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Item 7.01 Regulation FD Disclosure.

On March 13, 2017, J. Crew Operating Corp. (the “Company”) entered into confidentiality agreements (the “Confidentiality Agreements”) with certain
holders (the “Ad Hoc PIK Noteholders”) of the 7.75%/8.50% Senior PIK Toggle Notes due May 1, 2019 (the “PIK Notes”) issued by Chinos Intermediate
Holdings A, Inc. (the “Issuer”), an indirect parent holding company of the Company, regarding potential transactions to enchance the Company’s capital
structure.  Pursuant to the Confidentiality Agreements, the Ad Hoc PIK Noteholders were provided with confidential information regarding the Company,
which is attached hereto as Exhibit 99.1 (the “Confidential Information”).  On March 13, 2017, the Company made a proposal to the Ad Hoc PIK Noteholders
which proposal is included in Exhibit 99.1.  On March 17, 2017, the Ad Hoc PIK Noteholders made a counterproposal to the Company, which is attached as
Exhibit 99.2.  The Confidentiality Agreements have expired and no agreement has been reached among the parties.  There are no further discussions
scheduled at this time.  

The Confidential Information, including any financial projections and forecasts, was not prepared with a view toward public disclosure or compliance with
the published guidelines of the Securities and Exchange Commission or the guidelines established by the Public Company Accounting Oversight Board and
should not be relied upon to make an investment decision with respect to the Company or the Issuer. The Information does not purport to present the
Company’s financial condition in accordance with GAAP. The Company’s independent registered public accounting firm has not examined, compiled or
otherwise applied procedures to the Confidential Information and, accordingly, does not express an opinion or any other form of assurance with respect to the
Confidential Information. The inclusion of the Confidential Information should not be regarded as an indication that the Company or its affiliates or
representatives consider the Confidential Information to be a reliable prediction of future events, and the Confidential Information should not be relied upon
as such. Neither the Company nor any of its affiliates or representatives has made or makes any representation to any person regarding the ultimate outcome
of any potential restructuring transaction involving the PIK Notes, and none of them undertakes any obligation to publicly update the Confidential
Information to reflect circumstances existing after the date when the Confidential Information was made or to reflect the occurrence of future events, even in
the event that any or all of the assumptions underlying the Information are shown to be in error.  The statements provided herein are subject to all of the
cautionary statements and limitations described herein and under the caption “Forward-Looking Statements.”

The information in this report under Item 7.01 shall not be deemed to be “filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, and shall not be incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Forward-Looking Statements

Certain statements herein and in the Confidential Information, including the Company’s 2017 guidance and projected store count, are “forward-looking
statements” made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements reflect the
Company’s current expectations or beliefs concerning future events, and actual results of operations may differ materially from historical results or current
expectations. Any such forward-looking statements are subject to various risks and uncertainties, including the Company’s substantial indebtedness and the
indebtedness of its indirect parent, the retirement, repurchase or exchange of its indebtedness or the indebtedness of its indirect parent, its substantial lease
obligations, its ability to anticipate and timely respond to changes in trends and consumer preferences, the strength of the global economy, declines in
consumer spending or changes in seasonal consumer spending patterns, competitive market conditions, its ability to attract and retain key personnel,  its
ability to successfully develop, launch and grow its newer concepts and execute on strategic initiatives, product offerings, sales channels and businesses, its
ability to implement its growth strategy, material disruption to its information systems, its ability to implement its real estate strategy, adverse or
unseasonable weather, interruptions in its foreign sourcing operations, and other factors which are set forth in the section entitled “Risk Factors” and
elsewhere in the Company’s Annual Report on Form 10-K and in all filings with the SEC made subsequent to the filing of the Form 10-K. Because of the
factors described above and the inherent uncertainty of predicting future events, we caution you against relying on forward-looking statements. The
Company does not undertake to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit
No.   Description
   

99.1   Materials for Restricted Ad Hoc PIK Noteholders, dated March 13, 2017
99.2   PIK Noteholder Proposal, dated March 17, 2017
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

 
  J.CREW GROUP, INC.
    
Date: March 21, 2017  By:  /s/ MICHAEL J. NICHOLSON
    Michael J. Nicholson
 

   
President, Chief Operating Officer and
Chief Financial Officer
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Materials fo r R estricted  A d  H o c P IK  N o teh o ld ers March  1 3 , 2 0 1 7  S U B JE C T  T O  A P P L IC A B L E  N O N -D IS C L O S U R E  A G R E E ME N T S  A N D  F R E  4 0 8  C O N F ID E N T IA L  E x h ib it 9 9 .1



D isclaim er B y  accep tin g  th is p resen tatio n , recip ien ts ack n o w led g e th at th ey  h av e read , u n d ersto o d  an d  accep ted  th e term s o f th is D isclaim er.   T h is p resen tatio n  is th e p ro p erty  o f, an d  co n tain s th e p ro p rietary  an d  co n fid en tial in fo rm atio n  o f J. C rew  G ro u p , In c. an d  its su b sid iaries (co llectiv ely , th e "C o m p an y ") an d  is b ein g  p ro v id ed  so lely  fo r in fo rm atio n al p u rp o ses.   N o  rep resen tatio n  o r w arran ty , ex p ress o r im p lied , is o r w ill b e g iv en  b y  th e C o m p an y  o r its affiliates, d irecto rs, o fficers, p artn ers, em p lo y ees, ag en ts o r ad v isers o r an y  o th er p erso n  as to  th e accu racy , co m p leten ess, reaso n ab len ess o r fairn ess o f an y  in fo rm atio n  co n tain ed  in  th is p resen tatio n  an d  n o  resp o n sib ility  o r liab ility  w h atso ev er is accep ted  fo r th e accu racy  o r su fficien cy  th ereo f o r fo r an y  erro rs, o m issio n s o r m isstatem en ts, n eg lig en t o r o th erw ise, relatin g  th ereto .   A cco rd in g ly , th is p resen tatio n  sh o u ld  n o t b e relied  u p o n  fo r th e p u rp o se o f ev alu atin g  th e p erfo rm an ce o f th e C o m p an y  o r fo r an y  o th er p u rp o se, an d  n eith er th e C o m p an y  n o r an y  o f its affiliates, d irecto rs, o fficers, p artn ers, em p lo y ees, ag en ts o r ad v isers n o r an y  o th er p erso n , sh all b e liab le fo r an y  d irect, in d irect o r co n seq u en tial liab ility , lo ss o r d am ag es su ffered  b y  an y  p erso n  as a resu lt o f th is p resen tatio n  o r th eir relian ce o n  an y  statem en t, estim ate, targ et, p ro jectio n  o r fo rw ard -lo o k in g  in fo rm atio n  in  o r o m issio n  fro m  th is p resen tatio n  an d  an y  su ch  liab ility  is ex p ressly  d isclaim ed . In  all cases, in terested  p arties sh o u ld  co n d u ct th eir o w n  in v estig atio n  an d  an aly sis o f th e C o m p an y  an d  th e in fo rm atio n  co n tain ed  h erein .   A ll in fo rm atio n  h erein  sp eak s o n ly  as o f (1 ) th e d ate h ereo f, in  th e case o f in fo rm atio n  ab o u t th e C o m p an y  (2 ) th e d ate o f su ch  in fo rm atio n , in  th e case o f in fo rm atio n  fro m  p erso n s o th er th an  th e C o m p an y . T h e C o m p an y  d o es n o t u n d ertak e an y  d u ty  to  u p d ate o r rev ise th e in fo rm atio n  co n tain ed  h erein , p u b licly  o r o th erw ise.   Y o u  are cau tio n ed  n o t to  p lace u n d u e relian ce o n  th e u tility  o f th e in fo rm atio n  in  th is p resen tatio n  as a p red icto r o f fu tu re p erfo rm an ce, as p ro jected  fin an cial an d  o th er in fo rm atio n  are b ased  o n  estim ates an d  assu m p tio n s th at are in h eren tly  su b ject to  v ario u s sig n ifican t risk s, u n certain ties an d  o th er facto rs, m an y  o f w h ich  are b ey o n d  th e C o m p an y ’s co n tro l.  R isk s, u n certain ties an d  o th er facto rs m ay  cau se fu tu re resu lts to  d iffer m aterially , an d  p o ten tially  ad v ersely  fro m  th e h isto rical resu lts o r p ro jectio n s co n tain ed  h erein .   T h e h isto rical fin an cial in fo rm atio n  in  th is p resen tatio n  in clu d es in fo rm atio n  th at is n o t p resen ted  in  acco rd an ce w ith  In tern atio n al F in an cial R ep o rtin g  S tan d ard s (G A A P ).  N o n -G A A P  fin an cial m easu res m ay  b eco n sid ered  in  ad d itio n  to  G A A P  fin an cial in fo rm atio n , b u t sh o u ld  n o t b e u sed  as su b stitu tes fo r th e co rresp o n d in g  G A A P  m easu res.  N o n -G A A P  m easu res in  th is p resen tatio n  m ay  b e calcu lated  in  w ay s th at are n o t co m p arab le to  sim ilarly  titled  m easu res rep o rted  b y  o th er co m p an ies.   T h is p resen tatio n  is su b ject to  th e co n fid en tiality  p ro v isio n  set fo rth  in  th e recip ien ts’ ap p licab le N o n -D isclo su re A g reem en t.   T h is p resen tatio n  sh o u ld  n o t b e co n sid ered  as a reco m m en d atio n  b y  th e C o m p an y  o r an y  affiliate o r o th er p erso n  in  relatio n  to  th e C o m p an y , n o r d o es it co n stitu te an  o ffer o r in v itatio n  fo r th e sale o r p u rch ase o f th e sh ares, assets o r b u sin ess o f th e C o m p an y  an d  sh all n o t fo rm  th e b asis o f an y  co n tract.   T H IS  P R E S E N T A T IO N  MA Y  C O N T A IN  MA T E R IA L , N O N -P U B L IC  IN F O R MA T IO N  WIT H IN  T H E  ME A N IN G  O F  T H E  U N IT E D  S T A T E S  F E D E R A L  S E C U R IT IE S  L A WS  WIT H  R E S P E C T  T O  T H E  C O MP A N Y  A N D  IT S  S U B S ID IA R IE S  A N D  T H E IR  R E S P E C T IV E  S E C U R IT IE S .   A ll am o u n ts in  th is p resen tatio n  are in  U S D  u n less o th erw ise stated .



A g en d a C o m p an y  O v erv iew  Q 4  / F iscal 2 0 1 6  F in an cial R ev iew  F iscal 2 0 1 7  G u id an ce S u m m ary  o f P ro p o sed  T ran sactio n  T o d ay ’s p resen tatio n  w ill co v er th e fo llo w in g  to p ics:



C o m p an y  O v erv iew



B u sin ess O v erv iew  S to res sto res E x p ect to  o p en  1 0  sto res in  F Y 1 7  E -co m m erce w w w .m ad ew ell.co m  S h ip  to  o v er 1 0 0  co u n tries S to res F acto ry  sto res: Mercan tile: 3 9  sto res crew cu ts: 3  stan d alo n e sto res In tern atio n al: 6  sto res1  E -co m m erce w w w .facto ry .jcrew .co m  S h ip  to  C an ad a S to res sto res: crew cu ts: 8  stan d alo n e sto res In tern atio n al: 2 5  sto res1  E -co m m erce w w w .jcrew .co m  C atalo g  In tern atio n al –  sh ip  to  o v er 1 0 0  co u n tries J.C R E W G R O U P , IN C . R ev en u e: $ 2 .4  b illio n  (J.C rew : 8 3 %  o f R ev en u e | Mad ew ell: 1 7 %  o f R ev en u e) R ev en u e in clu d es sh ip p in g  an d  h an d lin g  fees. R ev en u es an d  sto re co u n ts as o f F Y 2 0 1 6  y ear en d . C an ad a in clu d ed  as p art o f in tern atio n al sto re co u n t. J.C rew  F acto ry  Mad ew ell 2 8 1  1 8 1  1 1 3



B u sin ess S trateg y  We rem ain  fo cu sed  o n  d riv in g  lo n g -term , h ig h  q u ality  earn in g s g ro w th  b y : D eliv erin g  a u n iq u e asso rtm en t w ith  co n sisten cy  in  sty le an d  q u ality  C o n tin u in g  to  elev ate o u r cu sto m er serv ice cu ltu re L ev erag in g  o u r o m n i-ch an n el, m u lti-b ran d  p latfo rm  Max im izin g  n ew  p ro d u ct an d  co n cep t o p p o rtu n ities C o n stan tly  in n o v atin g  o u r d esig n , d etails, fab ricatio n s, p ro d u ct asso rtm en t, an d  p artn ersh ip s



S u m m ary  C o rp o rate S tru ctu re C h in o s H o ld in g s, In c. C h in o s In term ed iate H o ld in g s A , In c. C h in o s In term ed iate H o ld in g s B , In c. J. C rew  O p eratin g  C o rp . J. C rew  In c. O th er D o m estic an d  In tern atio n al J.C rew  E n tities J. C rew  In tern atio n al, In c. J. C rew  In tern atio n al C ay m an  L im ited  J. C rew  B ran d , L L C  [D E ] J. C rew  B ran d  C o rp . [D E ] J. C rew  D o m estic B ran d , L L C  [D E ] J. C rew  In tern atio n al B ran d , L L C  [D E ] J. C rew  B ran d  H o ld in g s, L L C  [D E ] J. C rew  B ran d  In term ed iate, L L C  [D E ] J. C rew  G ro u p , In c. N o te: D o es n o t rep resen t en tire co rp o rate stru ctu re. L eg en d  d esig n atio n s refer to  C o m p an y ’s A B L  F acility  an d  T erm  L o an . L o an  P arty  N o n -L o an  P arty , U n restricted  S u b sid iary  L o an  P arty , R estricted  S u b sid iary  N o n -L o an  P arty , R estricted  S u b sid iary



C ap italizatio n  S u m m ary  &  Matu rity  P ro file ($  in  m illio n s) T o tal liq u id ity  slig h tly  less as a p o rtio n  o f b alan ce sh eet cash  is in clu d ed  in  th e A B L  b o rro w in g  b ase. E x clu d es im p act fro m  an n u al am o rtizatio n . C ap italizatio n  S u m m ary  Matu rity  P ro file (2 )



Q 4  / F iscal 2 0 1 6  F in an cial R ev iew



F o u rth  Q u arter 2 0 1 6  H ig h lig h ts C o m p arab le co m p an y  sales in clu d es n et sales fro m  sto res th at h av e b een  o p en  fo r at least tw elv e m o n th s, e-co m m erce n et sales, an d  sh ip p in g  an d  h an d lin g  rev en u es. R efer to  p ag e 1 5  fo r a R eco n ciliatio n  o f A d ju sted  E B IT D A . T o p -lin e(1 ) T o tal rev en u es d ecreased  2 %  to  $ 6 9 5 MM, w ith  co m p arab le co m p an y  sales d ecreasin g  5 %  fo llo w in g  a d ecrease o f 4 %  L Y  J.C rew  sales d ecreased  5 %  to  $ 5 7 3 MM, w ith  co m p arab le sales d ecreasin g  7 %  fo llo w in g  a d ecrease o f 5 %  L Y  Mad ew ell sales in creased  1 1 %  to  $ 1 0 3 MM, w ith  co m p arab le sales in creasin g  6 %  fo llo w in g  an  in crease o f 1 2 %  L Y  G ro ss Marg in  G ro ss m arg in  rate o f 3 4 .7 %  co m p ared  to  3 3 .3 %  L Y  Merch an d ise m arg in  in creased  1 6 0  b p s, p artially  o ffset b y  2 0  b p s o f d elev erag e in  B u y in g  an d  O ccu p an cy  ex p en se S G & A  S G & A  ex p en ses w ere $ 2 2 5 MM, o r 3 2 .4 %  o f rev en u es, co m p ared  to  $ 2 2 9 MM, o r 3 2 .2 %  o f rev en u es L Y  O p eratin g  In co m e O p eratin g  in co m e w as $ 1 5 MM co m p ared  to  $ 6 MM L Y  N et In co m e N et in co m e w as $ 1 MM co m p ared  w ith  a n et lo ss o f $ 7 MM L Y  A d ju sted  E B IT D A (2 ) A d ju sted  E B IT D A  w as $ 5 2 MM co m p ared  to  $ 4 4 MM L Y



F iscal 2 0 1 6  H ig h lig h ts T o p -lin e(1 ) T o tal rev en u es d ecreased  3 %  to  $ 2 ,4 2 6 MM, w ith  co m p arab le co m p an y  sales d ecreasin g  7 %  fo llo w in g  a d ecrease o f 8 %  L Y  J.C rew  sales d ecreased  6 %  to  $ 2 ,0 1 8 MM, w ith  co m p arab le sales d ecreasin g  8 %  fo llo w in g  a d ecrease o f 1 0 %  L Y  Mad ew ell sales in creased  1 4 %  to  $ 3 4 2 MM, w ith  co m p arab le sales in creasin g  5 %  fo llo w in g  an  in crease o f 8 %  L Y  G ro ss Marg in  G ro ss m arg in  rate o f 3 6 .1 %  co m p ared  to  3 5 .7 %  L Y  Merch an d ise m arg in  in creased  1 2 0  b p s, p artially  o ffset b y  8 0  b p s o f d elev erag e in  B u y in g  an d  O ccu p an cy  ex p en se S G & A  S G & A  ex p en ses w ere $ 8 1 9 MM, o r 3 3 .7 %  o f rev en u es, co m p ared  to  $ 8 3 4 MM, o r 3 3 .3 %  o f rev en u es L Y  O p eratin g  In co m e(2 ) O p eratin g  in co m e w as $ 4 9 MM co m p ared  to  an  o p eratin g  lo ss o f $ 1 ,3 2 0 MM L Y . N et In co m e N et lo ss w as $ 2 4 MM co m p ared  w ith  a n et lo ss o f $ 1 ,2 4 3 MM L Y  A d ju sted  E B IT D A (3 ) A d ju sted  E B IT D A  w as $ 1 8 9 MM co m p ared  to  $ 2 0 3 MM L Y  In v en to ry  D ecreased  1 6 %  an d  1 8 %  o n  a p er sq u are fo o t b asis C ash  an d  L iq u id ity  C ash  an d  cash  eq u iv alen ts to taled  $ 1 3 2 MM v s. $ 8 8 MM L Y  A B L  u tilizatio n  lim ited  to  $ 2 3 MM in  stan d b y  letters o f cred it C o m p arab le co m p an y  sales in clu d es n et sales fro m  sto res th at h av e b een  o p en  fo r at least tw elv e m o n th s, e-co m m erce n et sales, an d  sh ip p in g  an d  h an d lin g  rev en u es. T Y  in clu d es p re-tax , n o n -cash  im p airm en t ch arg es o f $ 8 MM. L Y  in clu d es p re-tax , n o n -cash  im p airm en t ch arg es o f $ 1 .4 B N  an d  a ch arg e o f $ 5 MM fo r sev eran ce an d  related  co sts asso ciated  w ith  th e C o m p an y ’s w o rk fo rce red u ctio n . R efer to  p ag e 1 5  fo r a R eco n ciliatio n  o f A d ju sted  E B IT D A .



C o n d en sed  C o n so lid ated  S tatem en t o f O p eratio n s (U n au d ited )



C o n so lid ated  S tatem en t o f C ash  F lo w s (U n au d ited )



C o n d en sed  C o n so lid ated  B alan ce S h eets (U n au d ited )



R eco n ciliatio n  o f A d ju sted  E B IT D A  T h e ab o v e tab le reco n ciles n et in co m e (lo ss) reflected  o n  th e C o m p an y ’s co n d en sed  co n so lid ated  statem en ts o f o p eratio n s to : (i) A d ju sted  E B IT D A  (a n o n -G A A P  m easu re), (ii) cash  flo w s fro m  o p eratin g  activ ities (m easu red  in  acco rd an ce w ith  G A A P ) an d  (iii) cash  an d  cash  eq u iv alen ts as reflected  o n  th e co n d en sed  co n so lid ated  b alan ce sh eet (m easu red  in  acco rd an ce w ith  G A A P ). T h e C o m p an y  p resen ts A d ju sted  E B IT D A , a n o n -G A A P  fin an cial m easu re, b ecau se it u ses su ch  m easu re to : (i) m o n ito r th e p erfo rm an ce o f its b u sin ess, (ii) ev alu ate its liq u id ity , an d  (iii) d eterm in e lev els o f in cen tiv e co m p en satio n . T h e C o m p an y  b eliev es th e p resen tatio n  o f th is m easu re w ill en h an ce th e ab ility  o f its in v esto rs to  an aly ze tren d s in  its b u sin ess, ev alu ate its p erfo rm an ce relativ e to  o th er co m p an ies in  th e in d u stry , an d  ev alu ate its ab ility  to  serv ice d eb t. A d ju sted  E B IT D A  is n o t a p resen tatio n  m ad e in  acco rd an ce w ith  g en erally  accep ted  acco u n tin g  p rin cip les, an d  th erefo re, d ifferen ces m ay  ex ist in  th e m an n er in  w h ich  o th er co m p an ies calcu late th is m easu re. A d ju sted  E B IT D A  sh o u ld  n o t b e co n sid ered  an  altern ativ e to  (i) n et in co m e, as a m easu re o f o p eratin g  p erfo rm an ce, o r (ii) cash  flo w s, as a m easu re o f liq u id ity . A d ju sted  E B IT D A  h as im p o rtan t lim itatio n s as an  an aly tical to o l an d  sh o u ld  n o t b e co n sid ered  in  iso latio n  to , o r as a su b stitu te fo r, an aly sis o f th e C o m p an y ’s resu lts as m easu red  in  acco rd an ce w ith  G A A P .



F iscal 2 0 1 7  G u id an ce



F iscal 2 0 1 7  G u id an ce C o m p arab le co m p an y  sales in clu d es n et sales fro m  sto res th at h av e b een  o p en  fo r at least tw elv e m o n th s, e-co m m erce n et sales, an d  sh ip p in g  an d  h an d lin g  fees. F Y 2 0 1 7  in clu d es in crem en tal so u rcin g  b en efit o f $ 5 0 MM. R efer to  p ag e 1 5  fo r a R eco n ciliatio n  o f A d ju sted  E B IT D A . F Y 2 0 1 7  in clu d es 1 2  sto re o p en in g s (1 0  Mad ew ell, 2  J.C rew ) an d  2 0  sto re clo su res. L S D  an d  MS D  m ean  “L o w -S in g le D ig its” an d  “Mid -S in g le D ig its”, resp ectiv ely . (in  m illio n s) F Y 2 0 1 6  F Y 2 0 1 7  G u id an ce(4 ) R ev en u e C o n so lid ated  -3 %    - L S D  to  + L S D    B ran d  C o m p  (1 )   C o n so lid ated  -7 %  - MS D  to  - L S D  J.C rew  -8 %  - MS D  to  - L S D  Mad ew ell 5 %    + L S D  to  + MS D  A d j. E B IT D A (2 ) C o n so lid ated    $ 1 8 9    $ 1 9 0  - 2 1 0  C ap E x  C o n so lid ated  $ 8 0    $ 5 0  - $ 6 0  In terest P aid  C o n so lid ated  $ 7 3    $ 8 0    S to re C o u n t(3 )   C o n so lid ated  5 7 5  5 6 7  J.C rew  4 6 2  4 4 4  Mad ew ell 1 1 3  1 2 3



O v erv iew  o f K ey  S trateg ic P rio rities D esig n  &  P ro d u ct F o cu s o n  ev o lv in g  o u r creativ e an d  d esig n  d irectio n  w ith  o u r o v erall b u sin ess o b jectiv es E x p lo re o p p o rtu n ities to  d esig n  to  v alu e an d  im p ro v e th e o v erall co m fo rt an d  fit o f o u r p ro d u cts –  w ith o u t co m p ro m isin g  o u r q u ality  o r ico n ic sty le Mark etin g  E x ten d  o u r b ran d  reach , in crease cu sto m er lo y alty , an d  co m m u n icate o u r co m p ellin g  v alu e an d  q u ality  sto ry  in  clear an d  d irect w ay  D eep en  o u r em p h asis o n  cu sto m er in sig h ts an d  d ata to  d riv e o u r d ecisio n ‐m ak in g  an d  p ro m o tio n al an d  p ricin g  strateg ies so  w e are m o re in  sy n c w ith  co n su m er p referen ces T ak e a d ig ital‐first ap p ro ach  to  en su re th at o u r cu sto m ers h av e th e ab ility  to  sh o p  h o w  th ey  w an t an d  w h ere th ey  w an t w ith  ease an d  im m ed iacy  R eal E state Im p ro v e th e o v erall cu sto m er ex p erien ce an d  in v est in  lo catio n s th at serv e o u r cu sto m er w ith  th e p erso n alized  ap p ro ach  an d  co n v en ien ce th ey  are lo o k in g  fo r, w h ile en su rin g  each  sto re satisfies p ro fitab ility  h u rd les S o u rcin g  &  S u p p ly  C h ain  E x p lo re o p p o rtu n ities to  en h an ce o u r so u rcin g  an d  su p p ly  ch ain  strateg ies w ith  an  em p h asis o n  co st, q u ality  an d  sp eed  to  m ark et, w h ile rem ain in g  co m m itted  to  q u ality  O p eratio n al E fficien cies A ssess o p p o rtu n ities to  fu rth er stream lin e o u r co st stru ctu re, clo sely  ev alu atin g  o u r b u sin ess p ractices, sy stem s, p ro cesses, an d  w o rk fo rce in  an  effo rt to  en su re th at w e are ap p ro p riately  sized  an d  fo cu sin g  o u r reso u rces o n  o p p o rtu n ities th at d eliv er th e h ig h est R O I



S u m m ary  o f P ro p o sed  T ran sactio n



S u m m ary  o f P ro p o sed  T ran sactio n  — K ey  T erm s E x ch an g e S u m m ary  C o n sid eratio n  $ 2 0 0  m illio n  o f IP C o  N o tes as d escrib ed  b elo w  5 %  o f th e co m m o n  eq u ity  o f C h in o s H o ld in g s, In c. (su b ject to  d ilu tio n  fro m  m an ag em en t in cen tiv e p lan )(1 ) Min im u m  P articip atio n  9 5 .0 %  o f th e o u tstan d in g  P IK  T o g g le N o tes A d  h o c g ro u p  m em b ers h o ld in g  at least [ ]%  o f P IK  T o g g le N o tes to  ex ecu te su p p o rt ag reem en ts p rio r to  lau n ch  o f th e p u b lic ex ch an g e D escrip tio n  o f IP C o  N o tes Issu er J.C rew  B ran d , L L C ; J.C rew  B ran d  C o rp . G u aran to rs J. C rew  D o m estic B ran d , L L C  (“IP C o ”); J. C rew  In tern atio n al B ran d , L L C ; J. C rew  B ran d  In term ed iate, L L C  Matu rity  S ep tem b er 1 5 , 2 0 2 1  (6  m o n th s after T erm  L o an  m atu rity ) P rin cip al A m o u n t $ 2 0 0  m illio n  R an k in g  S en io r S ecu red  In terest P ay ab le sem i-an n u ally  in  cash  at 9 .0 %  p er an n u m  C o llateral F irst lien  o n  all IP  assets in v ested  in  IP C o  F irst lien  o n  all o th er assets o f th e Issu ers an d  th e G u aran to rs, in clu d in g  cash  P led g e o f 1 0 0 %  o f th e sto ck  in  IP C o  an d  all o f its su b sid iaries R ed em p tio n  R ed eem ab le at p ar, to g eth er w ith  accru ed  an d  u n p aid  in terest (ex clu d in g  th e red em p tio n  d ate), at an y  tim e C h an g e o f C o n tro l C h an g e o f co n tro l p u t at p ar C h an g e o f co n tro l u p o n  (i) G ro u p  ceasin g  to  h o ld , d irectly  o r in d irectly , 1 0 0 %  o f th e eq u ity  in terest in  IP C o  an d  (ii) J. C rew  B ran d , L L C  ceasin g  to  d irectly  h o ld  1 0 0 %  o f th e eq u ity  in terests in  IP C o  N eg ativ e C o v en an ts P erm itted  In d eb ted n ess: N o n e, o th er th an  to  refin an ce th e IP C o  N o tes P erm itted  L ien s: N o n e, o th er th an  u su al an d  cu sto m ary  (e.g ., co n tractu al rig h ts o f set-o ff) P erm itted  In v estm en ts: N o n e, o th er th an  cash  an d  cash  eq u iv alen ts S ales/S ale-L easeb ack s: N o n e R estricted  P ay m en ts: N o n e, o th er th an  IP C o  can  m ak e restricted  p ay m en ts in  cash  to  G ro u p  (i) fo r IP C o  tax  o b lig atio n s an d  (ii) in  an  am o u n t eq u al to  ex cess cash  o v er th e su m  o f (A ) th e n ex t-sch ed u led  in terest p ay m en t an d  o th er accru ed  ex p en ses u n d er th e IP C o  N o tes an d  (B ) $ 5 0 0 ,0 0 0  B u sin ess: C an n o t co n d u ct an y  b u sin ess o th er th an  o w n ersh ip  o f its IP  assets an d  licen sin g  activ ities related  th ereto  S u b sid iaries: C an n o t create an y  su b sid iaries E v en ts o f D efau lt If G ro u p  fails to  m ak e its first sem i-an n u al licen sin g  p ay m en t u n d er th e IP  L icen sin g  A g reem en t w ith in  9 0  d ay s O th er u su al an d  cu sto m ary  ev en ts o f d efau lt Im m ed iately  p rio r to  an  ex ch an g e tran sactio n , th e C o m p an y  w o u ld  co n v ert th e ex istin g  p referred  eq u ity  o fC h in o s H o ld in g s, In c. in to  1 0 0 %  o f th e co m m o n  eq u ity  o f C h in o s H o ld in g s, In c. T h e cu rren t co m m o n  eq u ity  o f C h in o s H o ld in g s, In c. an d  all o p tio n s related  th ereto  w o u ld  b e can celled . C o n cu rren t w ith  th e ex ch an g e tran sactio n , a n ew  m an ag em en t in cen tiv e p ro g ram  w o u ld  b e ad o p ted  b y  th e C h in o s H o ld in g s B o ard  an d  im p lem en ted  to  ap p ro p riately  in cen tiv ize m an ag em en t g o in g  fo rw ard .



S u m m ary  o f P ro p o sed  T ran sactio n  — P ro  F o rm a C ap italizatio n  ($  in  m illio n s) A ssu m es 1 0 0 %  p articip atio n  o f P IK  N o tes in  th e ex ch an g e tran sactio n . (1 )



P ro ject O ar P IK  N o teh o ld er P ro p o sal March  1 7 , 2 0 1 7  E x h ib it 9 9 .2



1  T h e P IK  N o teh o ld ers h av e p u t to g eth er a p ro p o sal th at p ro v id es th e C o m p an y  w ith  k ey  b en efits. R u n w ay  E x ten sio n  May  1 , 2 0 1 9  H o ld co  P IK  N o te m atu rity  $ 6 6 9 m m , assu m in g  secu rity  accretes u n til m atu rity  C ap tu re D isco u n t A ssu m in g  o n g o in g  0 .2 5 %  am o rtizatio n  p er q u arter u n til May  1 , 2 0 1 9  P IK  N o teh o ld er C o u n terp ro p o sal O v erv iew  O B JE C T IV E S  S tatu s Q U O  P ro p o sal B E N E F IT  IP C o  m atu rity  o n  S ep tem b er 1 5 , 2 0 2 1  $ 2 5 0 m m  C o m p an y  o b tain s lo n g er ru n w ay  to  facilitate tu rn aro u n d  Matu rity  ex ten d ed  b y  2 8 .5  m o n th s Matu rity  o b lig atio n  lo w er b y  $ 4 1 9 m m  $ 2 .1 5 8  b illio n  o f secu rities sen io r to  eq u ity  in  2 0 1 9  $ 1 .4 8 9 b n  o f T erm  L o an (1 ) $ 6 6 9 m m  o f fu lly  accreted  P IK  n o te $ 1 ,9 6 9  b illio n  o f secu rities sen io r to  eq u ity  in  2 0 1 9  $ 1 .4 8 9 b n  o f T erm  L o an  $ 2 5 0 m m  o f IP C o  secu rity  $ 2 3 0 m m  o f fu lly  accreted  p referred  secu rities C o m p an y  cap tu res $ 1 8 9 m m  o f d isco u n t



T erm s C o n sid eratio n  fo r E x ch an g e A ssu m in g  m in im u m  p articip atio n  p ercen tag e in  th e ex ch an g e, p ro p o sal in clu d es: N o  cash  co n sid eratio n  $ 2 5 0  m illio n  o f IP C o  n o tes o n  term s d escrib ed  b elo w  $ 2 0 0  m illio n  o f p referred  secu rity  ju n io r to  th e J.C rew  G ro u p  T erm  L o an  5 %  o f eq u ity  Min im u m  P articip atio n  9 5 %  P articip atio n  T erm s fo r IP C o  D eb t Issu er J.C rew  B ran d , L L C ; J.C rew  B ran d  C o rp  G u aran to rs J.C rew  D o m estic B ran d , L L C ; J.C rew  In tern atio n al B ran d , L L C ; J. C rew  B ran d  In term ed iate, L L C  Matu rity  S ep tem b er 1 5 , 2 0 2 1  (6  m o n th s after T erm  L o an  m atu rity ) In terest R ate 1 5 %  P rin cip al $ 2 5 0  m illio n  R ed em p tio n  N o  red em p tio n  p rio r to  m atu rity  C o v en an ts P erm itted  In d eb ted n ess: N o n e, o th er th an  to  refin an ce th e IP C o  N o tes P erm itted  L ien s: N o n e, ex cep t fo r cu sto m ary  im m aterial lien s P erm itted  In v estm en ts: N o n e, o th er th an  cash  an d  cash  eq u iv alen ts S ales/S ale-L easeb ack s: N o n e R estricted  P ay m en ts: N o n e, o th er th an  IP C o  can  m ak e restricted  p ay m en ts in  cash  to  G ro u p  (i) fo r IP C o  tax  o b lig atio n s an d  (ii) in  an  am o u n t to  b e ag reed  B u sin ess: C an n o t co n d u ct an y  b u sin ess o th er th an  o w n ersh ip  o f its IP  assets S u b sid iaries: C an n o t create an y  su b sid iaries S ecu rity  In terest F irst lien  o n  all IP  assets in v ested  in  IP C o  F irst lien  o n  all o th er assets o f th e Issu ers an d  th e G u aran to rs, in clu d in g  cash  P led g e o f 1 0 0 %  o f th e sto ck  in  IP C o  an d  all o f its su b sid iaries O th er A n y  failu re to  p ay  th e licen sin g  fee u n d er th e IP  L icen sin g  A g reem en t w h en  d u e sh all b e an  ev en t o f d efau lt O th er u su al an d  cu sto m ary  ev en ts o f d efau lt O th er term s an d  co n d itio n s an d  im p lem en tatio n  m ech an ics accep tab le to  th e A d  H o c C o m m ittee. IP  L icen sin g  A g reem en t to  b e am en d ed  in  a m an n er accep tab le to  th e A d  H o c C o m m ittee U p o n  issu an ce an d  th ereafter, N o tes w ill b e reg istered  an d  p u b licly  trad eab le P IK  N o teh o ld er C o u n terp ro p o sal 2  P IK  N o teh o ld er A d  H o c G ro u p  (March  1 7 , 2 0 1 7 )



T erm s T erm s fo r P referred  S h ares Issu er C h in o s In term ed iate H o ld in g s B , In c.(1 ) A m o u n t $ 2 0 0  m illio n  In terest R ate 5 %  cash  in terest p er an n u m , p ay ab le sem i-an n u ally , an d  7 %  P IK  in terest p er an n u m , p ay ab le sem i-an n u ally  C o m p an y  / S p o n so r R ep u rch ase R ig h t T h e C o m p an y  / S p o n so r can  rep u rch ase th e fu ll $ 2 0 0  m illio n  o f p referred  sh ares, p lu s accru ed  an d  u n p aid  P IK  in terest, at p ar (“R ep u rch ase R ig h t”) at an y  tim e S h areh o ld er A g reem en t R estrictio n s C o v en an ts p ro h ib itin g : (i) stru ctu rally  sen io r d eb t; (ii) lien s; (iii) in v estm en ts; (iv ) restricted  p ay m en ts Man ag em en t In cen tiv e P ro g ram  Man ag em en t sh all receiv e a MIP  in  th e fo rm  o f T B D  co n v ertib le p referred  sh ares G o v ern an ce G o v ern an ce term s to  b e ag reed  u p o n  T erm s fo r C o m m o n  E q u ity  Issu er C h in o s H o ld in g s, In c. A m o u n t 5 %  o f co m m o n  eq u ity  P IK  N o teh o ld er C o u n terp ro p o sal (C o n t’d ) 3  P IK  N o teh o ld er A d  H o c G ro u p  (March  1 7 , 2 0 1 7 ) Issu er to  b e d eterm in ed .
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