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Item 1.01. Entry into a Material Definitive Agreement.

As previously announced, on December 2, 2019, Chinos Holdings, Inc. (“Parent”), the ultimate parent of J.Crew Group, Inc. (the “Company”), and certain of
Parent’s subsidiaries (collectively, the “J.Crew Parties”) entered into an agreement (the “Original Transaction Support Agreement”) relating to a series of
transactions (together, the “Transactions”) with (i) certain holders (such holders, the “Ad Hoc Creditors”) of over a majority of term loans under that certain
Amended and Restated Credit Agreement, dated March 5, 2014, among certain J.Crew Parties, the lenders party thereto, and Wilmington Savings Fund
Society, FSB as successor administrative agent and (ii) TPG Chinos, L.P., TPG Chinos Co-Invest, L.P., Green Equity Investors V, L.P., Green Equity Investors
Side V, L.P. and LGP Chino Coinvest LLC (collectively, the “Sponsors”), which was amended and restated on December 8, 2019 (the Original Transaction
Support Agreement as so amended, the “Transaction Support Agreement”). On March 2, 2020, the Company announced that it had entered into an
amendment to the Transaction Support Agreement (the “Amendment”) with the Ad Hoc Creditors and the Sponsors. The Amendment eliminates the
requirement that the Company commence the proposed initial public offering of the Madewell business (the “Madewell IPO”) on or before March 2, 2020
and extends the outside date by which the Transactions must be completed from March 18, 2020 to April 30, 2020.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment, a
copy of which is attached hereto as Exhibit 10.1 and is incorporated by reference herein.

Forward-Looking Statements

Certain statements herein and in the exhibits attached hereto, 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 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 risks relating to the Transactions (including the announced Madewell IPO), including risks that a new or amended transaction support
agreement is entered into, the Transactions may not be consummated on the terms set forth in the existing, amended or new transaction support agreement or
at all, or, if the Transactions are consummated, risks that the anticipated benefits of the Transactions may not be achieved, the Company’s substantial
indebtedness, its substantial lease obligations, its ability to anticipate and timely respond to changes in trends and consumer preferences, the strength of the
global economy, 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, compromises to its data security, its ability to maintain the value of its brands and protect its trademarks, its ability to implement its
real estate strategy, changes in demographic patterns, adverse or unseasonable weather or other interruptions in its foreign sourcing, customer call, order
fulfillment or distribution operations, increases in the demand for or prices of raw materials used to manufacture its products, trade restrictions or disruptions,
the impact of potential global health emergencies such as COVID-19 (coronavirus), including potential negative impacts on the global economy, product
demand, foreign sourcing and operations generally, if the Transactions are not consummated, the Company’s continued exploration of strategic alternatives to
maximize the value of the Company and the risk that such exploration may not lead to a successful transaction 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, the Company cautions 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.

(a) through (c) Not applicable

(d) Exhibits:
 
Exhibit
No.   Description
   

10.1  First Amendment to the Amended and Restated Transaction Support Agreement
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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: March 2, 2020  By: /s/ VINCENT ZANNA

    Vincent Zanna
    Chief Financial Officer and Treasurer
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Exhibit 10.1
FIRST AMENDMENT TO THE AMENDED AND RESTATED 

TRANSACTION SUPPORT AGREEMENT

This first amendment (this “Amendment”) to the Amended and Restated Transaction Support Agreement dated
December 8, 2019 (the “TSA”)1 is made and entered into as of March 2, 2020, by and among the Company, the undersigned
Consenting Support Parties constituting the Requisite Consenting Support Parties, and the Sponsors.

WHEREAS, the parties to this Amendment desire to amend the TSA and modify the Commencement Date and Outside
Date;

WHEREAS, Section 7.01 of the TSA provides that dates in Section 7 may be extended by mutual agreement among the
Company, the Requisite Consenting Support Parties, and the Sponsors, and Section 11 of the TSA further provides that the TSA
may be modified, amended, or supplemented in a writing signed by the same parties.

NOW, THEREFORE, in consideration of the covenants and agreements contained herein, for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each Party, intending to be legally bound hereby,
agrees to amend the TSA as follows:

1. Amendment to TSA.  The TSA is amended as follows:

(a) The reference to “March 2, 2020” in Section 3.01 is deemed replaced with “April 14, 2020”

(b) Section 7.02(a) is deleted and replaced with the following:

“the Commencement Date has not occurred by 11:59 p.m. (Eastern Time) on April 14, 2020; provided that at
any time on and after March 16, 2020, any Initial Consenting Support Party may elect, in its sole discretion, to
terminate this Agreement as to all Parties by providing 48 hours advance written notice to the Company, the
Sponsors and the other Initial Consenting Support Parties of such election;”

(c) Section 7.02(c) is deleted and replaced with the following:

“the Closing has not occurred by 11:59 p.m. (Eastern Time) on April 30, 2020 (the “Outside Date”);”

(d) Section 7.03(k) is modified by deleting the last word “or”; 7.03(l) is modified by replacing the period
with a “; or”; and the following is inserted as Section 7.03(m):

 

 
1  Capitalized terms used herein but not otherwise defined have the meanings given to them in the TSA.
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“the Commencement Date has not occurred by 11:59 p.m. (Eastern Time) on April 14, 2020; provided that at
any time on and after March 16, 2020, the Company may elect, in its sole discretion, to terminate this
Agreement as to all Parties by providing 48 hours advance written notice to the Consenting Support Parties and
the Sponsors of such election.”

(e) Section 7.04(a) is deleted and replaced with the following:  

“the Commencement Date has not occurred by 11:59 p.m. (Eastern Time) on April 14, 2020; provided that at
any time on and after March 16, 2020, the Sponsors may elect, in their sole discretion, to terminate this
Agreement as to all Parties by providing 48 hours advance written notice to the Company and the Initial
Consenting Support Parties of such election;”

(f) The following is inserted as the last sentence of Section 7.06:

“Each Party acknowledges and agrees that no other Party shall have any liability at law or equity, including,
without limitation, for any special, indirect, punitive, or consequential damages in contract, tort, warranty, strict
liability or otherwise, for any Party’s election to terminate this Agreement in compliance with the terms
hereof.”

2. Effectiveness of Amendment.  This Amendment shall be effective on the date hereof and at the time when all
counterpart signatures to this Amendment have been executed and delivered by the Company, the Required Consenting Support
Parties, and the Sponsors.  Upon effectiveness of this Amendment, whenever the TSA is referred to in any agreements, documents,
and instruments, such reference shall be deemed to be to the TSA as amended by this Amendment.  All references to the
“Agreement”, “herein”, “hereof”, “hereto” or words of similar import in the TSA shall be deemed to include the TSA as amended
by this Amendment.

3. Waiver of Any Termination Rights.  This Amendment is being effectuated in accordance with the TSA and,
therefore, shall not constitute a termination event thereunder or otherwise constitute a breach by any of the Parties under the TSA.

4. Headings.  Titles and headings in this Amendment are inserted for convenience of reference only and are not
intended to affect the interpretation of construction of this Amendment.

5. Counterparts. This Amendment may be signed in one or more counterparts (including by means of facsimile,
electronic mail, or PDF signature pages), each of which need not contain the signature of all Parties hereto, and all of such
counterparts taken together shall constitute a single agreement.

6. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State
of New York applicable to contracts made and to be performed in such state, without giving effect to the conflict of laws principles
thereof.

 

 



 
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered by

their respective duly authorized officers, solely in their respective capacity as officers of the undersigned and not in any other
capacity.

  
 CHINOS HOLDINGS, INC.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer

 
 

 CHINOS INTERMEDIATE HOLDINGS A, INC.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer

 
 

 CHINOS INTERMEDIATE HOLDINGS B, INC.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer
 
 J.CREW GROUP, INC.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer
  

 
 

 J. CREW OPERATING CORP.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer

 
 

 



 
 J. CREW INC.
   
   
 By: /s/ Vincent Zanna  
  Name: Vincent Zanna
  Title: Chief Financial Officer and Treasurer

 
 
 

 
 



 
TPG CHINOS, L.P.
 
By:  TPG Advisors VI, Inc.,
its General Partner
 
By: /s/ Michael LaGatta                        
Name: Michael LaGatta
Title:  Vice President
 
 
TPG CHINOS CO-INVEST, L.P.
 
By: TPG Advisors VI, Inc.,
its General Partner
 
By: /s/ Michael LaGatta                        
Name: Michael LaGatta
Title:  Vice President
 
 

 

 

 

 



 
GREEN EQUITY INVESTORS V, L.P.

By: GEI CAPITAL V, LLC, its General Partner

By:  /s/ Andrew Goldberg                          
Name: Andrew Goldberg
Title: General Counsel

 
 

GREEN EQUITY INVESTORS SIDE V, L.P.

By: GEI CAPITAL V, LLC, its General Partner

By: /s/ Andrew Goldberg                          
Name: Andrew Goldberg
Title: General Counsel

 
 

LGP CHINO COINVEST LLC

By: Leonard Green & Partners, L.P., its Manager
By: LGP Management, Inc., its general partner

 

By: /s/ Andrew Goldberg                          
Name:  Andrew Goldberg
Title: General Counsel

 
 

 

 



 
Anchorage Capital Group, L.L.C., on behalf of certain funds managed or advised by it or its affiliates
 

[Remainder of signature page redacted]
 

 



 
Davidson Kempner Capital Management LP, on behalf of certain of its affiliated funds and accounts
 

[Remainder of signature page redacted]
 

 



 
GSO CAPITAL PARTNERS LP, on behalf of funds managed or advised by it or its affiliates
 

[Remainder of signature page redacted]
 

 


