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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Departure of Director
On February 1, 2019, John G. Danhakl tendered his resignation from the Board of Directors (the “Board”) of J. Crew Group, Inc. (the “Company”), effective as
of February 2, 2019. Mr. Danhakl served on the Company’s Board since 2011. Mr. Danhakl’s resignation is not due to a disagreement with the Company, the
Board or management on any matter.
Appointment of Director
On February 1, 2019, Michael Solomon was appointed to the Board of the Company, effective as of February 3, 2019.
Mr. Solomon was appointed pursuant to the Amended and Restated Principal Investors Stockholders’ Agreement dated as of July 13, 2017 (the “Stockholders
Agreement”), by and among the Company, Chinos Holdings, Inc. (“Parent”), Chinos Intermediate Holdings A, Inc., Chinos Intermediate Holdings B, Inc.,
Chinos Intermediate Inc., certain affiliates of TPG Capital, L.P. (collectively, “TPG”) and certain affiliates of Leonard Green & Partners, L.P. (collectively,
“LGP,” and, together with TPG, our “Sponsors”) and the other stockholders party thereto. The Stockholders Agreement was amended and restated in
connection with the previously announced and consummated series of interrelated liability management transactions, as described in Item 1.01 of the
Company’s Current Report on 8-K filed with the Securities and Exchange Commission (the “Commission”) on July 18, 2017 (the “July 2017 8-K”), which
description is incorporated by reference herein. Pursuant to the Stockholders Agreement, LGP has the right to designate two directors to the board of directors
of Parent, which directors shall also be elected to the Board, for so long as the aggregate Purchase Price Value (as defined in the Stockholders Agreement) of
shares of Parent common stock held by LGP is equal to or greater than 50% of the aggregate Purchase Price Value of the shares of Parent common stock held
by LGP as of July 13, 2017, subject to certain adjustments in connection with repurchases of common stock by Parent. Prior to his resignation, Mr. Danhakl
was one of the two directors designated to the Board by LGP. This description of the Stockholders Agreement is not complete and is qualified in its entirety
by reference to the full text of the Stockholders Agreement, a copy of which was filed as Exhibit 4.9 to the July 2017 8-K.
Mr. Solomon is a representative of our Sponsors. As a result, he is not individually compensated by the Company.
In connection with Mr. Solomon’s appointment, the Company intends to enter into an indemnification agreement with Mr. Solomon (the “Indemnification
Agreement”). Such Indemnification Agreement will clarify and supplement indemnification provisions already contained in the Company’s Articles of
Incorporation and Bylaws and, among other things, will provide for indemnification of the director to the fullest extent permitted by the laws of the state of
Delaware, advancement of legal fees and expenses in connection with legal proceedings, certain procedures for determining whether the director is entitled to
indemnification and dispute resolution procedures. This description of the Indemnification Agreement is not complete and is qualified in its entirety by
reference to the full text of the Indemnification Agreement, the form of which was filed as Exhibit 10.35 to the Company’s Annual Report on Form 10-K for
the fiscal year ended February 3, 2018 filed with the Commission of March 27, 2018.
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SIGNATURE
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: February 1, 2019

By: /s/ VINCENT ZANNA
Vincent Zanna
Chief Financial Officer and Treasurer
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