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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

 ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 
 
 

 



 

Item 7.01 Regulation FD Disclosure.

On April 11, 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 enhance its capital structure.  On April 13, 2017,
the Company made a proposal to the Ad Hoc PIK Noteholders, which proposal is attached as Exhibit 99.1 (the “Company’s Proposal”).  On April 13, 2017,
the Ad Hoc PIK Noteholders made a counterproposal to the Company, which is attached as Exhibit 99.2 (the “Ad Hoc PIK Noteholders’ Counterproposal,”
and together with the Company’s Proposal, the “Confidential Information”).  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 was not prepared with a view toward public disclosure and should not be relied upon to make an investment decision with
respect to the Company or the Issuer. 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 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.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit
No.   Description
   

99.1   Company’s Proposal, dated April 13, 2017
99.2   Ad Hoc PIK Noteholders Counterproposal, dated April 13, 2017
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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: April 14, 2017  By:  /s/ MICHAEL J. NICHOLSON
    Michael J. Nicholson
 

   
President, Chief Operating Officer and
Chief Financial Officer
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C O U N T E R P R O P O S A L  T O  P IK  N O T E H O L D E R S  J.C rew  1  J.C rew  C o u n terp ro p o sal to  P IK  N o teh o ld ers — K ey  T erm s S u m m ary  o f C o n sid eratio n  J.C rew  C o u n terp ro p o sal (4 /1 3 ) C o n sid eratio n  $ 2 5 0  m illio n  o f IP C o  N o tes $ 1 5 0  m illio n  o f p referred  eq u ity  Min . P articip atio n  9 5 %  o f o u tstan d in g  P IK  N o tes S u m m ary  T erm s fo r P referred  E q u ity  Issu er T B D  A m o u n t $ 1 5 0  m illio n  S ecu rity  T y p e N o n -co n v ertib le p erp etu al p referred  eq u ity  A m o u n t to  E x istin g  E q u ity  C u rren t p referred  sh areh o ld ers to  co n v ert ex istin g  p referred  eq u ity  in to  (i) $ 1 5 0  m illio n  o f p ari p assu  n o n -co n v ertib le p erp etu al p referred  eq u ity  w ith  7 %  P IK  rate (o th er term s th e sam e as th o se d escrib ed  h erein ) an d  (ii) 1 0 0 %  o f co m m o n  eq u ity (1 ) D iv id en d  R ate 5 %  cash  / 2 %  P IK  p er an n u m , p ay ab le sem i-an n u ally  R ep u rch ase R ig h t C o m p an y /S p o n so rs can  rep u rch ase fu ll am o u n t (in cl. accru ed /u n p aid ) at p ar at an y  tim e S h areh o ld er A g reem en t R estrictio n s N o  d iv id en d s to  co m m o n  eq u ity  u n til p referred  eq u ity  h as b een  rep aid  in  fu ll Man ag em en t In cen tiv e P ro g ram  [$ 1 5  - $ 2 0 ] m illio n  o f p ari p assu  n o n -co n v ertib le p erp etu al p referred  eq u ity  w ith  7 %  P IK  rate (o th er term s th e sam e as th o se d escrib ed  h erein ) T B D  %  o f co m m o n  eq u ity  G o v ern an ce N o n e (1 ) Im m ed iately  p rio r to  th e 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 f C 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., an d  th 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 . E x h ib it 9 9 .1



J.C rew  2  J.C rew  C o u n terp ro p o sal to  P IK  N o teh o ld ers — K ey  T erm s (co n t’d ) S u m m ary  T erm s fo r IP C o  N o tes J.C rew  C o u n terp ro p o sal (4 /1 3 ) 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  P rin cip al $ 2 5 0  m illio n  R ate 1 0 %  cash  / 2 %  P IK  p er an n u m , p ay ab le sem i-an n u ally  R ed em p tio n  N o  red em p tio n  p rio r to  m atu rity  S ecu rity  In terest F irst lien  o n  all IP  A ssets in v ested  in  IP C o  F irst lien  o n  all o th er assets o f Issu ers/G u aran to rs, in cl. cash  P led g e o f 1 0 0 %  o f th e sto ck  in  IP C o /su b sid iaries C o v en an ts P erm itted  D eb t: N o n e, o th er th an  to  refin an ce 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  P erm itted  In v estm en ts: N o n e, o th er th an  cash  S ales/S ale-L easeb ack s: N o n e R estricted  P ay m en ts: T B D  B u sin ess: N o n e o th er th an  o w n ersh ip  o f IP  A ssets / licen sin g  activ ities related  th ereto  S u b sid iaries: N o n e C h an g e o f C o 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 /in d irectly  1 0 0 %  o f eq u ity  in terests in  IP C o  an d  (ii) J. C rew  B ran d , L L C  ceasin g  to  h o ld  d irectly  1 0 0 %  o f th e eq u ity  in terests in  IP C o  E v en ts o f D efau lt If G ro u p  fails to  m ak e an y  sem i-an n u al licen sin g  p ay m en t u n d er IP  L icen sin g  A g reem en t w h en  d u e O th er u su al/cu sto m ary  ev en ts o f d efau lt O th er O th er term s / co n d itio n s / im p lem en tatio n  m ech an ics accep tab le to  A d  H o c G ro u p  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  A d  H o c G ro u p  N o tes reg istered  u p o n  issu an ce an d  p u b licly  trad eab le th ereafter C O U N T E R P R O P O S A L  T O  P IK  N O T E H O L D E R S



P ro ject O ar P IK  N o teh o ld er ad  h o c g ro u p  co u n terp ro p o sal A p ril 1 3 , 2 0 1 7  E x h ib it 9 9 .2



P IK  N o teh o ld er A d  H o c G ro u p  C o u n terp ro p o sal (A p ril 1 3 , 2 0 1 7 ) 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  (“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  In terest R ate 1 3 %  cash , p ay ab le sem i-an n u ally  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  D eb t: 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 u su al an d  cu sto m ary  P erm itted  In v estm en ts: N o n e, o th er th an  cash  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: N o n e, o th er th an  o w n ersh ip  o f IP  A ssets / licen sin g  activ ities related  th ereto  S u b sid iaries: N o n e C h an g e o f C o 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 /in d irectly  1 0 0 %  o f eq u ity  in terests in  IP C o  an d  (ii) J. C rew  B ran d , L L C  ceasin g  to  h o ld  d irectly  1 0 0 %  o f th e eq u ity  in terests in  IP C o (1 ) 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 E v en ts o f D efau lt If G ro u p  fails to  m ak e an y  sem i-an n u al licen sin g  p ay m en t u n d er IP  L icen sin g  A g reem en t w h en  d u e O th er u su al an d  cu sto m ary  ev en ts o f d efau lt O th er 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 A d  H o c G ro u p  C o u n terp ro p o sal S u b ject to  co n firm ato ry  d ilig en ce.



P IK  N o teh o ld er A d  H o c G ro u p  C o u n terp ro p o sal (A p ril 1 3 , 2 0 1 7 ) 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 to  P IK  H o ld ers $ 2 0 0  m illio n  A m o u n t to  E x istin g  E q u ity  C u rren t p referred  sh areh o ld ers to  co n v ert ex istin g  p referred  eq u ity  in to  (i) $ 1 0 0  m illio n  o f p ari p assu  n o n -co n v ertib le p erp etu al p referred  eq u ity  o n  sam e term s h erein  an d  (ii) 1 0 0 %  o f co m m o n  eq u ity (2 ) D iv id en d  R ate P referred  E q u ity  to  P IK  H o ld ers: 5 %  cash  in terest p er an n u m , p ay ab le sem i-an n u ally , an d  2 %  P IK  in terest p er an n u m , p ay ab le sem i-an n u ally  P referred  E q u ity  to  E x istin g  E q u ity : 7 %  P IK  in terest p er an n u m , p ay ab le sem i-an n u ally  C o n v ersio n  O p tio n  N o n -co n v ertib le p erp etu al p referred  eq u ity  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 am o u n t 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 A d d itio n al T erm s o f P referred  P ro h ib itio n s o n : (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  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  P IK  N o teh o ld er A d  H o c G ro u p  C o u n terp ro p o sal (C o n t’d ) S u b ject to  co n firm ato ry  d ilig en ce. Im m ed iately  p rio r to  th e 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 f C 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., an d  th 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 .
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