank sedected by Reorganized Syms. In the case of foreign creditors, Cash payments may be made, at the
option of Reorganized Syms, in such funds and by such means as are necessary or customary in a particular
jurisdiction.

6. #Interest on Disputed Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, interest shall not
accrue or be paid upon any Disputed Claim in respect of the period from the Petition Date to the date such
Disputed Claim becomes an Allowed Claim:; [provided, however, that interest shall accrue at the rate of
7.0% per annum on any unpaid Disputed Claim that becomes an Allowed Claim from and after October 1,
2015 until Distribution is made on such Claim.]

7. 8-Withholding and Reporting Requirements

In accordance with Bankruptcy Code section 346 and in connection with the Plan and all
Distributions thereunder, Reorganized Syms shall, to the extent applicable, comply with all withholding
and reporting requirements imposed by any U.S. federal, state, local, or non-U.S. taxing authority.
Reorganized Syms shall be authorized to take any and al actions necessary and appropriate to comply with
such requirements. All Distributions hereunder may be subject to the withholding and reporting
requirements. As a condition of making any Distribution under the Plan, Reorganized Syms may require
the Holder of an Allowed Claim or Allowed Interest to provide such Holder™'s taxpayer identification
number, and such other information, certification, or forms as necessary to comply with applicable tax
reporting and withholding laws. Notwithstanding any other provision of thise Plan, each Entity receiving a
Distribution pursuant to thise Plan shall have sole and exclusive responsibility for the satisfaction and
payment of tax obligations on account of any such Distribution. Reorganized Syms may moveto disallow
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an otherwise Allowed Claim or Allowed Interest entitled to a Distribution under the Plan if the Holder of
such Allowed Claim or Allowed Interest, after reasonable notice, does not provide Reorganized Syms with
such Holder's taxpayer identification number, and such other information, certification, or forms as

necessary to comply with applicable tax reporting and withholding laws.

8. 9-Setoffs

(8 By Reorganized Syms

Except as otherwise set forth in the Plan, Reorganized Syms may, pursuant to Bankruptcy Code
section 553, 558 or any other applicable law, but shall not be required to, set off against any Claim, and the
payments or other Distributions to be made pursuant to the Plan in respect of such Claim, Claims of any
nature whatsoever that the Debtors may have against the Holder of such Claim and that has not been
released under the Plan or otherwise; provided, however, that neither the failure to do so nor the allowance
of any Claim hereunder shall constitute a waiver or reease by the Debtors of any such Claim that the
Debtors may have against such Holder.

(b) By Non-Debtors

Unless otherwise authorized by a Final Order, any Holder of a Claim must assert any setoff rights
against a Claim by a Debtor against such Entity by timely filing (i) a Proof of Claim asserting such right of
setoff, (ii) an appropriate motion on or before the Confirmation Date seeking authority to setoff, or (iii) an
objection to Confirmation on or before the Confirmation Objection Deadline asserting, preserving or
otherwise referencing the existence of such right of setoff, or will be deemed to have waived and beforever
barred from asserting any right to setoff against a Claim by a Debtor; provided, however, that the right of
any Debtor to object to the validity of any asserted right of setoff shall be preserved.

9. 10-Procedure for Treating and Resolving Disputed, Contingent and/or
Unliquidated Claims

(@  Objection Deadline; Prosecution of Objections

Except as set forth in the Plan with respect to Professional Fee Claims and Administrative Claims,
all objections to Claims must be filed and served on the Holders of such Claims by the Claims Objection
Deadline, as the same may be extended by the Bankruptcy Court. If an objection has not been filed to a
Claim or the Schedules have not been amended with respect to a Claim that (i) was Scheduled by the
Debtors but (ii) was not Scheduled as contingent, unliquidated, and/or disputed, by the Claims Objection
Deadline, as the same may be extended by order of the Bankruptcy Court, the Claim to which the Proof of
Claim or Scheduled Claim relates will be treated as an Allowed Claim if such Claim has not been allowed
earlier. Notice of any motion for an order extending the Claims Objection Deadline shall be required to be
given only to those Entities that have requested notice in the Chapter 11 Cases, or to such Entities asthe
Bankruptcy Court shall order. From the Confirmation Date through the Claims Objection Deadline,
Reorganized Syms shall have the exclusive authority to file objections, settle, compromise, withdraw, or
litigate to judgment objections to Claims.
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(b)  No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, no payments or Distributions shall be made with
respect to all or any portion of a Disputed Claim unless and until all objectionsto such Disputed Claim have
been settled or withdrawn or have been determined by Final Order, and the Disputed Claim, or some
portion thereof, has become an Allowed Claim. To the extent that a Claim is not a Disputed Claim but is
held by a Holder that is or may be liable to the Debtors, no payments or Distributions shall be made with
respect to all or any portion of such Claim unless and until such Claim and liability have been settled or
withdrawn or have been determined by Final Order of the Bankruptcy Court or such other court having
jurisdiction over the matter. On each Distribution Date, Reorganized Syms will make Distributions (a) on
account of any Disputed Claim that has become an Allowed Claim since the preceding Distribution Date
and (b) on account of previously Allowed Claims, from the applicablereserves, of property that would have
been distributed to such Claimholders on the dates Distributions previously were made to Holders of
Allowed Claims had the Disputed Claims that have become Allowed Claims been Allowed on such dates.

(c) DeMinimis Distributions

Reorganized Syms shall not have any obligation to make a Distribution on account of an Allowed
Claim from any reserve or otherwise if (a) the aggregate amount of all Distributions authorized to be made
from such reserve or otherwise on the Distribution Date in question (other than the final Distribution Date)
is or has avalue less than $256,000;the Minimum Distribution Threshold, or (b) if the amount to be
distributed to the specific Holder of the Allowed Claim on the particular Distribution Date does not
constitute a final Distribution to such Holder and such Distribution has a value less than $16-06-25.00.
Reorganized Syms shall have no obligation to make any Distribution, whether final or not, unless and until
the total amount of such Distribution to a specific Holder of an Allowed Claim is equal to or greater than
$16-00-25.00.

The foregoing limitations on "De Minimis Distributions" shall not apply to Distributions to be
made to the M ajority Shareholder.

(d) Claims Resolution and Compromise

As of the Effective Date, Reorganized Syms is authorized to compromise or settleall Claims,
Disputed Claims, and Liens pursuant to Bankruptcy Rule 9019(b), and to execute necessary documents,
including Lien releases (subject to the written consent of the party having such Lien) and stipulations of
settlement or release, without further order of the Bankruptcy Court; and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by the Plan or the
Confirmation Order-

67 DeltaView comparison of pcdocs://nycsr03a/873530/19 and pcdocs:.//wilsr01a/689515/2.
Performed on 7/12/2012.



10. 42 Fractional Dollars

Any other provision of thise Plan notwithstanding, Reorganized Syms shall not be required to make
Distributions or payments of fractions of dollars. Whenever any payment of a fraction of a dollar under
thise Plan would otherwise be called for, the actual payment shall reflect arounding of such fraction to the
nearest whole dollar (up or down), with half dollars being rounded down.

11 43-Allocation of Plan Distributions Between Principal and Interest
To the extent that any Allowed Claim entitled to a Distribution under thise Plan is composed of
indebtedness and accrued but unpaid interest thereon, such Distribution shall, for all income tax purposes,
be allocated to the principal amount of the Claim first and then, to the extent the consideration exceeds the
principal amount of the Claim, to the portion of such Claim representing accrued but unpaid interest.

12. Distribution Record Date

Reorganized Syms shall have no obligation to recognize the transfer of or sale of any participation
in any Allowed Claim or Allowed Interest that occurs after the close of business on the Distribution Record
Date, and will be entitled for all purposes in the Plan to recognize and distribute only to those Holders of
Allowed Claims and Interests who are Holders, or participants therein, as of the close of business on the

Distribution Record Date. Instead, Reorganized Syms shall be entitled to recognize and deal for all

purposes under the Plan with only those record holders stated on the official claims register or other
applicable records as of the close of business on the Distribution Record Date.

(R

M-=-Treatment of Executory Contracts

1 Rejected Contracts and L eases

Except as otherwise provided in the Confirmation Order, the Plan, or any other Plan document, the
Confirmation Order shall constitute an order under Bankruptcy Code section 365 rgecting all prepetition
executory contracts, including purchase orders, and unexpired leases to which any Debtor is a party, to the
extent such contracts or leases are executory contracts or unexpired |eases, on and subject to the occurrence
of the Effective Date, unless such contract or lease (a) previously shall have been assumed, assumed and
assigned, or rgected by the Debtors, (b) previously shall have expired or terminated pursuant to its own
terms before the Effective Date, (C) is the subject of a pending motion to assume or rgect on the
Confirmation Date, or (d) isidentified in Exhibit B to the Plan as an insurance policy or insurance
agreement of the Debtors; provided, however, that the Debtors may amend such Exhibit B at any time prior
to the Confirmation Date; provided further, however, that listing an insurance agreement on such Exhibit
shall not constitute an admission by a Debtor that such agreement is an executory contract or that any
Debtor has any liability thereunder._Notwithstanding anything to the contrary in the Plan, the Confirmation
Order or any other Plan document, the Syms L ocal 108 CBA and Syms Local 400 CBA and the Syms
Pension Plan shall not be rejected by operation of the Confirmation Order.
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2. Insurance Policies and Agreements

Except as set forth in the Plan or the Confirmation Order, Insurance policies issued to, or
insurance agreements entered into by, the Debtors prior to the Petition Date (including, without limitation,
any policies covering directors- or officers”' conduct) shall continue in effect after the Effective Date. To
the extent that such insurance policies or agreements (including, without limitation, any policies covering
directors-' or officers-' conduct) are considered to be executory contracts, then, notwithstanding anything to
the contrary in the Plan, the Plan shall constitute a motion to assume or ratify such insurance policies and
agreements, and, subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall
constitute approval of such assumption pursuant to section 365(a) of the Bankruptcy Code and a finding by
the Bankruptcy Court that each such assumption isin the best interests of each Debtor and its Estate.
Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the parties
thereto prior to the Effective Date, no payments shall be required to cure any defaults of the Debtors
existing as of the Confirmation Date with respect to each such insurance policy or agreement. To the extent
that the Bankruptcy Court determines otherwise as to any such insurance policy or agreement, the Debtors
reserve the right to seek the rgjection of such insurance policy or agreement or other availablerdief.

With respect to the agreement relating to a life insurance policy on Marcy Syms, issued by
Massachusetts Life I nsurance Company to Laben Lathan, Trustee of Trust UTD 5/20/99 (the "Split-Dollar
Palicy"), Syms and Reorganized Syms shall be released from any future obligation (whether to Marcy
Syms, any third party or otherwise) to pay premiums and shall release any interest in the insurance policy in
return for a credit of $1.774 million against the amounts to be paid to the M ajority Shareholder under the
Share Redemption Transaction. The Plan Supplement shall include an amendment of the split dollar

agreement and any other documents necessary to effect this settlement.

3. Indemnification Obligations

Notwithstanding Article \VHHX.A. of the Plan, or any contract, instrument, release, or
other agreement or document entered into in connection with thise Plan, any and all Indemnification
Obligationsthat the Debtors have pursuant to a contract, instrument, agreement, certificate of incorporation,
by-law, comparable organizational document or any other document, or applicable law that has not been
rejected under Bankruptcy Code section 365 pursuant to an order of the Bankruptcy Court or pursuant to the
Plan, shall be deemed an executory contract that is assumed as of the Effective Date, and all Claims arising
out of Indemnification Obligations shall be deemed to be, and shall be treated as though they are, executory
contracts that are assumed by the Reorganized SymsCompany pursuant to section 365 of the Bankruptcy

Code._No reserve shall be established hereunder for such Indemnification Obligations.

By the datefor filing of the Plan Supplement, the Directors and Officers of the Debtors shall
provide the Equity Committee and the Creditors Committee with a schedule of the potential claims of
which they have actual knowledge and will represent that those are the only claims of which they have
actual knowledge, and in the event that the Directors and Officerslater assert indemnity for aclaimwhichis
not listed on the schedule but of which they had actual knowledge, they will be barred from asserting an
indemnity obligation for such claim

Indemnification Obligations owed to any Professionals retained pursuant to sections 327 or
328 of the Bankruptcy Code and order of the Court, to the extent that such Indemnification Obligations
relate to the period after the Petition Date, shall be deemed to be, and shall be treated as though they are,
executory contracts that are assumed pursuant to section 365 of the Bankruptcy Code under the Plan.
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4, Bar To Rgection Damages

If therejection of an executory contract or unexpired lease pursuant to the Plan givesriseto aClaim
by the other party or parties to such contract or lease, such Claim shall be forever barred and shall not be
enforceable against the applicable Debtor or its Estate, or their respective successors or properties unless a
Proof of Claimisfiled with the Claims Agent and served on the Debtors and counsel for the Debtors within
thirty (30) days after service of a notice of occurrence of the Effective Date-or-such-other-dateasis
preseribed-by, unless another order of the Bankruptcy Court provides for an earlier date.

5. Assumed and Assigned Contracts and L eases

Except as otherwise provided in the Confirmation Order, the Plan, or any other Plan document
entered into after the Petition Date or in connection with the Plan, the Confirmation Order shall constitute
an order under Bankruptcy Code section 365 assuming, as of the Effective Date, those agreements listed on
Exhibit B to thise Plan; provided, however, that the Debtors may amend such Exhibit at any time prior to
the Confirmation Date; provided further, however, that listing an agreement on such Exhibit shall not
constitute an admission by a Debtor that such agreement is an executory contract or that any Debtor has any
liahility thereunder.

Q. N-Confirmation and Consummation of the Plan

1. Conditions to Confirmation

Before the Plan-can-be-confirmed-theT he following are conditions precedent must-be satisfiedto
the occurrence of the Confirmation Date:

(& Theentry of aFinal Order finding that thise Disclosure Statement contains
adequate information pursuant to Bankruptcy Code section 41251125, which order shall bein form and
substance reasonably acceptable to the Debtors, the Majority Shareholder, the Creditors Committee, the
Equity Committee, and the Backstop Parties;

(b)  Theproposed Confirmation Order shall be, in form and substance,
reasonably acceptable to the BebtersPlan Proponents, the Majority Shareholder, the Creditors Committee

and the Backstop Parties; and

(©  All provisions, terms and conditions ef-the-Planhereof are approved in the
Confirmation Order.

(d) A default has not occurred under the Equity Commitment Agreement that
has not been cured and the Equity Commitment Agreement isin full force and eff ect.

For a more detailed description of the requirements for confirmation of the Plan, see Section X of
this Disclosure Statement entitled, "Feasibility of the Plan and Best Interests of Creditors.”
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2. Conditions to the Effective Date

BeforethePlancanbecomeeffective-theT hefollowing are conditions precedent; to the occurrence
of the Effective Date, each of which must be satisfied untessor waived by-the Bebtersin writing in
accordance with the-PlanArticle X.C:
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(&  TheConfirmation Order shall have been entered and become a final
orderFinal Order, shall be in form and substance acceptable to the Plan Proponents, the Majority
Shareholder, the Creditors Committee and the Non-Defaulting Backstop Parties and shall provide that the
Debtors and the Backstop Parties are authorized and directed to take all actions necessary or appropriate to
enter into, implement and consummate the contracts, instruments, releases, leases, indentures, and other
agreements or documents created in connection with the Plan or effectuate, advance, or further the purposes
thereof;

(b)  All Plan exhibitsExhibits and documents filed as part of the Plan
Supplement shall bein form and substance; reasonably acceptable to the BebtersPlan Proponents, the
Majority Shareholder, the Creditors Committee and the Non-Defaulting Backstop Parties, and shall have
been executed and delivered by all parties signatory thereto;

(c) TheDebtors shall be authorized and directed to take all actions necessary or
appropriate to enter into, implement and consummate the contracts, instruments, rel eases, and the
agreements or documents created in connection with the Plan;

(d)  All other actions, documents, and agreements necessary to implement the
Plan shall have been effected or executed and shall be in form and substance acceptable to the Plan

Proponents;

(e The . ! a HAsProfessional
Fee Reserve, the Administrative Claims Reserve and the Operatl ng Reserve shall have been funded to the

extent required under the Plan and the Budget; and

()
conditions to closing set forth in the Eqwtv Commltment Aqreement shall have been satlsfled or duIv
waived in accordance with the terms of the Equity Commitment Agreement and the Equity Commitment
Agreement shall bein full force and effect; and

(@) Thelndependent Director shall be mutually chosen by the Creditors

Committee and the Equity Committee and designated to the Board of Directors and the Creditors
Committee Director and the Trustee of the Golden Preferred Trust shall be designated by the Creditors

Committee and designated to the Board of Directors.

(h)  The Effective Date shall occur no later than September 15, 2012.

3. Waiver of Conditions

Each of the conditions set forth in Articles b<X.A and £$X.B of the Plan may bewaived in
whole or in part by the Plan Proponents and with the consent of the Non-Defaulting Backstop Perties. The
failure to satisfy or waive any condition to the Effective Date may be asserted by the BebtoersPlan
Proponents regardless of the circumstances giving rise to the failure of such condition to be satisfied. The
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failure of a party to exercise any of the foregoing rights shall not be deemed a waiver of any other rights,
and each such right shall be deemed an ongoing right that may be asserted at any time.

4, Conseguences of Non-Occurrence of Effective Date

In the event that the Effective Date does not timely occur, the Plan Proponents reserve all rights to
seek an order from the Bankruptcy Court directing that the Confirmation Order be vacated, that the Plan be
null and void in all respects, and/or that any settlement of Claims provided for in the Plan be null and void.
In the event that the Bankruptcy Court shall enter an order vacating the Confirmation Order, thetime within
which the Debtors may assume and assign, or reject all executory contracts and unexpired leases not
previously assumed, assumed and assigned, or rejected, shall be extended for a period of thirty (30) days
after the date the Confirmation Order is vacated, without prejudice to further extensions.

5. Cram Down

The Plan Proponents request Confirmation under section 1129(b) of the Bankruptcy Code with
respect to any Impaired Class that does not accept the Plan pursuant to section 1126 of the Bankruptcy Code.
The Debtorsreserve the right to modify the Plan to the extent, if any, that Confirmation pursuant to section
1129(b) of the Bankruptcy Code reguires modification.

R. Allowance and Payment of Certain Administrative Claims

1 Professional Fee Claims

(@) Final Fee Applications

All Final Fee Applications must befiled no later than forty-five (45) days after the Effective Date
Objections, if any, to Final Fee Applications of such Professionals must be filed and served on the Debtors
and their respective counsel, the Creditors Committee and its counsel and the Equity Committee and its
counsel, the requesting Professional and the Office of the U.S. Trustee no later than twenty (20) days from
the date on which each such Final Fee Application is served and filed. After notice and a hearing in

accordance with the procedures established by the Bankruptcy Code and prior orders of the Bankruptcy
Court, the allowed amounts of such Professional Fee Claims shall be determined by the Court.

(b) Employment of Professionals after the Effective Date

From and after the Effective Date, any requirement that professionals comply with Bankruptcy
Code sections 327 through 331 or any order previously entered by the Bankruptcy Court in seeking
retention or compensation for services rendered or expenses incurred after such date will terminate.

2. Substantial Contribution Compensation and Expenses Bar Date

Any Person who wishes to make a Substantial Contribution Claim based on facts or circumstances
arising after the Petition Date, must file an application with the clerk of the Court, on or before the
Administrative Claims Bar Date, and serve such application on counsel for the Debtors, counsel for the

Creditors Commiittee, and counsdl for the Equity Committee, and as otherwise required by the Court and
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the Bankruptcy Code, or beforever barred from seeking such compensation or expense rei mbursement.
Objections, if any, to the Substantial Contribution Claim must befiled no later than the Administrative
Claims Objection Deadline, unless otherwise extended by Order of the Court.

3. Administrative Claims

All Administrative Claims arising after the Petition Date, other than Professional Fee Claims, must
befiled with the Claims Agent and served on counsel for the Debtors so as to be received no later than 5:00
p.m., Eastern Time on the Administrative Claims Bar Date. Any such Claim may be submitted in person or
by courier service, hand delivery or mail addressed to the Claims Agent at the Claims Agent's applicable
addresses as specified in Article X1V.F of the Plan. Any such Claim submitted by facsimile will not be
accepted and will not be deemed filed until such Claim is submitted by one of the methods described in the
foregoing sentence. An Administrative Claim will be deemed filed only when actually received by the
Claims Agent. Unless Reorganized Syms or any other party in interest objects by the Administrative
Claims Objection Deadline to an Administrative Claim, such Claim shall be deemed allowed after the
Administrative Claims Objection Deadline in the amount requested. [n the event that Reorganized Syms or
any other party in interest objects to such a Claim, the Bankruptcy Court shall determine the allowed
amount of such Claim.

S O-Effect of Plan Confirmation

1 Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, all present and former
Holders of Claims and Interests, and their respective successors and assigns.

2. Powers-and-ButiesDischarge

Upon the Effective Date, the Debtors shall be discharged and released under section
1141(d)(1)(A) of the Bankruptcy Codefrom any and all Claims, including, but not limited to, demands and
liahilities that arose before the Effective Date, and all debts of the kind specified in section 502 of the
Bankruptcy Code, whether or not (i) a proof of claim based upon such debt is filed or deemed filed under
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section 501 of the Bankruptcy Code, (ii) a Claim based upon such debt is Allowed under section 502 of the
Bankruptcy Code, (iii) a Claim based upon such debt is or has been disallowed by order of the Bankruptcy
Court, or (iv) the Holder of a Claim based upon such debt accepted thise Plan.

As of the Effective Date, except as provided in thise Plan or the Confirmation Order, all Persons
snall be precluded from asserting against the Debtors or their properties, including the Syms Owned Real
Estate, any other or further Claims, debts, rights, Causes of Action, claimsfor relief, or liabilitiesrelating to
the Debtors based upon any act, omission, transaction, occurrence, or other activity of any nature that
occurred prior to the Effective Date. 1n accordance with the foregoing, except as provided in thise Plan or
the Confirmation Order, the Confirmation Order shall be ajudicial determination of discharge of all such
Claims and other debts and liabilities, pursuant to sections 524 and 1141 of the Bankruptcy Code, and such
discharge shall void any judgment obtained against the Debtors at any time, to the extent that such judgment
relates to a discharged Claim.
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3. 6-Injunction

Except as otherwise provided in the Plan, the Confirmation Order shall provide, among other things,
that from and after the Effective Date, all Persons who have held, hold or may hold Claims against or
Interests in the Debtors are permanently enjoined from taking any of the following actions against the
Estates, the Debtors, Reorganized Syms, Reorganized Filene's or any of their property on account of any
such Claimsor Interests: (A) commencing or continuing, inany manner or in any place, any action or other
proceeding; (B) enforcing, attaching, collecting, or recovering in any manner any judgment, award, decree
or order; (C) creating, perfecting, or enforcing any lien or encumbrance; (D) asserting a setoff, right of
subrogation, or recoupment of any kind against any debt, liability, or obligation dueto the Debtors; and (E)
commencing or continuing, in any manner or in any place, any action that does not comply with or is
inconsistent with the provisions of the Plan; provided, however, that nothing contained hereinin the Plan
snall preclude such Persons from exercising their rights pursuant to and consistent with the terms of thise
Plan or the Confirmation Order; provided further, however, that nothing in this Article shall impair (i) the
rights of any Holder of a Disputed Claim to establish its Claim in response to an objection filed by
Reorganized Syms, or (ii) the rights of any defendant in a Cause of Action or Avoidance Action filed by
Reorganized Syms to assert defenses in such action.

4. #-Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, (i) the Debtors, (ii) all of the present or
former directors, officers, or employees of any of the Debtors, acting in such capacity and serving as of the
Petition Date, (iii) any Professionals of the Debtors, and-(iv}-the Crediters-Committeeand(iv) the Majority
Shareholder; (v) any Professionals of the Majority Shareholder; and (vi) the Equity Committee and the
Creditors Committee and their-members-and-Professionals respective members, and the professionals
retained by each of the foregoing acting in their capacities as such, and any of such parties™' successors and
assigns, shall not have or incur any liability, claim, action, proceeding, Cause of Action, Avoidance Action,
suit, account, controversy, agreement, promise, right to legal remedies, right to equitable remedies, right to
payment, or Claim (as defined in Bankruptcy Code Section 101(5)), whether known, unknown, reduced to
judgment, not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, secured, or unsecured and whether asserted or assertable directly or derivatively, in
law, equity, or otherwise to one another or to any Claimholder or Interestholder, or any other party in
interest, or any of their respective agents, employees, representatives, financial advisors, attorneys, or
affiliates, or any of their successors or assigns, for any act or omission originating or occurring on or after
the Petition Date through and including the Effective Date in connection with, relating to, or arising out of
the Debtors, the Chapter 11 Cases, the negotiation and filing of the Plan or any prior plans, thefiling of the
Chapter 11 Cases, the pursuit of confirmation of the Plan or any prior plans, the consummation of the Plan
including the Rights Offering and Share Purchase Transaction, the administration of the Plan, or the
property to be liquidated and/or distributed under the Plan, except for their willful misconduct or gross
negligence as determined by a Final Order of a court of competent jurisdiction, and in all respects shall be
entitled to rely reasonably upon the advice of counsel with respect to their duties and responsibilities under
the Plan provided, however, that the foregoing shall not extinguish the personal liability of any of the
aforementioned Entities for any statutory violation of applicabletax laws or bar any right of action asserted
by a governmental taxing authority against the aforementioned Entities for any statutory violation of
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applicable tax laws, or any obligation or liability arising under the Equity Commitment Agreement or the
terms of the Plan.

5. Debtor Rd eases

Pursuant to section 1123(b) of the Bankruptcy Code for good and valuable consideration, on and
after the Effective Date, except as set forth on Exhibit A, (i) all current and former officers, directors,
employees, agents and professionals of the Debtors in their acity as such, (ii) the Majority Shareholder
in her capacity as such; (iii) the Equity Committee and the Creditors' Committee and their respective
members, and the professionals retained by each of the foregoing acting in their acities as such, and (iv
the Majority Shareholder (the "Released Parties") are deemed re eased and discharged by the Debtors,
Reorganized Syms, Reorganized Filene's and the Estates 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 the Debtors, whether known or unknown, foreseen or unforeseen, existing or
hereinafter arising, in law, equity or otherwise, that the Debtors, Reorganized Syms, Reorganized Filene's
or the Estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim or Interest or other Person, based on or relating to, or
in any manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the purchase, sale or
rescission of the purchase or sale of any security of the Debtors or Reorganized Syms, 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 of the foregoing rel easees, the restructuring of
Claims and Interests before or during the Chapter 11 Cases, the negotiation, formulation or preparation of
the Plan, the Disclosure Statement, or related agreements, instruments or other documents, or upon any
other act or omission, transaction, agreement, event or other occurrence taking place on or before the
Effective Date.

6. The Non-Defaulting Backstop Parties' Release, Excul pation and Indemnification

(@ TheNon-Defaulting Backstop Perties Release

For good and valuabl e consideration, on and after the Effective Date, the Non-Defaulting Backstop
Parties and their respective directors, officers, partners, members, affiliates, representatives, employees,
agents, and attorneys (each a "Backstop Releasee”) are deemed released and discharged by the Debtors,
Reorganized Syms, Reorganized Filene's and the Estates from any and all claims, obligations, rights, suits,
damages, causes of action, remedies and liabilities related to the Plan, the Rights Offering, the Equity
Commitment Agreement, or the transactions contemplated thereby, whether known or unknown, foreseen
or unforeseen, existing or hereinafter arising, in law, equity or otherwise, that the Debtors, Reorganized

Syms, Reorganized Filene's or the Estates would have otherwise been entitled to assert.

(b) TheNon-Defaulting Backstop Parties Exculpation

The Non-Defaulting Backstop Parties and their respective directors, officers, partners, members,

affiliates, representatives, employees, agents, and attorneys shall not have or incur any liability, claim,
action, proceeding, cause of action, suit, account, controversy, agreement, promise, right to legal remedies,

right to equitable remedies, or right to payment, whether known, unknown, reduced to judgment, not
reduced to judgment, liguidated, unliguidated, fixed, contingent, matured, unmatured, disputed, undisputed,
secured, or unsecured and whether asserted or assertable directly or derivatively, in law, equity, or
otherwiseto any Holder of Claims or Interests, or any other party in interest, or any of their respective

77 DeltaView comparison of pcdocs://nycsr03a/873530/19 and pcdocs:.//wilsr01a/689515/2.
Performed on 7/12/2012.



agents, employees, representatives, financial advisors, attorneys, or affiliates, or any of their successors or
assigns, for any act or omission related to the Plan, the Rights Offering, the Equity Commitment Agreement,

or the transactions contemplated thereby; except for the Non-Defaulting Backstop Parties' willful
misconduct or gross negligence as determined by a Final Order of a court of competent jurisdiction, and in

all respects the Non-Defaulting Backstop Parties shall be entitled to rely reasonably upon the advice of
counsel with respect to their duties and responsibilities thereunder.

(c) TheNon-Defaulting Backstop Parties Indemnification

The Debtors or Reorganized Debtors, and the Estates, as the case may be, agree to indemnify and

hold harmless the Non-Defaulting Backstop Parties and their respective directors, officers, partners,
members, affiliates, representatives, employees, agents, and attorneys (each a"Backstop Party Indemnitee”

from and against any and all claims, obligations, rights, suits, damages, causes of action, remedies and
liahilities that any such Backstop Party Indemnitee may incur, have asserted against it or beinvolvedinasa
result of or arising out of or in any way related to the Plan, the Rights Offering, the Equity Commitment
Agreement, or the transactions contemplated hereby or thereby, including any related transaction or any
claim, litigation, investigation or proceeding relating to any of the foregoing, regardless of whether any of
such Backstop Party Indemnitee is a party thereto, and to reimburse each of such Backstop Party
Indemnitee within ten (10) days after demand for any legal or other expenses incurred in connection with
any of the foregoing; provided however, that the foregoing indemnity shall not, asto any Backstop Party
Indemnitee, apply to claims, obligations, rights, suits, damages, causes of action, remedies and liabilities to
the extent they have resulted from the willful misconduct or gross negligence of such Backstop Party
Indemnitee. Notwithstanding any other provision to the contrary, no Backstop Party Indemnitee shall be
liablefor any special, indirect, consequential or punitive damages in connection with its activities related to
the Plan, the Rights Offering, the Equity Commitment Agreement, or the transactions contemplated hereby
or thereby. Theterms set forth in this subsection shall survive termination of the Equity Commitment
Agreement and shall remain in full force and effect regardless of whether the Rights Offering is
consummated.

7. The Majority Shareholder's | ndemnification

The Debtors or Reorganized Syms, Reorganized Filene's and the Estates, as the case may be, agree
to indemnify and hold harmless the M ajority Shareholder and its representatives, employees, agents, and
attorneys (each a "Majority Shareholder Indemnitee") from and against any and claims, obligations, rights,
suits, damages, causes of action, remedies and liabilities that any such Majority Shareholder Indemnitee
may incur, have asserted against it or beinvolved in as aresult of or arising out of or in any way related to
the Plan, the Rights Offering, the Equity Commitment Agreement, or the transactions contemplated hereby
or thereby, including any related transaction or any claim, litigation, investigation or proceeding relating to
any of theforegoing, regardless of whether any of such Majority Shareholder Indemnitee is a party thereto,
and to reimburse each of such Majority Shareholder Indemnitee within ten (10) days after demand for any
legal or other expenses incurred in connection with any of the foregoing; provided however, that the
foregoing indemnity shall not, asto any Majority Shareholder Indemnitee, apply to (i) claims, obligations,
rights, suits, damages, causes of action, remedies and liabilities to the extent they have resulted from the
willful misconduct or gross negligence of such Majority Shareholder Indemnitee; (ii) claims, obligations,
rights, suits, damages, causes of action, remedies and liabilities to the extent they have resulted from a

breach or default by the Majority Shareholder under the Equity Commitment Agreement; and (iii) claims,

obligations, rights, suits, damages, causes of action, remedies and liabilities asserted by a third party that is

unrelated to the Plan, the Rights Offering, the Equity Commitment Agreement, the Share Purchase
Transaction, or any other transactions contemplated hereby or thereby. Notwithstanding any other

provision to the contrary, no Majority Shareholder Indemnitee shall be liable for any special, indirect,
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consequential or punitive damages in connection with its activities related to the Plan, the Rights Offering,
the Equity Commitment Agreement, or the transactions contemplated hereby or thereby. Theterms set

forth in this subsection shall survive termination of the Equity Commitment Agreement and shall remainin
full force and effect regardiess of whether the Rights Offering is consummated.

8. Third Party Releases

As of the Effective Date, all Persons who directly or indirectly have been a Holder, are a
Holder, or may becomeaHolder of aClaim or Interest and (a) who voteto accept the Plan as set forth on the
relevant Ballot and do not mark their Ballot to indicate their refusal to grant the releases provided in this
paragraph, (b) are Holders in Filene's Classes 4A or 5A, or (c) whose Claim or Interest is deemed
Unimpaired under the Plan (the "Third Party Rdeasors"), shall be deemed, by virtue of their receipt of
Distributions and/or other treatment contemplated under the Plan, to have unconditionally, irrevocably and
forever released and covenanted with Reorganized Syms, Reorganized Filene's and the Rel eased Parties not
to (y) sue or otherwise seek recovery from Reorganized Syms, Reorganized Filen€e's or any Released Party
on account of any Claim or Interest in any way related to the Debtors or their business and affairs, including
but not limited to any Claim or Interest based upon tort, breach of contract, violations of federal or state
securities laws or otherwise, based upon any act, occurrence, or failure to act from the beginning of time
through the Effective Date or (z) assert against Reorganized Syms, Reorganized Filen€e's or any Released
Party any claim, obligation, right, cause of action or liability that any Holder of a Claim or Interest may be
entitled to assert, whether known or unknown, foreseen or unforeseen, existing or hereafter arising, basedin
wholeor in part on any act or omission, transaction, agreement or occurrence from the beginning of time
through the Effective Date in any way relating to the Debtors, the Chapter 11 Cases, or the Plan, provided,
however, (i) none of the Released Parties shall be released from any Claim primarily based on any act or
omission that constitutes gross negligence or willful misconduct as determined by a court of competent
jurisdiction, and (ii) the foregoing release shall not apply to obligations arising under the Plan, and (iii) the
foregoing release shall not apply or be construed to prohibit a party in interest from seeking to enforce the
terms of the Plan.

For the avoidance of doubt, the Equity Committee, the Majority Shareholder, and the Creditors
Committee, and their respective members and Professionals in their capacity as such, release the Released
Parties in accordance with Article XI1.G of the Plan.

For the avoidance of doubt, Article XI1.G of the Plan shall not be applied to, and shall not be
deemed to, modify, limit or override the effect, scope and operation of Articles XI11.A, XI1.B, XI1I.C, XII.D
and XI1.E of the Plan.

9. 8-Term of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 Cases under Bankruptcy Code section 105 or
362, or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until the
Effective Date. All injunctions or stays contained in the Plan or the Confirmation Order shall remainin full
force and effect in accordance with their terms.
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10. Separate Plans Meeting Confirmation Standards

If the Bankruptcy Court determines that the Plan meets the standards for confirmation as to Syms

but not as to Filene's, the Creditors Committee shall have the option to either:

82 DeltaView comparison of pcdocs://nycsr03a/873530/19 and pcdocs://wilsr01a/689515/2.
Performed on 7/12/2012.



(@  continuethe Confirmation Hearing for up to five (5) business daysto rectify
the confirmation deficiency of the Plan as to Filen€'s; or

(b)  consent to confirmation of the Plan and the effectiveness of the Plan as to
the Debtors other than Filene's, and then take no more than the next 120 calendar daysto confirm a plan of
reorganization or liguidation for Filene's with the same economic terms for Filene's and for Syms as
contained in the Plan, and failing confirmation and going effective within those 120 days, Syms obligations
to make distributions to Holder of Claims in the Filene's Classes under the Plan shall be null and void.
Under this option, if the sum of (y) administrative expenses of Filen€'s that are incurred during the 120
period for aFilene's-only plan to go effective and(z) administrative claims paid under the Filen€s-only plan,
exceed the Debtors projected administrative expenses to be incurred by Filene's through September 30,
2012, which amount is[$ ,] the excess shall reduce the distribution percentage for Holders of Claimsin
Filene's Classes under the Plan and shall not be paid or borne by Syms or Reorganized Syms.

1. U-Retention of Jurisdiction

Under Bankruptcy Code sections 105(a) and 1142, and notwithstanding entry of the
Confirmation Order, substantial consummation of the Plan and occurrence of the Effective Date, the
Bankruptcy Court shall retain jurisdiction over al matters arising out of, and related to, the Chapter 11
Cases and the Plan, including, among other things, jurisdiction to:
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1. Allow, disallow, determine, liquidate, classify, estimate or establish the priority or
secured or unsecured status of any Claim or Interest, including the resolution of
any request for payment of any Administrative Claim, the resolution of any
objections to the allowance or priority of Claims or Interests and the determination
of requests for the payment of Claims entitled to priority under Bankruptcy Code
section 507(a)(1), including compensation of any reimbursement of expenses of
parties entitled thereto;

2. Hear and determine all applications for compensation and reimbursement of
expenses of Professionals under the Plan or under Bankruptcy Code sections 330,
331, 503(b), 1103, and 1129(a)(4); provided, however, that from and after the
Effective Date, the payment of the fees and expenses of the retained Professionals
of the Debtors shall be made in the ordinary course of business and shall not be
subject to the approval of the Bankruptcy Court except to the extent otherwise
provided in thise Plan or the Confirmation Order;

3. Hear and determine all matters with respect to the assumption or rejection of any
executory contract or unexpired lease to which a Debtor is aparty or with respect
to which a Debtor may beliable, and to hear, determine and, if necessary, liquidate
any Claims arising therefrom,;

4, Effectuate performance of and payments under the provisions of the Plan;

5. Hear and determine any and all adversary proceedings, motions, applications and
contested or litigated matters arising out of, under or related to the Chapter 11
Cases or the Plan;

6. Enter such orders as may be necessary or appropriate to execute, implement or
consummate the provisions of the Plan and all contracts, instruments, releases and
other agreements or documents created in connection with the Plan, the Disclosure
Statement or the Confirmation Order;

7. Hear and determine disputes arising in connection with the interpretation,
implementation, consummation or enforcement of the Plan, including disputes
arising under agreements, documents or instruments executed in connection with
the Plan;

8. Consider any modifications of the Plan, and cure any defect or omission or
reconcile any inconsistency in any order of the Bankruptcy Court, including,
without limitation, the Confirmation Order;

9. 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
implementation, consummation, or enforcement of the Plan or the Confirmation
Order;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Enter and implement such orders as may be necessary or appropriate if the
Confirmation Order is for any reason reversed, stayed, revoked, modified or
vacated;

Hear and determine any matters arising in connection with or rdating to the Plan,
the Plan Supplement, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release or other agreement or document created in connection
with the Plan, the Plan Supplement, the Disclosure Statement or the Confirmation
Order;

Enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings entered in connection with the Chapter 11 Cases;

Except as otherwise limited hereinin the Plan, recover all assets of the Debtors and
property of the Estates, wherever located;

Hear and determine matters concerning state, local and federal taxes in accordance
with Bankruptcy Code sections 346, 505 and 1146;

Hear and determine any Causes of Action and Avoidance Actions, including any
such Causes of Action and Avoidance Actions brought by the Debtors;

Hear and determine all disputes involving the existence, nature or scope of the
injunctions, indemnification, exculpation and rel eases granted pursuant to thise
Plan;

Hear and determine all matters related to (i) the property of the Estates from and
after the Confirmation Date, (ii) any winding up of the Debtors-' affairs, and (iii)
the activities of the Debtors, including (A) challengesto or approvals of the
Debtors' activities and (B) reporting by, termination of and accounting by the
Debtors;

Hear and determine all disputes involving any dispute relating to any liability
arising out of any termination of employment or the termination of any employee
or retiree benefit provision, regardless of whether such termination occurred prior
to or after the Effective Date

Hear and determine such other matters as may be provided in the Confirmation
Order or as may be authorized under, or not inconsistent with, provisions of the
Bankruptcy Code;

Enforce all orders previously entered by the Bankruptcy Court;
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21. Dismiss any and/or all of the Chapter 11 Cases; and

<

22-Enter afinal decree closing the Chapter 11 Cases.

I<

Miscellaneous Provisions

1 M odifications and Amendments

The Plan Proponents may alter, amend or modify the Plan or any Exhibits thereto under
Bankruptcy Code section 1127(a) at any time prior to the Confirmation Date. After the Confirmation Date
and prior to substantial consummation of the Plan as defined in Bankruptcy Code section 1101(2), the Plan
Proponents may, under Bankruptcy Code section 1127(b), institute proceedings in the Bankruptcy Court to
remedy any defect or omission or reconcile any inconsistencies in the Plan, the Disclosure Statement or the

Confirmation Order, and such matters as may be necessary to carry out the purpose and effect of the Plan so

long as such proceedings do not adversely affect the treatment of Holders of Claims or Interests; provided,
however, that prior notice of such proceedings shall be served in accordance with the Bankruptcy Rules or

order of the Court. Any changes or modifications to the Plan shall require the consent of each of the
Debtors, the Equity Committee, and the Creditors Committee, which consent shall not be unreasonably
withheld, and any disagreement shall be resolved by the Bankruptcy Court by hearing on shortened notice.

N

Severability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void or unenforceable, then the Bankruptcy Court, at the request of the Debtors, shall have the
power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of theterm or provision held to beinvalid, void or
unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and provisions of
the Plan shall remainin full force and effect and shall in no way be affected, impaired or invalidated by such
holding, alteration or interpretation. 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 valid and enforceable pursuant to its terms.

Jw

Successors and Assigns

Therights, benefits and obligations of any Person named or referred to in the Plan shall be binding
on, and shall inure to the ben€fit of, any heir, executor, administrator, successor or assign of that Person.

4. Payment of Statutory Fees

All fees then due and payable pursuant to 28 U.S.C. § 1930, as determined by the Court at the

Confirmation Hearing, shall be paid on or before the Effective Date by the Debtors. All such fees that
become due and payabl e thereafter by a Debtor shall be paid by the Reorganized Company. The
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Reorganized Company shall pay quarterly fees to the U.S. Trustee until the Chapter 11 Cases are closed or
converted and/or the entry of final decrees. The Reorganized Company shall file post-confirmation
quarterly reports or any pre-confirmation monthly operating reports not filed as of the Confirmation
Hearing in conformance with the U.S. Trustee Guidelines which report shall also include a summary of the

status of Distributions to be made under the Plan to the extent not provided in financial statements available
tothepublic. The U.S. Trustee shall not berequired to file arequest for payment of its quarterly fees, which

shall be paid by the Reorganized Company.

5. Dissolution of Official Committees

On the Effective Date, the Creditors Committee and the Equity Committee will dissolve as official
committees in the cases on the Effective Date of the Plan, except that the Creditors Committee or its

designee will remain in existence, without any compensation or counsel or any other cost to the Debtors or
the Reorganized Company, post-Effective Date for the purpose of selecting a replacement Creditors
Committee Director, Independent Director or other director pursuant to Article[ ] of the Plan. The
Creditors Committee will designate in the Plan Supplement a representative who will act as Trustee of the
Golden Preferred Trust which will hold the Series A Preferred Stock to be issued by the Reorganized
Company. The Reorganized Company will expand its directors and officers policy to cover the trustee of
the Golden Preferred Trust or will pay for independent coverage. Any reasonable, out-of-pocket costs
incurred in connection with the exercise of the foregoing will be reimbursed by the Reorganized Company.
If the members of an official committee choose to continue to operate on an unofficial basis, for any other
purpose, the unofficial committee will pay its own professionals and any and all other expenses, if any.

The Reorganized Company will select and direct counsel to represent the Reorganized Company in
the Chapter 11 Cases before the Bankruptcy Court.

6. Revocation, Withdrawal or Non-Consummation

The Plan Proponents reserve theright to revoke or withdraw the Plan asto any or all of the Debtors
prior to the Confirmation Date and to file subseguent plans. If the Plan Proponents revoke or withdraw the
Plan asto any or all of the Debtors, or if Confirmation or Consummation of the Plan as to any or all of the
Debtors does not occur, then with respect to such Debtors (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 any Claim or Class of Claims), assumption or rejection of executory contracts or 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, and no acts taken in preparation for Consummation of the Plan, shall (i)
constitute or be deemed to constitute a waiver or release of any Claims by or against, or any Interestsin,
such Debtors or any other Person, (ii) prejudice in any manner the rights of such Debtors or any other
Person, or (iii) constitute an admission of any sort by such Debtors or any other Person.

If the Bankruptcy Court does not confirm the Plan with respect to Filene's for any reason, the Plan
shall be deemed modified to withdraw Filene's from the Plan and the other Debtors shall reorganize
pursuant to the modified terms of the Plan and the requirements of the Confirmation Order with respect to
the modified Plan. With respect to Filene's and Holders of Claims against Filene's (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 any Claim or Class of Claims), assumption or rejection of executory contracts
or 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, and no acts taken in preparation for
Consummation of the Plan, shall (i) constitute or be deemed to constitute a waiver or release of any Claims
by or against, or any Interestsin, such Debtors or any other Person, (ii) prejudice in any manner therights of
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such Debtors or any other Person, or (iii) constitute an admission of any sort by such Debtors or any other
Person.

7. Dissolution of Official Committees

On the Effective Date, the Creditors Committee and the Equity Committee shall dissolve as
official committees in the cases on the Effective Date of the Plan, except that the Creditors Committee or its
designee shall remain in existence, without any compensation or counsel or any other cost to the Debtors or

the Reorganized Company, post-Effective Date for the purpose of selecting a replacement Creditors
Committee Director, Independent Director or other director pursuant to Article[ ] of the Plan. The

Creditors Committee shall designatein the Plan Supplement arepresentative who shall act as Trustee of the
Golden Preferred Trust which shall hold the Series A Preferred Stock to be issued by the Reorganized

Company. Reasonable, out-of-pocket costs incurred in connection with forming and maintaining the trust
and the Trustee's actions as aholder of the Series A Preferred Stock shall be reimbursed by the Reorganized
Company. If the members of an official committee chooseto continueto operate on an unofficial basis for

any other purpose, the unofficial committee shall pay its own professionals and any and all other expenses,

if any.

The Reorganized Company shall select and direct counsel to represent the Reorganized Company
in the Chapter 11 Cases before the Bankruptcy Court.

VIII. CERTAIN RISK FACTORSTO BE CONSIDERED

As set forth at the beginning of this Disclosure Statement, there is no guarantee that the
assumptions underlying the Debtors' business plan will continue to be accurate or valid at any time after the
date hereof. This section of the Disclosure Statement explains that there are certain risk factors that each
voting holder of a claim or interest should consider in determining whether to vote to accept or reject the
Plan. Accordingly, each holder of aclaim or interest whois entitled to vote on the Plan and/or participatein
the Rights Offering should read and carefully consider the following factors, as well as the other
information set forth in this Disclosure Statement (and the documents delivered together herewith and/or
incorporated by reference herein), before deciding whether to vote to accept or to rgect the Plan_or to
participate in the Rights Offering.

A. General Consider ations

The Plan sets forth the means for satisfying the claims against and interests in each of Syms and
Filene's. Certain claims may not receive payment in full. Nevertheless, the reorganization of the Debtors
businesses and operations under the proposed Plan avoids the potentially adverse impact of the likely
increased delays and costs associated with a Echapter 7 liquidation of either or both entities.

B. Certain Bankruptcy Considerations

Even if all impaired voting classes vote in favor of the Plan and, with respect to any impaired class
deemed to have rejected the Plan, the requirements for "cramdown" are met, the Bankruptcy Court may not
confirm the Plan if circumstances warrant. Bankruptcy Code section 1129 requires, among other things, a
showing that the value of distributions to dissenting holders of claims and interests may not be less than the
value such holders would receive if the Debtors were liquidated under Echapter 7 of the Bankruptcy Code.
Although the Debtors believe that the Plan will meet such tests, there can be no assurance that the
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Bankruptcy Court will reach the same conclusion. See Exhibit FG annexed hereto for a Liquidation
Analysis of the Debtors.

Additionally, certain conditions must befulfilled prior to confirmation of the Plan and the Effective
Date. Asof the date of this Disclosure Statement, there can be no assurancethat any or all of the conditions
in the Plan will be met (or waived) or that the other conditions to consummation, if any, will be satisfied.
The Debtors reserve their right to seek to dismiss or convert one or more of the Chapter 11 €cases. In
addition, if a Cchapter 7 liquidation were to occur, there is a substantial risk that the value of the Debtors
Estates would be substantially eroded to the detriment of all stakeholders.

C. Certain Real Estate — Related Consider ations

1. Future Economic Conditions

The value of the Syms Owned Real Estate may be affected by volatility and illiquidity in the
financial and credit markets and other market or economic challenges experienced by the U.S. economy or
real estateindustry asawhole. For instance, asaresult of the economic downturn and global recession that
began in the second half of 2007, demand for retail space such as that owned by Syms declined nationwide
dueto industry slowdowns, bankruptcies, downsizing, layoffs and cost cutting. Real estatetransactions and
devel opment opportunities lessened compared to the period prior to the current economic downturn. A
return to the strong real estate conditions that prevailed in the first half of 2007 is not expected in the near
term, and demand for retail space such as the Syms Owned Real Estate may continueto beflat or decline
further.

Given the current economic conditions, it may be difficult to lease space, collect rent, and attract
new tenants for the Syms Owned Real Estate, and it may become more difficult to market and sdll any
particular parce of the Syms Owned Real Estate. Further, the cost and availability of credit may be
adversely affected by illiquid credit markets and wider credit spreads, which may adversely affect the
liquidity and financial condition of Syms' tenants.

The Syms Owned Real Estateis located predominately in the New Y ork City metropolitan area, as
well asin markets in the Southeastern section of the United States. A downturn in the economies of any
these local markets could reduce demand for retail space even in the event of a general market upswing.
Because the Syms portfolio consists primarily of retail space (as compared to amore diversified real estate
portfolio), a decrease in demand for retail spacein turn could adversdy affect the value of the Syms Owned
Real Estate.

2. Effectiveness and M odification of Business Plan/ Ability to Sell Real Estate
Within Forecast Time Period and Application of Transfer Restrictions

Real estate investments arerelatively illiquid, and as aresult, Syms' ability to sell one or more
parces of the Syms Owned Real Estate may be limited. There can be no assurancethat Symswill be ableto
dispose of any particular parce of the Syms Owned Real Estate within a stated time period or for a stated
price. Inaddition, significant carrying costs are associated with each parcel of real property, such as
insurance, real estate taxes and mai ntenance costs.
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3. Ability to Obtain New Tenants and Relet Space

Thevalue of the Syms Owned Real Estate will depend in part on whether the properties are leased
up with long -term, credit worthy tenants. Therefore, if current tenants decide not to renew their leases
when such leases expire, Syms may have difficulty finding replacement tenants for those leases. Moreover,
even if existing tenants do renew their leases or Syms can relet the space, it may not be ableto retain
favorable economic terms because of, among other factors, the cost of required renovations for any
particular teaseproperty. If Symsis unableto promptly renew the leases or relet the space at similar rates,
the value of the affected real property could be adversely affected.

4, Tenants May Be Unableto Meet Rent Terms

The value of the Syms Owned Real Estate will depend in part on tenants' ability to remain current
on their rent. If asignificant number of tenants cannot pay their rent or if Symsis not able to maintain
occupancy levels on favorable terms, the sale value of the affected property may decline. In addition, if a
tenant does not pay its rent, Syms may incur costs to enforceits rights as landlord. During economic
downturns in the economy, there may be an increase in the number of tenants that cannot pay their rent and
a corresponding increase in vacancy rates.

5. Competitive Nature of Real Estate Business

The Syms Owned Real Estateis located in various locations across the United States, some of
which are highly competitive environments. Reorganized Syms will compete with a large number of
property owners and devel opers, some of which may bewilling to accept lower returns on their investments.
Principal competitive factors include rents charged, attractiveness of location, the quality of the property
and the breadth and quality of services provided. The value of the Syms Owned Preperty-Real Estate
depends upon, among other factors, trendsin the national, regional and local economies, financial condition
and operating results of current and prospective tenants and customers, availability and cost of capital,
construction and renovation costs, taxes, governmental regulation, legislation and population trends.

6. Operating Costs deDo Not Decline in Proportion to Revenue

Pending disposition of the Syms eOwned rReal eEstate, Syms will earn a substantial majority of its
income from renting its properties. Its operating costs, however, do not fluctuate in relation to changesin
rental revenue. Asaresult, costswill not necessarily decline evenif revenuesdo. Similarly, operating costs
could increase while revenues stay flat or decline. In either such event, Syms may be forced to borrow to
cover costs, it may incur losses or it may not have cash available for distributions to creditors or
shareholders.

7. Reliance on Small Number of Properties for Significant Portion of Revenue:

Syms' revenue and cash available for distribution to creditors and dividends to shareholders would
be materially adversely affected if any of its properties were materially damaged or destroyed. Additionally,
revenue and cash available for distribution could be materially adversely affected if tenants at these
properties fail to timely make rental payments due to adverse financial conditions or otherwise default
under their leases or file for bankruptcy.
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8. Potential Costs to Comply with Environmental Laws

Under variousfederal, stateand local laws, ordinances and regulations, a current or previous owner
or operator of real estate may berequired to investigate and clean up hazardous or toxic substances rel eased
at a property, and may be held liable to a governmental entity or to third parties for property damage or
personal injuries and for investigation and clean-up costs incurred by the parties in connection with the
contamination. These laws often impose liability without regard to whether the owner or operator knew of,
or was responsible for, the release of the hazardous or toxic substances. The presence of contamination or
the failureto remediate contamination may adversely affect the owner's ability to sell or leasereal estate or
to borrow using thereal estate as collateral. Other federal, state and local laws, ordinances and regulations
require abatement or removal of asbestos-containing materials in the event of demolition or certain
renovations or remodeling, the cost of which may be substantial for certain redevel opment projects that a
potential purchaser would want to undertake with respect to any particular parce of Syms Owned Reel
Estate, and also govern emissions of and exposureto asbestos fibersin theair. Federal and state laws also
regulate the operation and removal of underground storage tanks. In connection with the ownership and
management of certain properties, Reorganized Syms could be held liable for the costs of remedial action
with respect to these regulated substances or related claims.

9. Potential Natural or Other Disasters

A number of the parcels comprising the Syms Owned Real Estate arelocated in areas which could
be subject to natural or other disasters, including hurricanes, severetropical storms, and tornados.

10. Some Potential Property Losses Are Not Insured

Reorganized Syms will carry comprehensive liability, fire, flood, earthquake, extended coverage
and rental loss insurance on all properties, which it believes will be adequate and appropriate. Thereare,
however, sometypes of lasses, including lease and other contract claims, which may not be covered by
insurance. If an uninsured loss or alossin excess of insured limits occurs, such loss could have a negative
impact on Reorganized Syms and/or the anticipated future revenue from any particular parcel of Syms
Owned Real Estate.

11. Risks Related to Terrorism

Future terrorist attacks in the United States or other acts of violence may result in declining
economic activity, which could harm the demand for goods and services offered by Syms' tenants and the
value of its properties. Such aresulting decreaseinretail demand could makeit difficult for Symsto renew,
re-lease or sdl Syms propertiesOwned Real Estate. Terrorist activities or violence also could directly affect
the value of its properties through damage, destruction or loss, and the availability of insurancefor such acts,
or of insurance generally, might be lower or cost more, which could increase Syms' operating expenses and
adversely affect its financial condition and results of operations. To the extent that Syms' tenants are
affected by future attacks, their businesses similarly could be adversdy affected, including their ability to
continue to meet obligations under their existing leases. These acts might erode business and consumer
confidence and spending and might result in increased volatility in national and international financial
markets and economies. Any one of these events might decrease demand for real estate, or decrease or
delay the occupancy of Syms' new or redeveloped properties.
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12. Inflation

Increased inflation could have a pronounced negative impact on Syms' general and administrative
expenses, asthese costs could increase at arate higher than Syms rents. Conversely, deflation could lead to
downward pressure on rents and other sources of income.

13. Compliance with Americans with Disabilities Act and Similar Laws

Syms—preperties Owned Real Estate may be subject to risks relating to current or future laws,
including laws benefiting disabled persons, and other state or local zoning, construction or other regulations.
These laws may require significant property modifications in the future, which could result in fines being
levied against Syms. The occurrence of any of these events could have an adverse impact on
eurReorganized Syms' cash flows and ability to make timely distributions.

Under the Americans with Disabilities Act;-er (the"ADA™), all public accommodations must meet
federal requirements related to access and use by disabled persons. Additional federal, state and local laws
also may require modifications to Syms-preperties Owned Real Estate, or restrict Syms' ability to renovate
its properties. If one or more of Syms' propertiesis not in compliance with the ADA or other legislation,
then Syms may be required to incur additional coststo bring the property into compliance with the ADA or
similar state or local laws. Syms cannot predict the ultimate amount of the cost of compliance with the
ADA or other legidlation. If Symsincurs substantial costs to comply with the ADA and any other
legislation, eurReorganized Syms financial condition, results of operations and cash flow and/or ability to
satisfy its debt service obligations and to make distributions could be adversdly affected.

D. Cash Available for Distribution on Account of General Unsecur ed Claims

Whilethe Debtors currently estimate that there will be cash available for distributions to holders of
unsecured claims and Syms sharehol ders, not all claims have been resolved or fixed in amount, and all costs
and expenses of compl eting the wind-down of the estates cannot be estimated with certainty. Asaresult,
the actual allowed amounts of all such claims could turn out to be substantially higher than the estimates
made by the Debtors. Accordingly, there can be no assurance that there will be cash available for
distribution to all holders of unsecured claims or Syms shareholders.

E. Potential Gover nmental Claims Relating to Employee Benefits

The Debtors' employee benefit plans are subject to the regulatory authority of governmental
agencies, including the Pension Benefit Guaranty Corporation (the"PBGC"), the Department of Labor, and
the Internal Revenue Service (the "IRS"). As noted above, the Syms Corp. RetirementPension Plan (the
"Pension Plan") islikely underfunded. The Pension Plan has not yet been terminated. Syms also
participates in certain multi-employer pension plans, and faces potential withdrawal liability for those plans.
The PBGC, asthe government agency that affords certain guarantees of pension plan liabilities for
terminated single and multi-employer pension plans, is anticipated to assert joint and several claims based
upon the estimate of the difference between liabilities to the Debtors' plan beneficiaries and the current
value of the plan assets. The ultimate allowance of claims that have been filed against the Debtors by the
PBGC may impact the distributions to holders of Syms and FHenesFilene's general unsecured claims.
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IX. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

The following discussion summarizes certain anticipated U.S. federal income tax consequences of
the Plan to the Debtors and certain hHolders of €Claims and i nterests that are impaired under the Plan and
that are entitled to vote to accept or rgect the Plan. This discussion is provided for information purposes
only and is based on the Internal Revenue Code of 1986, as amended (the "Tax Code"),-Federal Treasury
regulations promulgated thereunder, judicial authorities, and current administrative rulings and practice, all
asin effect as of the date hereof, and all of which are subject to change or differing interpretations, possibly
with retroactive effect.

This discussion does not purport to address all aspects of U.S. federal income taxation that may be
relevant to a particular helder-ef-a-claimClaimholder or Hinterestholder in light of its particular facts and
circumstances, or to certain types of helders-of-elaimser-interestsClaimholders or Interestholders subject to
special treatment under the Tax Code (for example, non-U.S. tax-payerstaxpayers, governmental entities
and entities exercising governmental authority, banks and certain other financial institutions, broker-dealers,
insurance companies, tax-exempt organizations, real estate investment trusts, regulated investment
companies, persons holding a €Claim or Hnterest as part of a hedge, straddle, constructive sale, conversion
transaction or other integrated transaction, heldersef-elaimser-terestsClaimhol ders or Interestholders that
areor hold their eClaims or i nterests through a partnership or other pass-through entity, personsthat have a
functional currency other than the U.S. dollar, dealersin securities or foreign currencies, employees of the
Debtors, and persons who received their claims pursuant to the exercise of an employee stock option or
otherwise as compensation). This discussion assumes that hetders-of-elaims-er-nterestsClaimhol ders or
Interestholders hold their eClaims or Hnterests as capital assets for U.S. federal income tax purposes
(generally, property held for investment). This discussion does not address any aspects of state, local,
non-U.S. taxation or U.S. federal taxation other than income taxation. Furthermore, this discussion does
not address the U.S. federal income tax consequences to helders-ef-claims-or-thterestsClaimhol ders or
Interestholders that are unimpaired under the Plan or helders-ofclaims-er-aterestsClaimholders or
Interestholders that are not entitled to receive or retain any property under the Plan.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes)
holds eClaims or i nterests, the U.S. federal income tax consegquences to the partners of such partnership
will depend on the activities of the partnership and the status of the partners. A partnership considering
participating in the Plan should consult its tax advisor regarding the consequences to the partnership and its
partners of the Plan.

Thetax treatment of hoelders-ef-claims-or-interestsClaimholders or Interestholders and the character,
amount and timing of income, gain or loss recognized as a consequence of the Plan and the distributions
provided for by the Plan may vary, depending upon, among other things: (i) whether the eClaim or i nterest
(or portion thereof) constitutes a eClaim for principal or interest; (ii) the type of consideration received by
the helder-of such-claim-or-thterestClaimhol der or Interestholder in exchangefor the€Claim or #nterest and
whether the helder-of such-claim-or-terestClaimholder or Interestholder receives distributions under the
Plan in more than one taxable year; (iii) whether the holder-of such-elaim-or-interestClaimhol der or
Interestholder is a citizen or resident of the United States for tax purposes, is otherwise subject to U.S.
federal incometax on anet basis, or fallsinto any special class of taxpayers, such asthose that are excluded
from this discussion as noted above; (iv) the manner in which the helderef-such-elaim-or
haterestClaimholder or Interestholder acquired theeClaim or i nterest; (v) thelength of time that the eClaim
or ilnterest has been held; (vi) whether the eClaim or i nterest was acquired at a discount; (vii) whether the
helder-of such-elaim-or-tnterestClaimhol der or Interestholder has taken abad debt deduction with respect to
theeClaim or iinterest (or any portion thereof) inthe current or prior years; (viii) whether the helder-ef-such
elaimClaimholder or Interestholder has previously included accrued but unpaid interest with respect to the
elaimClaim or Interest; (ix) the method of tax accounting of the helder-ef-such-elaim-or-taterestClaimhol der
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or Interestholder; (x) whether theeClaim or i nterest is an installment obligation for U.S. federal incometax
purposes; (xi) whether the eClaim or i nterest, and any instrument received in exchange therefor, is
considered a "security” for U.S. federal income tax purposes; and (xii) whether the "market discount” rules
are applicabl e to the holder-of-such-claim-or-tnterestClaimhol der or Interestholder. Therefore, each helder
of-a-claim-or-interestClaimhol der or Interestholder should consult its tax advisor for information that may
be relevant to its particular situation and circumstances, and the particular tax consequences to such
helderClaimholder or Interestholder of the transactions contemplated by the Plan.

A substantial amount of time may elapse between the date of this Disclosure Statement and the
receipt of afinal distribution under the Plan. Events occurring after the date of this Disclosure Statement,
such as additional tax legislation, court decisions or administrative changes, could affect the U.S. federal
income tax consequences of the Plan and the transactions contemplated thereunder. There can be no
assurance that the Haternal-Revenue Service(“IRS™) will not take a contrary view with respect to one or
more of the issues discussed below. No ruling has been or will be sought from the IRS with respect to any
of the tax aspects of the Plan, and no opinion of counsel has been or will be obtained by the Debtors with
respect thereto. No representations are being made regarding the particular tax conseguences of the
confirmation or implementation of the Plan as to any helder-of-a-elaim-or-terestClaimholder or
Interestholder. Thisdiscussionisnot binding uponthelRS or other taxing authorities. No assurance can be
given that the IRS or another authority would not assert, or that a court would not sustain, a different
position from any discussed herein. Accordingly, each helder-ef-a-elaim-or-tnterestClaimholder or
Interestholder is strongly urged to consult its tax advisor regarding the U.S. federal, state, local, and
non-U.S. tax conseguences of the Plan to such helder-ef-a-elaim-er-nterestClaimholder or Interestholder.

THE FOLLOWING DISCUSSION ISINTENDED ONLY ASA SUMMARY OF CERTAIN U.S.
FEDERAL TAX CONSEQUENCES OF THE PLAN AND ISNOT A SUBSTITUTE FOR CAREFUL
TAX PLANNING WITH A TAX PROFESSIONAL. THE FOLLOWING DISCUSSION IS FOR
INFORMATION PURPOSES ONLY AND ISNOT TAX ADVICE. THE TAX CONSEQUENCES ARE
IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A HOLDERCLAIMHOLDER'S
OR INTERESTHOLDER'S PARTICULAR CIRCUMSTANCES. ACCORDINGLY, EACH HOLBER
OFACEAIM-ORIHINTERESTFCLAIMHOLDER OR INTERESTHOLDER ISSTRONGLY URGED TO
CONSULT ITSTAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL, AND
APPLICABLE NON-U.S. INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230,
HOLDPERSOFCLAIMSANDIINTERESTFCLAIMHOLDERS AND INTERESTHOLDERS ARE
HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUESIN THIS
DISCLOSURE STATEMENT ISNOT INTENDED OR WRITTEN TO BE RELIED UPON, AND
CANNOT BE RELIED UPON, BY SUCHHOLBERSCLAIMHOLDERS OR INTERESTHOLDERS
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON SJcH
HOLBERSCLAIMHOLDERS OR INTERESTHOLDERS UNDER THE TAX CODE; (B) SUCH
DISCUSSION IS BEING USED IN CONNECTION WITH THE PROMOTION OR MARKETING
(WITHIN THE MEANING OF CIRCULAR 230) BY THE DEBTORS OF THE TRANSACTIONS OR
MATTERS ADDRESSED HEREIN; AND (C) EACH HOLBER-OFA-CLAIM-OR
HINTFERESFCLAIMHOLDER OR INTERESTHOLDER SHOULD SEEK ADVICE BASED ON ITS
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

— o]
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A. B-Consequencesto the Debtors
Fresons)

1 Cancellation of 1ndebtedness Income

In general, the discharge of a debt obligation in exchange for cash and other property having an
aggregate fair market value (or, in the case of a new debt instrument, an "issue price") less than the

"adjusted issue price' of the debt gives rise to cancellation of indebtedness ("COD") income to the debtor.

COD income also includes any interest that has been previously accrued but remains unpaid at thetime the

indebtednessisdischarged. Under the Tax Code, aU.S. taxpayer generally must includein grossincomeits
COD income realized during the taxable year. However, COD incomeis not included in the debtor's

income if the debt discharge occursin a Title 11 bankruptcy case. Rather, under the Tax Code, such COD
income instead should reduce certain of the debtor's tax attributes, generally in the following order: (a) net
operating losses and net operating loss carryforwards (collectively, "NOL s"); (b) general business credit
carryforwards, (c) minimum tax credit carryforwards; (d) capital loss carryforwards; (€) thetax basis of the
debtor's depreciable and nondepreciabl e assets (but not bel ow the amount of its liabilities immediately after
the discharge); (f) passive activity loss and credit carryforwards; and (g) foreign tax credit carryforwards.

Where the debtor joins in thefiling of a consolidated U.S. federal income tax return, applicable
Treasury regulations reguire, in certain circumstances, that certain tax attributes of the consolidated
subsidiaries of the debtor and other members of the group be reduced. Under these rules, Syms' own tax
attributes will be reduced first by the amount of COD income Syms realizes, followed by the tax attributes
(other than tax basis) of other members of the consolidated group. A corporation's own tax attributes are
generally tax attributes generated by the corporation itself, such as NOL s and credits, aswell astax basisin
its assets, including tax basis in the stock of its subsidiaries. |f a corporation reduces its tax basis in the
stock of its subsidiaries, each such subsidiary is treated as realizing COD income by the amount of such
reduction, and the subsidiary must in turn reduce its tax attributes by that amount.

Thereduction in tax attributes occurs only after the tax for the year of the debt discharge has been

determined (i.e., such attributes may be availableto offset taxableincome, if any, that is generated between

the date of discharge and the end of the debtor's tax year and/or may be carried back to prior years). Any

excess COD income remaining after the required reduction of tax attributes is generally not subject to U.S.
federal income tax and generally has no other current U.S. federal income tax impact.

A debtor may elect to alter the preceding order of attribute reduction and, instead, first reduce the
tax basis of its depreciable assets (and, possibly, the depreciable assets of its subsidiaries). The Debtors

have not yet determined whether to make this €l ection.

The Debtors expect to realize COD income as aresult of the discharge of obligations pursuant to
the Plan, which, under the attribute reduction rules described above, is generally expected to result in a

reduction of certain of the Debtors' attributes, including NOLSs.

2. Net Operating L osses — Section 382

Section 382 of the Tax Code contains rules that limit the ability of a company that has NOL s and
undergoes an "ownership change' (generally an increase in the ownership by certain shareholders of more
than 50% in value of its stock over athree year period) to utilizeits NOL carryforwards and certain built-in
losses recognized in years after the ownership change. Thelimitation under Section 382 of the Tax Code
also may apply to certain losses or deductions that are "built-in" (i.e., economically accrued but
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unrecognized) as of the date of the ownership change and that are subsequently recognized. Theserules
generally operate by taking into account "owner shifts' on the part of stockholders that own, directly or
indirectly, 5% or more of the stock of theloss corporation and any changesin ownership arising from a new
issuance of stock by the loss corporation.

Generdlly, if an ownership change occurs, the NOL s that theloss corporation can use each year will
be limited to the product of the applicable long-term tax-exempt rate (arate published monthly by the U.S.
Treasury department, 3.26% for ownership changes occurring in July 2012) and the fair market value of the
company's stock (or, in the case of a consolidated group, the stock of the common parent) immediately
before the ownership change, with certain adjustments. Any unused portion of the annual limitation on
pre-change |osses may be carried forward until expiration (where applicable, as in the case of NOLS),
thereby increasing the annual limitation in the subsequent taxable year. However, if the corporation (or the
consolidated group) does not continue its historic business or use a significant portion of its assetsin a new
business for two years after the ownership change, the annual limitation resulting from the ownership
change is zero. If theloss corporation (or consolidated group) has a net unrealized built-in gain at the time
it incurs an ownership change, any built-in gains recognized during the following five years (up to the
amount of the original net unrealized built-in gain) generally will increase the annual limitation in the year
recognized, permitting the [oss corporation (or consolidated group) to useits pre-change |0sses against such
recognized built-in gains in addition to its regular annual limitation. Although the rule applicable to net

unrealized built-in losses generally applies to consolidated groups on a consalidated basis, certain
corporations that join the consolidated group within the preceding five years may not be able to be taken
into account in the group computation of net unrealized built-inloss. Such corporations would nevertheless
still betaken into account in determining whether the consolidated group has a net unrealized built-in gain.
In general, aloss corporation's (or consolidated group's) net unrealized built-in gain will be deemed to be
zero unlessit is greater than the lesser of (i) $10,000,000 or (ii) 15% of the fair market value of its assets
(with certain adjustments) before the ownership change. The Debtors believe that they have more than

sufficient net unrealized built-in gains to satisfy these thresholds.

If an ownership change does occur, certain special relief provisions provided in Section 382(1)(5
may be available, in which event the application of Section 382 could be materially different from that
described above. In that case, the Debtors' ability to utilize pre-Effective Date NOL s would not be limited
as described above. Section 382(1)(5) cannot apply unless existing stockholders and gualified creditors of a
debtor (generally trade creditors and those who held the debt for at least 18 months prior to the bankruptcy
filing) receive, in exchangefor their stock and debt claims, at least 50% of the vote and value of the stock of
Reorganized Syms pursuant to a confirmed Chapter 11 bankruptcy case. However, if Reorganized Syms

undergoes another ownership change within two years after the Effective Date, Reorganized Syms Section
382 limitation with respect to that ownership change will be zero. |If the Debtors qualify for the special rule

under Section 382(1)(5), the use of the Debtors NOL s will be subject to Section 382(1)(5) unless the
Debtors affirmatively eect for the provisions not to apply. The Debtors have not yet determined whether
they would seek to have the Section 382(1)(5) rules apply to an ownership change arising from the
consummation of the Plan even if Section 382(1)(5) wereto apply.

If an ownership change does occur and the Debtors do not qualify for, or eect not to apply, the

special rules under Section 382(1)(5) for corporations in bankruptcy described above, a special rule under

Section 382 applicableto corporations under the jurisdiction of abankruptcy court will apply in calculating
Reorganized Syms' annual Section 382 limitation. Under Section 382(1)(6), the limitation will be

calculated by reference to the lesser of the value of Reorganized Syms' equity (with certain adjustments)
immediately after the ownership change or the value of their assets (determined without regard to liabilities)
immediately before the ownership change. Although such calculation may substantially increase the
annual Section 382 limitation, the Debtors use of any NOLS or other tax attributes remaining after
implementation of the Plan may still be substantially limited after an ownership change. Furthermore, as
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discussed above, if Reorganized Syms does not continue its historic business or use a significant portion of
its assets in a new business for two years after the ownership change, the annual limitation resulting from
the ownership change will be zero, increased by any built-in gains recognized during the following five
years (up to the amount of the original net unrealized built-in gain), as discussed above.

The Rights Offering and redemption of the shares of the Majority Shareholder are expected to
cause Reorganized Syms to undergo an "ownership change" and accordingly causethe NOL s and built-in
losses that they can use to be limited by Section 382 of the Tax Codein the manner described above.

3. Alternative Minimum Tax

For purposes of computing the Debtors regular tax liahility, all of their taxable income recognized
in ataxableyear generally is permitted to be offset by the carryover of NOL s (to the extent permitted under

the Tax Code and subject to various limitations, including Section 382, as discussed above). Evenif all of
the Debtors reqular tax liability for a given year isreduced to zero by virtue of their NOL S, however, the
Debtors may still be subject to the alternative minimum tax ("AMT"). The AMT imposes atax equal to the
amount by which 20% of a corporation's alternative minimum taxable income ("AMTI") exceeds the
corporation's regular tax liability. AMTI is calculated pursuant to specific rules in the Tax Code which
eliminate or limit the availability of certain tax deductions and which include as income certain amounts not
generally included in computing regular tax liability.

B. C-Consequencesto Claimholders
fro-come}——
1 Holders of Allowed Syms General Unsecured Claims (Syms Class 4), Allowed

Syms Union Pension Plan Claims (Syms Class 5), Allowed Filene's General
Unsecured (Short-Term) Claims (Filene's Class 4), and Allowed Filene's General
Unsecured (Long-Term) Claims (Filene's Class 5)

The U.S. federal income tax treatment of Holders that exchange a Syms Class 4 Syms General
Unsecured Claim, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filene's General
Unsecured (Short-Term) Claim or Filene's Class 5 Filene's General Unsecured (Long-Term) Claim for a
right to distributions pursuant to the Plan (an "Impaired Claim Distribution Right") is not entirely clear.
Such treatment will depend in part on whether the receipt of the Impaired Claim Distribution Right isa
"closed transaction” or an "open transaction” for U.S. federal income tax purposes. Open transaction
treatment will apply only if thefair market value of the Impaired Claim Distribution Right is not reasonably

ascertainable on the Effective Date. It is the position of the IRS, asreflected in the applicable Treasury
Regulations, that only in "rareand extraordinary cases' isthe value of property not reasonably ascertainable

such that open transaction treastment is available. The discussion below assumes that closed transaction
treatment will apply to a Holder's receipt of the Impaired Claim Distribution Right with respect to its Syms
Class 4 Syms General Unsecured Claim, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4
Filene's General Unsecured (Short-Term) Claim or Filene's Class 5 Filene's General Unsecured
(Long-Term) Claim pursuant to the Plan. Holders are urged to consult their tax advisors regarding this
issue

The federal income tax consequences of the Plan to a Holder of a Syms Class 4 Syms General
Unsecured Claim, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filen€'s General
Unsecured (Short-Term) Claim or Filene's Class 5 Filene's General Unsecured (Long-Term) Claim
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generally will depend on the nature of the Syms Class 4 Syms General Unsecured Claim, Syms Class 5
Syms Union Pension Plan Claim, Filene's Class 4 Filene's General Unsecured (Short-Term) Claim or
Filene's Class 5 Filene's General Unsecured (Long-Term) Claim and its character in the hands of the Holder.

Generally, aHolder of a Syms Class 4 Syms General Unsecured Claim, Syms Class 5 Syms Union Pension
Plan Claim, Filen€e's Class 4 Filene's General Unsecured (Short-Term) Claim or Filene's Class 5 Filenes
General Unsecured (Long-Term) Claim will recognize gain or loss equal to the difference between the
"amount realized" and such Holder's adjusted tax basisin the Claim. The "amount realized" generally
should equal the fair market value of the distributions to be received under the Plan in respect of aHolder's
Claim. Amounts received by any Holder, however, will betreated as "amounts realized" only to the extent
not treated as interest as described in parts 2 and 3 below. A Holder's tax basis in the Impaired Claim
Distribution Right received under the Plan will generally be equal to its fair market value on the Effective
Date. The Holder's holding period in the Impaired Claim Distribution Right received should begin on the
day following the Effective Date.

Any gain or loss with respect to the receipt of an Impaired Claim Distribution Right in respect of
such Claim pursuant to the Plan will generally be treated as capital gain or 10ss or ordinary income or
deduction depending on the status of the Holder, the nature of the Claim in its hands, the purpose and
circumstances of its acquisition, the Holder's holding period for the Claim, the extent to which the Holder
previously claimed a deduction for the worthlessness of all or a portion of the Claim, and whether such
Claim was acquired at a market discount. Capital losses may generally offset only capital gains, although
individuals may, to a limited extent, offset ordinary income with capital |osses.

If a payment is made in the future with respect to the Impaired Claim Distribution Right, each
Holder of an Impaired Claim Distribution Right will recognize gain in the amount by which the
distributions with respect to the Impaired Claim Distribution Right (other than the portion characterized as
interest as described below under "— Imputation of Interest on Plan Distributions") exceed the holder's tax
basis in the Impaired Claim Distribution Right. If no payment is made, or if the payment is|ess than the
Holder's tax basis in the right distributions, the Holder will recognize aloss. It is unclear under current law
whether such gain or loss would be capital or ordinary in nature. As aresult, Holders are urged to consult
their tax advisors concerning the U.S. federal income tax consequences of the receipt of distributions
pursuant to an Impaired Claim Distribution Right.

Under both the "closed transaction” and the "open transaction”" methods, a portion of each deferred
payment received more than six months after the Effective Date may be treated as imputed interest, and a
Holder may be required to include such interest astaxable ordinary income, under such Holder's method of
accounting, regardless of whether the Holder otherwise realizes an overall 1oss as aresult of the Plan, as
described below under "— Imputation of Interest on Plan Distributions."

In addition, Holders may be subject to other special tax rules that affect the character, timing and
amount of any income, gain, loss or deduction. Accordingly, Holders of Syms Class 4 Syms General

Unsecured Claims, Syms Class 5 Syms Union Pension Plan Claim, Filene's Class 4 Filene's General
Unsecured (Short-Term) Claims or Filene's Class 5 Filene's General Unsecured (Long-Term) Claims are
particularly urged to consult their own tax advisors regarding the tax consequences of the Plan to them.

2. Allocation of Plan Distributions between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan comprises

indebtedness and accrued but unpaid interest thereon, the Debtors intend to take the position that, for

income tax purposes, such distribution shall be allocated to the principal amount of the Allowed Claim first
and then, to the extent the consideration exceeds the principal amount of the Allowed Claim, to the portion

of such Allowed Claim representing accrued but unpaid interest. No assurances can be madein this regard.
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If, contrary to the Debtors' intended position, such a distribution were treated as being allocated first to
accrued but unpaid interest, a Holder of such an Allowed Claim would realize ordinary income with respect

to the distribution in an amount equal to the accrued but unpaid interest not already taken into income under
the Holder's method of accounting, regardless of whether the Holder otherwise realized aloss as aresult of
the Plan. Conversely, a Holder generally would recognize a deductible loss to the extent that any accrued
interest was previously included in its gross income and was not paid in full. To the extent that any portion
of the distribution is treated as interest, Holders may be required to provide certain tax information in order
to avoid the withholding of taxes.

If a Holder acquired a Claim constituting a debt instrument after its original issuance at a market
discount (generally defined as the amount, if any, by which a Holder's tax basis in a debt obligation
immediately after its acquisition is exceeded by the adjusted issue price of the debt obligation at such time,
subject to a de minimis exception), the Holder generally will berequired to treat any gain recognized
pursuant to the Plan as ordinary income to the extent of the market discount accrued during the Holder's
period of ownership, unless the Holder elected to include the market discount in income as it accrued.

3. Imputation of Interest on Plan Distributions

Under current law, the deferred receipt of distributions with respect to a Impaired Claim
Distribution Right could result in a portion of such distributions being treated as interest income if some or
al of thedistributions are issued more than six months after the Effective Date. Where there is no express
provision for interest, asis the case here, under the current regulations interest will be imputed under
Section 483 of the Tax Code. Thus, if distributions become payable more than six months after the
Effective Date, a portion of such distributions will constitute ordinary interest income. The amount of such

interest income will be calculated by taking the amount of such cash distributions and discounting such

amount from the date of issuance back to the Effective Date using the imputed interest rate under the Tax
Code. Theimputed interest rate will be the "applicable federal rate' provided under Section 1274(d) of the

Tax Code as of the Effective Date. Thus, the longer the period of time until the distributions are received,
the greater the proportion of such interests that will be treated as ordinary interest income.

C. Conseguencesto Holders of Syms | nterests (Syms Class 7

Pursuant to the plan, Holders of the Interests in Syms Class 7 will retain such | nterests and the
rights of such Interests will not be modified. As aresult, Holders of Interests in Syms Class 7 should not
recognize gain or loss as a result of the Plan. A Holder's tax basis in the Interests in Syms Class 7 after the
Effective Date would equal the Holder's adjusted tax basis in its Interests in Syms Class 7 before the
Effective Date. The holding period for Interestsin Syms Class 7 will include the Holder's holding period for
the Interests in Syms Class 7 prior to the Effective Date.

D. Consequences to Holder s of Syms-tnterests{(Syms Class6)Rights I ssued Under the
Rights Offering

fte-corme}

A Holder that recelves rights in the Rights Offering should not recognize taxable income, gain or
loss upon the receipt or exercise of such rights. Thetax basis in the Holder's existing Syms common stock
should be all ocated among the common stock and rights based upon the relative fair market values thereof.
Thetax basis in the Holder's new shares of Syms common stock received upon exercise of the rights should
equal the sum of the Holder's tax basis in the rights and the exercise price paid for such new shares. The
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holding period in such new shares of Syms common stock received as aresult of the exercise of therights
should begin on the day following the exercise date. Holders of rights issued in the Rights Offering are
strongly urged to consult their own tax advisors for the particular tax consequences to them in connection
with the Rights Offering.

E. I nfor mation Reporting and Backup Withholding

Certain payments, including the payments with respect to eClaims or i nterests pursuant to the Plan,
may be subject to information reporting to the IRS. Moreover, under certain circumstances, helders-of
clatms-or-taterestsClaimhol ders or Interestholders may be subject to "backup withholding” at arate of 28%
with respect to payments made pursuant to the Plan, unless such helder-of-a-claim-er-tnterestClaimhol der or
Interestholder either (i) comes within certain exempt categories (which generally include corporations)-and;

whenrequired,-demenstrates thisfaet, or (ii) provides a correct United-StatesU.S. taxpayer identification
number and CeI’tIerS under penalty of perjury that the heLeleﬂCIalmhoI der or Interesthol der i is a United

otherwise satisfi es the backup W|thhol di ng
Heomerules.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding
rules may be credited against thea Claimholder's or Interestholder's U.S. federal income tax liability-ef-a
helder-ef-a-claim-or-interest;-and-such-a-holder, and a Claimholder or Interestholder may obtain arefund of
any excess amounts withheld under the backup withholding rules by filing an appropriate claim for refund
with the IRS (generally, a U.S. federal income tax return).

In addition, Treasury regulations generally require disclosure by a taxpayer on its U.S. federal
incometax return of certain types of transactionsin which the taxpayer participated, including, among other
types of transactions, certain transactions that result in the taxpayer claiming a loss in excess of specified
thresholds. Each helder-of-aclaimClaimholder or H nterestholder is strongly urged to consult its tax advisor
regarding these regulations and whether the transactions contemplated by the Plan would be subject to these
regulations and require disclosure on sueh-helder'sthe Claimholders or Interestholders' tax returns.

F. I mportance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION ISINTENDED ONLY AS A SUMMARY OF CERTAIN
TAX CONSEQUENCES OF THE PLAN AND ISNOT A SUBSTITUTE FOR CAREFUL TAX
PLANNING WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR
INFORMATIONAL PURPOSES ONLY AND ISNOT TAX ADVICE. THE TAX CONSEQUENCES
AREIN MANY CASESUNCERTAIN AND MAY VARY DEPENDING ON FHEA CLAIMHOLDER'S
OR INTERESTHOLDER'S PARTICULAR CIRCUMSTANCES-OFA-HOLDER-OFA-CLAIM-OR
HNTFERESTF. ACCORDINGLY, HOLBERS-OFCLAIMSANBIINTERESTCLAIMHOLDERS AND
INTERESTHOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS ABOUT THE
FEDERAL, STATE AND LOCAL, AND APPLICABLE FOREIGN INCOME AND OTHER TAX
CONSEQUENCES OF THE PLAN.
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X. FEASIBILITY OF THE PLAN-AND, BEST INTERESTS OF CREDITORSAND THE
CRAMDOWN ALTERNATIVE

A. Feasibility of the Plan

The Bankruptcy Code requires that the Bankruptcy Court determine that the confirmation of the
Planis not likely to be followed by the liquidation or the need for further financial reorganization of the
Debtors. For purposes of showing that the Plan meets this"feasibility” standard, the Debtors have analyzed
their ability to meet their respective obligations under the Plan. To support their belief in the feasibility of
the Plan, the Debtors prepared their respective financial projection (the "Financial Projections") set forth as
Exhibit BE to this Disclosure Statement and a sources and uses statement (the " Sources and Uses
Statement") set forth on Exhibit F to this Disclosure Statement. The Financial Projections show that the
Debtors should have sufficient cash to make payments required under the Plan and to pay their operating
expenses pending disposition of their assets. Accordingly, the Debtors believe the Planis feasible and
meets the requirements of section 1129(a)(11) of the Bankruptcy Code.

THE FINANCIAL PROJECTIONS ARE BY THEIR NATURE FORWARD LOOKING, AND
ACTUAL RESULTSMAY DIFFER MATERIALLY FROM THE INFORMATION SET FORTH
THEREIN. ACCORDINGLY, READERS OF THIS DISCLOSURE STATEMENT ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON THE FINANCIAL PROJECTIONS, AND SHOULD
CAREFULLY REVIEW SECTION VIII " CERTAIN RISK FACTORS TO BE CONSIDERED"
HEREIN.

The Financial Projections were not prepared with a view toward compliance with the published
guidelines of the American Institute of Certified Public Accountants or any other regulatory or professional
agency or body or generally accepted accounting principles. Furthermore, the Debtors' independent
certified public accountants have not compiled or examined the Financial Projections and accordingly, do
not express any opinion or any other form of assurance with respect thereto and assume no responsibility
for the Financial Projections.

In addition to assumptions footnoted in the Financial Projections themselves, the Financial
Projections also assumethat (i) the Plan will be confirmed and consummated in accordance with its terms,
and (ii) there will be no material contingent or unliquidated litigation or indemnity claims applicable to the
Debtors. Although considered reasonable by the Debtors as of the date hereof, unanticipated events and
circumstances occurring after the preparation of the Financial Projections may affect actual recoveries
under the Plan.

As discussed at the beginning of this Disclosure Statement, the Debtors do not intend to update or
otherwise revise the Disclosure Statement, including the Financial Projections, to reflect events or
circumstances existing or arising after the date hereof or to reflect the occurrence of unanticipated events,
even if any or all of the underlying assumptions do not come to fruition. Notwithstanding the foregoing,
however, the Debtors reservetheright to update or revisethis Disclosure Statement, including the Financial
Projections, prior to the Confirmation Hearing to reflect the disposition of any significant asset of the
Debtors, such asa parcel of the Syms Owned Real Estate.

B. Best | nterests Test
Asageneral matter, under the Bankruptcy Code, confirmation of a plan also requires afinding that,

with respect to each impaired class of claims and interests, that each holder of an allowed claim or interest
has voted to accept the plan, or that the plan provides that such holder will receive or retain property of a
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value, as of the plan's effective date, that is not |ess than the amount that such holder would receive or retain
if the debtor wereto be liquidated under chapter 7 of the Bankruptcy Code. This requirement is known as
the "best interests of creditors' test.

In this case, the best interests test must be satisfied with respect to holders of claimsin Syms
Classes 4 and 6;-and5, holders of interestsin Syms Class 7, and holders of claimsin Filene's Classes 4;4 and
5, because those are the only classes of claims and interests entitled to vote to accept or rgect the Plan. In
order to calculate the probable distribution to holders of claims and interests in such classesif the Debtors
were liquidated under chapter 7, the Bankruptcy Court must first determine the aggregate dollar amount
that would be generated from each Debtor's assets if their chapter 11 cases were converted to chapter 7
cases under the Bankruptcy Code. This "liquidation value' would consist primarily of the proceeds from a
forced sale of the Debtors' assets by a chapter 7 trustee.

Theamount of liquidation value available to Syms and Filene's unsecured creditors would be
reduced by, first, the claims of secured creditorsto the extent of the value of their collateral, and, second, by
the costs and expenses of liquidation, as well as by other administrative expenses and costs of both the
chapter 7 cases and the chapter 11 cases. Costs of liquidation under chapter 7 of the Bankruptcy Code
would include the fees payable to a chapter 7 trustee, aswell as those attorneys and other professionals that
such trusteewould retain. All claims arising from the operations of the Debtors during the pendency of the
chapter 11 cases would also have to be satisfied as chapter 7 expenses. In addition, the liquidation costs
would include expenses incurred with respect to selling the Syms Owned Real Estate and the inteltectual
property-assets| P Assets belonging to Filene's. Theliquidation itself may trigger certain tax and other
priority claimsthat otherwise would be duein the ordinary course of business. Thaose priority claimswould
be paid in full from the liquidation proceeds before the balance would be made available to pay general
unsecured claims or to make any distribution in respect of equity interests.

After considering the effects that a chapter 7 liquidation would have on the ultimate proceeds
availablefor distribution to Syms and Filene's unsecured creditors, including (i) theincreased costs and
expenses of liquidation under chapter 7 arising from fees payable to a trustee in bankruptcy, (ii) the erosion
in value of assetsin the context of the expeditious liquidation required in a chapter 7 case and the "forced
sale" atmosphere that would prevail, and (iii) the increase in administrative costs and other claims that
would be satisfied on a priority basis, the Debtors have determined that confirmation of the Plan will
provide each holder of an allowed claim with arecovery that is not |ess than such holder would receive
under a liquidation of the Debtors under chapter 7 of the Bankruptcy Code.

TheDebtors analysis of creditor and sharehol ders recoveries under a chapter 7 liquidation scenario
(the"Liquidation Analysis") is attached as Exhibit FG. TheL iquidation Analysisfocuses on Filene's only,
as the Debtors believe Syms is solvent and all its creditors are being paid in full. Theinformation set forth
in Exhibit £G provides a summary of the liquidation values of the Debters—respectiveFilene's assets
assuming a chapter 7 liquidation in which a trustee appointed by the Bankruptcy Court would liquidate the
assets of the BebtorsFilene's. Underlying the Liquidation Analysis are a number of estimates and
assumptions that, although considered reasonable by the Debtors' management, areinherently subject to
significant economic and market uncertainties and contingencies. The Liquidation Analysisis also based
upon assumptions with regard to liquidation decisions that are subject to change. Accordingly, the values
reflected in the Liquidation Analysis may not berealized if the Debtors were, in fact, to undergo such a
chapter 7 liquidation.

Under-the Liguidation-Analysis, The Debtors believe that holders of Class 4 claims against Syms

and Class 4 and 5 claims against Filene's will receive at least as much under the Plan than in a liquidation.

Asdemenstrated-inthe Liguidation-AnalysisereditersCreditors of Syms would be paid in full in a chapter
7 liquidation. The sameistrue under the Plan. Accordingly, the best interests test is satisfied with respect
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to Syms. Intheevent of achapter 7 liquidation of Filene's, the Debtors believe that estimated distributions

to unsecured creditors would be approximately {—1-9%2% (such projection does not include any potential
recoveries from Filene's claims against the Syms estate, as set forth more fully in Section VI1.B.), whereas

under the Plan, holders of Filene's Class 4 claims will receive recoveries of 100 cents on the dollar and
holders of Filene's Class 5 claims will receive recoveries of {75} cents on the dollar. Accordingly, the best
interests test is satisfied with respect to Filene's as well.

C. Confirmation Without Acceptance of All Impaired Classes: The" Cramdown"
Alternative

Bankruptcy Code section 1129(b) provides that a plan can be confirmed even if the plan is not
accepted by all impaired classes, aslong as at least one impaired class of claims has accepted it. Under this
section of the Bankruptcy Code, the Bankruptcy Court may confirm the Plan at the request of the Debtorsiif
the Plan "does not discriminate unfairly" and is "fair and equitable” as to each impaired class that has not
accepted the plan.

In general, aplan does not discriminate unfairly within the meaning of the Bankruptcy Code if a
dissenting class is treated equathyfairly with respect to other classes of equal rank. A planisfair and
equitable as to a class of claims which rgjects aplan if the plan provides (a) for each holder of aclaim
included in thergjecting classto receive or retain on account of that claim property that hasavalue, as of the
effective date of the plan, equal to the allowed amount of such claim; or (b) that the holder of any claim or
interest that is junior to the claims of such classwill not receive or retain on account of such junior claim or
interest any property at all. With respect to a class of interests, a planis fair and equitable with respect to
such class if the plan provides that each holder of an interest receive or retain on account of such interest
property that has avalue, as of the effective date of the plan, equal to the greatest of (a) the allowed amount
of any fixed liquidation preference to which such holder is entitled, (b) any fixed redemption price to which
such holder is entitled, or (c) the value of such interest.

Inthis case, the Debtors believe that the Plan satisfies these standards and woul d be confirmed over
thergjecting vote of any impaired class or classes.

L. APPLICABILITY OF SECURITIESLAWS

The Offered Shares are being offered and sold in the Rights Offering pursuant to an exemption
from the registration requirements provided by Section 4(2) of the Securities Act, including, where
applicable, in reliance upon Rule 506 of Regulation D promulgated thereunder. The Offered Shares are
therefore exempt from federal securities registration and, in addition, involve a " covered security” under the
National Securities Markets Improvement Act of 1996 ("NSMIA"). State requlation of such an offering
(but_not noticefilings and fees) has been preempted by NSMIA.

Because the Offered Shares have not been registered under the Securities Act or any other
applicable securities law, such securities will be "restricted securities" within the meaning of Rule 144
promulgated under the Securities Act. Accordingly, they may not be offered, sold or otherwise transferred
except in compliance with the registration requirements of the Securities Act or any other applicable
securities law, or pursuant to an exemption therefrom or in a transaction not subject thereto.

As a purchaser of securities that have not been registered under the Securities Act, each holder of
Offered Shares should proceed on the assumption that the economic risk of the investment must be borne
for anindefinite period, since the securities may not beresold unless they are subsequently registered under
the Securities Act or an exemption from such reqgistration is available. The exemption provided by Rule
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144 generally will permit non-affiliates of an issuer that does not make periodic filings with the SEC to
make unlimited public resales of the Offered Shares after holding them for one year. By contrast, affiliates
of an issuer that does not make periodic filings with the SEC may only make public resales of the Offered
Shares pursuant to Rule 144 after holding the Offered Shares for one year and only so long as certain public
i nformation requirements, volume limitations, manner of sale requirements and SEC filing requirements
are met.

Certificates evidencing the Offered Shares will bear alegend substantially in the form below:

"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR ANY SECURITIES LAWS OF
ANY STATE AND MAY NOT BE TRANSFERRED WITHOUT
REGISTRATION UNDER THE SECURITIES ACT OR OTHER
APPLICABLE LAW EXCEPT FOR TRANSFERS THAT ARE EXEMPT
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIESACT
OR OTHER APPLICABLE LAW."

THE DEBTORS RECOMMEND THAT HOLDERS OF CLAIMS CONSULT THEIR OWN
COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE THE OFFERED SHARES.

X

*+PLAN SUPPLEMENT

Exhibits to the Plan not attached hereto shall befiled in one or more Plan Supplements. Any Plan
Supplement (and amendments thereto) filed by the Debtors shall be deemed an integral part of the Plan and
snall beincorporated by reference as if fully set forth herein. The Plan Supplements may be viewed at the
office of the clerk of the Court or its designee during normal business hours, by visiting the Court's website
at www.deb.uscourts.gov (PACER account required) or at the Claims Agent website
http://www.kccllc.net/filenes, or by written request to the Claims Agent at :

Kurtzman Carson Consultants, LLC
Re: Syms Corp., ¢ al.

2335 Alaska Avenue

El Segundo, CA 90245

Attn.: Voting Department

Email: Fileneslnfo@kccllc.com
Teephone: (877) 606-7510

The documents contained in any Plan Supplements shall be subject to approval by the Bankruptcy
Court pursuant to the Confirmation Order.
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RECOMMENDATION AND CONCLUSION

For al of the reasons set forth in this Disclosure Statement, the Debtors believe that confirmation
and consummation of the Plan is preferable to all other alternatives. Consequently, the Debtors, the
Creditors Committee and the Equity Committee urge all holders of claimsin Syms Class4Classes 3, 4 and

5 and Filen€'s Classes 43, 4, 5 and 56 and interests in Syms Class 67 to vote to ACCEPT the Plan, and to
complete and return their ballots in accordance with the ballot instructions so that they will be RECEIVED
by the Voting Agent on or before 5:00 p.m. (prevailing Pacific Time) on __,2012.

Dated: Wilmington, Delaware
May-24;duly 12, 2012

/s/ Mark S. Chehi

Mark S. Chehi_(I.D. No. 2855)
Skadden, Arps, Slate, Meagher & Flom LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899-0636
(302) 651-3000

-and -

Jay M. Goffman

Mark A. McDermott

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square

New York, New Y ork 10036-6522

Counsel for Debtors and Debtors in Possession

SYMS CORP.
(for itsef and on behalf of its Subsidiary Debtors)

By: _/d Gary P. Bintkoski
Name: Gary P. Binkoski
Title Chief Financial Officer
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EXHIBIT A

First Amended Joint Plan of Reor ganization



EXHIBIT B

Disclosur e Statement Approval Order



EXHIBIT C

Schedule of Syms Owned Real Estate



Address Total Property Tenantis] Lease Tenm Tenant 5q. Fr
4400 Forest Hill Bhd, West Paim Beach, FL 33406 112 414 20 tenants Ranging from menth-to-manth through March 2006 58114
1340 Swedesfond Rd, Berwyn, PA 159312 71026 Devan Fitness Through Dec 2016 16,204
4615 NW T7th Avenue, Mizmi, FL 33166 53,1000 Kone Nonz o
21700 Tedegraph Road, Southfield, Mi 45034 53,784 Lear Corp Through Feh 2022 53,782
5775 Jimmy Carter Boulevand, Morcross, GA 30071 69,200 None None a
10770 Westheimer, Houston, T 77042 41 824 None None o
652 Commence Drive, Fairfield, CT DSEZS 42 900 KNone None i)
295 Tarrytown Road, Elmsford, NY 10523 143,116 Bed Bath & Beyond Through February 2018 84,500
1803 Rorwell Road, Marietta, GA 30062 77,086 A tenants Ranging from morth-to-month through June 2014 20,42
280 West North Avenue, Addizon, IL 60101 62523 Kone Nonz o
1865 E. Masriton Pike, Cherry Hill, NI 08003 150,000 None None o
BO7S Sheridan Drive, Williamsville, NY 14221 102347 TET Bk LLC dba Len-Co Through April 2007 56,130
5300 Powerline, Ft. Lasderdale, FL 33309 55,110 Kone None o
695 Merrick Avenue, Westbury, NY 11550 90,520 Kone None o
330 Route 17 North, Paramus, M 07652 77148 Hillmans Epewear dba Lensorafoers Through October 2016 4,100
1 Syrns Wiy, Secaucws, N 07094 335.981 None None Mome:
28-42 Trinity Place, New York 10007 68,965 KNone Hone HNone:



EXHIBIT D

Real Estate Disposition Plan



Property

Near-Term Sale:

Southfield
Houston
Secaucus
Cherry Hill
Berwyn
Williamsville
Fairfield
Addison

Ft. Lauderdale
West Palm
Miami

N orcross
Marietta

Sabilization & Medium-Term Sale:

Westchester
Westbury
Paramus

Longer-Term Development:

Trinity Place

Square

Footage

53,784
41,824
339,981
150,000
71,026
102,347
42,900
62,523
55,110
112,414
53,000
69,200
77,086

143,116
90,520
77,148

69,965



EXHIBIT E

Financial Projections



($ in millions) Emerg. Quarter Ending
9/30/12 12/31/12  3/31/13 6/30/13 9/30/13  12/31/13 3/31/14 6/30/14  9/30/14 !Cumulative

Beginning Cash $6.3 $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.1 $4.3 : $6.3
Less: Cash Held in Reserves (Beginning of Period) - (1.3) (19.3) (12.6) (11.3) (7.2) (5.9) (5.0 (4.2) -
Unrestricted Cash $6.3 - - - - - $0.1 $0.1 : $6.3
Rights Offering Proceeds $25.0 - - - - - - - - $25.0
Other Chapter 11 Recoveries® 0.9 - 4.6 - - - B - - | 5.5
Draw from Operating Reserves - 1.3 6.6 1.3 4.1 1.2 1.0 0.8 4.2 | 20.6
Net Proceeds $25.9 $1.3 $11.3 $1.3 $41 $1.2 $1.0 $0.8 $4.2 | $51.1
|
Net Property Cash Flows $4.0 $22.1 $23.4 $19.9 $16.4 ($0.4) $29.0 < - $114.5
Pension Related Expenses (Single Employer)® - 0.7) - (0.9) - - - 1.1) | 2.7)
Pension Related Expenses (Local 1102)® (0.6) 0.2 0.2) 0.2) 0.2) 0.2) 0.2) 0.2) 0.2) | 2.2)
Other HoldCo Operating Cash Hows - (0.6) (0.6) (0.6) (0.6) (0.6) (0.6) (0.6) (0.6) | (4.9
Total HoldCo Cash Flows $3.4 $20.6 $22.6 $19.1 $14.7 ($1.2) $28.2 ($0.8) ($1.9) | $104.6
i
Funding to Operating Reserves 1.3 (19.3) - - B - - - - | (20.6)
Cash Available for Distribution $34.2 $27  $33.9 \ $204 188 -\ $201 $0.1 $2.4 | $141.4
Priority & Admin Paydown® ($34.2) - : - - - - o ($34.2)
Distributions to Unsecured Creditors® > (1:6) (24.2) (2074) (18.8) - (21.9) - - l (87.0)
Distributions to M ajority Shareholder - (1.1 9.7) - - - (7.1) - - ' (17.8)
Total Paydowns & Distributions ($34.2) ($2.7) ($33.9) ($20.4) ($18.8) - ($29.0) - -l ($139.0)
|
Gross Ending Cash Balance $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.1 $4.3 $2.4 | $2.4
Less: Cash Held In Reserves (End of Period) (1.3) (19.3) (12.6) (11.3) (7.2) (5.9) (5.0) (4.2) - -
Ending Excess Cash Balance - - - - - - $0.1 $0.1 $2.4 | $2.4
Operating Reserves®
Beginning Balance 3 $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.0 $4.2 | -
Fund 1.3 19:3 - - - - - - - | 20.6
Draw - (1.3) (6.6) (1.3) (4.1) 1.2) (1.0) (0.8) 4.2) | (20.6)
Ending Balance $1.3 $19.3 $12.6 $11.3 $7.2 $5.9 $5.0 $4.2 - I -
Qutstanding Obligations & Payments Due :
Unsecured Creditors $87.0 $85.4 $61.2 $40.8 $21.9 $21.9 - - -
M ajority Shareholder 17.8 16.7 7.1 7.1 7.1 7.1 - - S -
Outstanding Pension Obligations® 13.1 12.3 12.0 11.8 10.7 10.5 10.3 10.1 8.8 l 8.8
Net Remaining Payments $117.9 $114.4 $80.3 $59.7 $39.7 $39.5 $10.3 $10.1 $8.8 l $8.8

(1) For purpaoses of conservatism, assumes additional Ch.11 recoveries (including the return of the Liberty Mutual L etters of
Credit, estimated | P sale proceeds and certain received 6 months post-emergence.

(2) Includes minimum contributions to single employer plan.

(3) Includes quarterly withdrawal liability payments associated with the L ocal 1102 multi-employer plan.

(4) Assumes all professional fees payable in July-September are deferred through the emergence date.

(5) Excludes $13.7 million of pension termination claims. Assumes the single employer plan ($7.3mm underfunded status) is not
terminated at emergence, and the $6.9 million Local 1102 multi-employer withdrawal liability is paid over timein 44 quarterly
installments.

(6) Total reserves ($20.6 million) comprised of a $5.0 million working capital reserve, $3.6 million pension reserve, and a
combined Tl & carry cost reserve of $11.0 million

(7) Represents the remaining balance associated with the $13.7 million of pension obligations at emergence. Total futureliability

for the single employer pension assumed to be the underfunded status of $7.3mm.




EXHIBIT F

Sour ces and Uses Statement



Syms / Filene's Basement
Exit Funding Requirement - Sources / Uses

15 0D
sounces T T e
Rights Offering 5 25000 [3 Professional Fees 5 18448 [4f
sale of Property 4,000 f3) Disputed Admin Claims - Reserve Amounit 4,010
CIT Reeivable BE2 503{b](9) claims 3,023
Cash 6,335 DSW Lease 1,600 js]
Disputed Secured Claims - Reserse Amount 1,349
Tax Claims 1,355 [&)
Landlord Claims 1,257 [7]
Severance & Vaction 504 [g]
Pension Withdrawal - Admin/Priority Portion 554 =]
Misc. Expenses 162 [ra
Reincorporation and Corporate Fees 200 juif
Disputed Priority Claims - Resarve Amount 20
General Contingendcy 2,225
Waorking Capital at New Co. 1,401
Total Sources 5 36,197 Total Uses 5 36197
Notes:

- This analysis assumes an effective date of 9/15/12. should a delay occur, additional funding will be required to support the incremental
professional fees and operating expenses.

Egoinotes,

[1] Sources included are those recovered prior to the effective date. Other sources that are not listed above are assumed to be recovered after the effective date.
[2] Provided by backstop finandng.

[3] Assumed to dose prior to effective date, net proceeds of approcdmately SamL

[4] Assumes no professional fees are paid from July through September and all outstanding fees are paid at exit.
[5] Allowed administrative daim as part of the 79th Street lease assignment to DSW.

[6] Primarily Massachusetts unemployment tax claim.

[7] Various post petition unpaid rent.

[B] Administrative and priority portion of severance B vacation.

[8] Administrative and priority portion of pension withdrawal.

[10] Primarily utility claims.

[11] Assumes reincorporation in Delaware
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EXHIBIT G

Liguidation Analysis



VEr Vi

This document contains the Best Interests Analysis (the "Liquidation Analysis') of Filene's
Basement, LLC (the "Debtor", or "Filene's Basement", or the "Company"). The Debtor, with the
assistance of their financial advisors, have prepared this Liquidation Analysis for the purpose of
evaluating whether the Plan meets the best interests test under section 1129(a)(7) of the

Bankruptcy Code.

The Debtor has prepared this Liguidation Analysis based on a hypothetical liquidation under
Chapter 7 of the Bankruptcy Code. It is assumed, among other things, that the hypothetical
liquidation under Chapter 7 would commence under the direction of a Court-appointed trustee and
would continue for a period of time, during which time all of Filene's Basement's remaining assets
would be sold and the cash proceeds, net of liquidation related costs, would then be distributed to
creditors in accordance with Bankruptcy Code.

The determination of the costs of, and proceeds from, the hypothetical liquidation of the
Company's assets in a Chapter 7 case is an uncertain process involving the extensive use of
estimates and assumptions that, although considered reasonable by Filene's Basement, are
inherently subject to significant business, economic, and competitive uncertainties and
contingencies beyond its control of its management and legal advisors. Inevitably, some
assumptions in the Liguidation Analysis might not materialize in an actual Chapter 7 liquidation,
and unanticipated events and circumstances could affect the ultimate results in an actual Chapter 7
liguidation.

THE LIQUIDATION ANALYSIS IS NOT INTENDED AND SHOULD NOT BE USED FOR
ANY OTHER PURPOSE. THE LIQUIDATION ANALY SIS DOES NOT PURPORT TO BE A
VALUATION OF THE COMPANY'S ASSETS AS A GOING CONCERN, AND THERE MAY
BE A SIGNIFICANT DIFFERENCE BETWEEN THE LIQUIDATION ANALYSISAND THE
VALUES THAT MAY BE REALIZED IN AN ACTUAL LIQUIDATION.

THE UNDERLYING FINANCIAL INFORMATION IN THE LIQUIDATION ANALYSIS
WAS NOT COMPILED OR EXAMINED BY ANY INDEPENDENT ACCOUNTANTS.
NEITHER THE DEBTOR NOR THEIR ADVISORS MAKE ANY REPRESENTATION OR
WARRANTY THAT THE ACTUAL RESULTS WOULD OR WOULD NOT APPROXIMATE
THE ESTIMATES AND ASSUMPTIONS REPRESENTED IN THE LIQUIDATION
ANALYSIS. ACTUAL RESULTS COULD VARY MATERIALLY.

This Liquidation Analysis assumes that a liquidation of Filene's Basement would occur over
approximately two (2) months beginning on July 1, 2012 and ending on August 31, 2012. It is

assumed that the Chapter 7 trustee would arrange for the Debtor to focus their efforts on selling
substantially all assets during this time.




The Liquidation Analysis should be read in conjunction with the following notes and assumptions:

2

mmary Notesto Liquidation An iS:

1

N

(<

|

Dependence on assumptions. The Liquidation Analysis depends on estimates and
assumptions. The Liquidation Analysis is based on a number of estimates and assumptions
that, although developed and considered reasonable by the management and the advisors of
the Debtor, are inherently subject to significant economic, business, regulatory and
competitive uncertainties and contingencies beyond the control of the Debtor or their
management. The Liguidation Analysisisalso based on the Debtor's best judgment of how

numerous decisions in the liquidation process would be resolved. Accordingly, there can

be no assurance that the values reflected in this Liquidation Analysis would be realized if
the Debtor were, in fact, to undergo such aliquidation. Actual results could vary materially

and adversely from those contained herein.

Dependence on unaudited financial statements. This Liquidation Analysis contains
numerous estimates. It is based upon the Debtor's claims register as of the end of June
2012.

Preference or fraudulent transfers. No recovery or related litigation costs attributed to any
potential avoidance actions under the Bankruptcy Code or otherwise, including potential
preference or fraudulent transfer actions, are assumed within this analysis due to, among
other issues, the inherent uncertainty about litigation results, the difficulty of assessing
defenses to such actions, the inability to predict costs and fees associated with litigation
and the risks of collection. These matters are discussed in greater detail in connection with

the plan settlement described in the Disclosure Statement.

Claims Egtimates. Claims are estimated based upon: (1) actual claims filed, (2) known
book liabilities as of June 2012, and (3) estimated liabilities as of the date of this
liguidation analysis. Additional claims may arise that were not estimated as of the date of
this liguidation analysis.
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Summary of Liguidation Analysis.

Liquidation Analysis

($'s in 000's)
Debtor
i Recovery
Estimates /
X Percentage
Claims Amounts
Sources
Cash as of August 31, 2012 $6,846 $6,846
Trademark/Customer List 1,000 1,000
Other Assets 954 954
Total Assets Available for Distribution $8,800 $8,800

Super Priority Claims

Intercompany Payable $2,155 100% $2,155
Subtotal - Super Priority Claims $2,155 100% $2,155
Funds available to Admin Claims, Priority Claims, Unsecured Claims and Equity Holders $10,955 |

Administrative Expenses

Trustee Fees ($59) 100% ($59)
Professional Fees (4,710) 100% (4,710)
Severance & Vacation (61) 100% (61)
Landlord Claim (1,070) 100% (1,070)
Misc. Expenses (18) 100% (18)
503(b)(9) Claims (1,368) 100% (1,368)
Contingency (250) 100% (250)
Subtotal - Administrative Claims ($7,536) 100% ($7,536)
Priority
Tax Claims ($1,355) 100% ($1,355)
Severance & Vacation (103) 100% (103)
Misc. Expenses (1) 100% (1)
Customer Liability (207) 100% (207)
Contingency (250) 100% (250)
Subtotal - Priority Claims ($1,916) 100% ($1,916)
Funds available to Unsecured Creditors & Equity Holders $1,504 $1,504 |
Unsecured Claims
Landlord Claims - includes 502 (b)(6) non-guarantee portion ($36,770) 2% ($659)
Accounts Payable - non guarantee portion (2,905) 2% (52)
Severance & Vacation Claims (Pre-Petition) (2,415) 2% (43)
Misc. Expense (629) 2% (11)
Subrogation claims (18,494) 2% (332)
Intercompany Payable (Pre - Petition) (22,633) 2% (406)
Contingency (4,420) 0% -
Subtotal - Unsecured Claims ($88,267) ($1,504)
Equity Distribution S0
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Detailed Assumptions

Asset Recovery Estimates

Asset recovery estimates presented in this liguidation analysis are based on the Company's balance sheet as
of the end August 31, 2012, and are as follows:

(@) Cash: The Liguidation Analysis assumes that all cash balances in the Debtor's possession as of

August 31, 2012 totalin roximately $6.8 million are 100% recoverable.

(b) Trademarks/Customer List: The Company estimates that trademarks and customer lists have a

value of approximately $1 million.

(c) Other Assets: Other assets include (a) return of Liberty Mutual letter of credit ($0.1 million), (b)

letter of credit receivables ($0.5 million), and (c) return of utility deposits ($0.4 million).

(d) Superpriority Claims: Superpriority claims are claims by Filene's Basement against Syms that

arose on account of goods, services or other value provided after the Petition Date. Filen€'s
Basement holds such a claim against Syms in the amount of approximately $2.155 million.

Liguidation Expenses & Claims

4

(e) Post Petition Administrative Expenses: The wind-down assumes that a liquidation of the Debtor

would occur over approximately two (2) months.

Liguidation expensesinclude: (1) trusteefees equal to $59,000 or 3% of sources excluding cash, (2)

professional fee expenses of $4.7 million, (3) severance and vacation in the amount of $61,000 (4)
landlord claimsin the amount of $1.1 million, (5) Misc Expenses in the amount of $18,000, and (6)
503(b)(9) claims in the amount of $1.4 million. Additionally, the Company created a disputed
claims reserve in the amount of $250,000.

Priority claims: Includes (1) tax claims in the amount of $1.35 million, (2) severance and vacation
in the amount of $103,000 (3) misc. expenses in the amount of $1,000 and (4) customer liabilitiesin
the amount of $207,000. Additionally, the Company created a disputed claims reserve in the

amount of $250,000.

Unsecured Claims: Includes 502(b)(6) claims ($36.77 million), account payable claims ($2.95
million), severance and vacation ($2.4 million), misc expenses ($629,000), subrogation claims
($18.5 miillion), and intercompany claims ($22.6 million). Additionally, the Company created a
disputed claims reserve in the amount of $4.4 million.
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EXHIBITH

Equity Commitment Agreement (Partially Redacted



EXHIBIT |

Rights Offering Procedur es
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