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Introduction

This Amendment No. 2 to Rule 13E-3 transaction statement on Schedule 13E-3, together with the exhibits hereto (this “ Schedule 13E-3” or
“Transaction Statement”) is being filed with the Securities and Exchange Commission (the “ SEC”) pursuant to Section 13(e) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) jointly by the following persons (each, a “Filing Person,” and collectively, the “Filing Persons”): J.Crew Group,
Inc., a Delaware corporation (“J.Crew,” or the “Company”), the issuer of the common stock, par value $0.01 per share (the “ Company Common Stock”)
that is subject to the Rule 13e-3 transaction; TPG Partners VI, L.P., a Delaware limited partnership (“ TPG VI”), Green Equity Investors V, L.P., a Delaware
limited partnership (“GEI V), Green Equity Investors Side V, L.P., a Delaware limited partnership (“GEI Side V”’), Chinos Holdings, Inc., a Delaware
corporation (“Parent”), Chinos Acquisition Corporation, a Delaware corporation and a wholly owned subsidiary of Parent (the “ Merger Sub”) and Millard
S. Drexler, Chairman and Chief Executive Officer of the Company.

On November 23, 2010, Parent, Merger Sub and the Company entered into an Agreement and Plan of Merger, subsequently amended on January 18,
2011 by Amendment No. 1 to the Agreement and Plan of Merger (as amended, the “Merger Agreement”), providing for the merger of Merger Sub with and
into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Parent. Parent and Merger Sub are beneficially
owned by TPG VI, GEI V and GEI Side V. Concurrently with the filing of this Schedule 13E-3, the Company is filing with the SEC a revised preliminary
Proxy Statement (the “Proxy Statement”) under Regulation 14A of the Exchange Act, relating to a special meeting of the stockholders of the Company at
which the stockholders of the Company will consider and vote upon a proposal to adopt the Merger Agreement. The adoption of the Merger Agreement will
require the affirmative vote of (i) stockholders holding at least a majority of the shares of Company common stock outstanding at the close of business on the
record date for the special meeting and (ii) stockholders holding at least a majority of the outstanding shares of Company common stock at the close of
business on the record date other than shares owned, directly or indirectly, by Parent, Merger Sub, the Rollover Investors, any other officers or directors of the
Company or any of their respective affiliates or associates (as defined under Section 12b-2 of the Exchange Act). A copy of the revised preliminary Proxy
Statement is attached hereto as Exhibit (a)(1) and copies of the Agreement and Plan of Merger and the Amendment No. 1 to the Agreement and Plan of Merger
are attached as Annex A and Annex B, respectively, to the Proxy Statement.

Under the terms of the Merger Agreement, at the effective time of the Merger each outstanding share of the Company Common Stock will be converted
automatically into the right to receive $43.50 in cash (the “ Per Share Merger Consideration”), without interest and less any applicable withholding taxes,
excluding shares owned by (i) Parent, Merger Sub or any other direct or indirect wholly owned subsidiary of Parent, including shares to be contributed to
Parent by Mr. Drexler and affiliated trusts (collectively, the “Rollover Investors”) pursuant to an equity rollover agreement between Parent and the Rollover
Investors (the “Rollover Agreement”) immediately prior to the effective time of the Merger and any shares contributed to Parent by any members of the
Company’s management team who may have the opportunity to invest in Parent and who choose to make this investment prior to the effective time of the
Merger, (ii) the Company or any direct or indirect wholly owned subsidiary of the Company or (iii) stockholders who have properly exercised, perfected and
not withdrawn a demand for, or lost the right to, appraisal rights under Delaware law. The Merger remains subject to the satisfaction or waiver of the
conditions set forth in the Merger Agreement, including obtaining approval of the existing stockholders of the Company.

The cross-references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the Proxy Statement of the
information required to be included in response to the items of Schedule 13E-3. Pursuant to General Instruction F to Schedule 13E-3, the information contained
in the Proxy Statement, including all annexes thereto, is incorporated in its entirety herein by this reference, and the responses to each item in this Schedule
13E-3 are qualified in their entirety by the information contained in the Proxy Statement and the annexes thereto. As of the date hereof, the Proxy Statement is in
preliminary form and is subject to completion or amendment. Capitalized terms used but not defined in this Schedule 13E-3 shall have the meanings given to
them in the Proxy Statement.

All information contained in this Schedule 13E-3 concerning each Filing Person has been supplied by such Filing Person. No Filing Person, including
the Company, is responsible for the accuracy of any information supplied by any other Filing Person.

Item 1.  Summary Term Sheet.
The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

Item 2.  Subject Company Information.

(a) Name and Address. The information contained in the section of the Proxy Statement entitled “SPECIAL FACTORS—The Parties™ is incorporated herein
by reference.



(b) Securities. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“THE SPECIAL MEETING—Record Date; Stockholders Entitled to Vote; Quorum”
“COMMON STOCK TRANSACTION INFORMATION”

The exact title of each class of the subject equity securities is “J.Crew Group, Inc. common stock, par value $0.01 per share.”

(c) Trading Market and Price. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“MARKET PRICE AND DIVIDEND INFORMATION”
(d) Dividends. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“MARKET PRICE AND DIVIDEND INFORMATION”

(e) Prior Public Offerings. Not applicable.

(f) Prior Stock Purchases. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“COMMON STOCK TRANSACTION INFORMATION”

Item 3.  Identity and Background of Filing Person.
(a) Name and Address. J.Crew Group, Inc. is the subject company. The information set forth in the Proxy Statement contained in the section of the Proxy
Statement entitled “SPECIAL FACTORS—The Parties” is incorporated herein by reference.

(b) Business and Background of Entities. The information set forth in the Proxy Statement contained in the section of the Proxy Statement entitled “SPECIAL
FACTORS—The Parties” is incorporated herein by reference.

(c) Business and Background of Natural Persons . The information set forth in the Proxy Statement under the following captions is incorporated herein by
reference:

“SPECIAL FACTORS—The Parties”
“SPECIAL FACTORS—Business and Background of Natural Persons Related to the Company”
“SPECIAL FACTORS—Business and Background of Natural Persons Related to TPG VI, Parent, Merger Sub and the Leonard Green Entities”

Items 4.  Terms of the Transaction.
(a) (1) Not applicable.

(a)  (2) The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Purposes and Reasons of TPG VI, the Leonard Green Entities, Parent, Merger Sub and the MD Parties for the Merger”
“THE SPECIAL MEETING—Record Date; Stockholders Entitled to Vote; Quorum”

“SPECIAL FACTORS—Certain Material United States Federal Income Tax Consequences”

(c) Different Terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Certain Effects of the Merger”
“SPECIAL FACTORS—Financing of the Merger—Rollover Financing”



“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT—Treatment of Common Stock, Options, Restricted Shares and Other Equity Awards”

(d) Appraisal Rights. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“APPRAISAL RIGHTS”

Annex D—DELAWARE GENERAL CORPORATION LAW SECTION 262

(e) Provisions for Unaffiliated Security Holders . The information set forth in the Proxy Statement under “SPECIAL FACTORS—Recommendation of Our
Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger Agreement; Fairness of the Merger,” is incorporated herein
by reference. There have been no other provisions in connection with the merger to grant unaffiliated security holders access to the corporate files of the Filing
Persons or to obtain counsel or appraisal services at the expense of the Filing Persons.

(f) Eligibility for Listing or Trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

(a) Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT”

Annex A—MERGER AGREEMENT

Annex B—AMENDMENT NO. 1 TO THE MERGER AGREEMENT

(b) Significant Corporate Events. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT”

Annex A—MERGER AGREEMENT

Annex B—AMENDMENT NO. 1 TO THE MERGER AGREEMENT

(c) Negotiations or Contacts. The information set forth in the Proxy Statement under “SPECIAL FACTORS—Background of the Merger” is incorporated
herein by reference.

(e) Agreements Involving the Subject Company’s Securities . The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Financing of the Merger—Rollover Financing”

“THE MERGER AGREEMENT”

Annex A—MERGER AGREEMENT

Annex B—AMENDMENT NO. 1 TO THE MERGER AGREEMENT

Item 6. Purposes of the Transaction and Plans or Proposals.

(b) Use of Securities Acquired. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Certain Effects of the Merger”



“SPECIAL FACTORS—Plans for the Company”
“THE MERGER AGREEMENT—Treatment of Common Stock, Options, Restricted Shares and Other Equity Awards”

(¢)(1)-(8) Plans. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Certain Effects of the Merger”

“SPECIAL FACTORS—PIlans for the Company”

“THE MERGER AGREEMENT—Treatment of Common Stock, Options, Restricted Shares and Other Equity Awards”
“MARKET PRICE AND DIVIDEND INFORMATION”

“SPECIAL FACTORS—Delisting and Deregistration of the Company’s Common Shares”
“SPECIAL FACTORS—Financing of the Merger”

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“THE MERGER AGREEMENT”

Annex A—MERGER AGREEMENT

Annex B—AMENDMENT NO. 1 TO THE MERGER AGREEMENT

Item 7. Purposes, Alternatives, Reasons and Effects.

(a) Purposes. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Purposes and Reasons of TPG VI, the Leonard Green Entities, Parent, Merger Sub and the MD Parties for the Merger”
“SPECIAL FACTORS—Certain Effects of the Merger”

“SPECIAL FACTORS—Plans for the Company”

“THE MERGER AGREEMENT—Treatment of Common Stock, Options, Restricted Shares and Other Equity Awards”

(b) Alternatives. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Background of the Merger”
“SPECIAL FACTORS—Alternatives to Merger”

(c) Reasons. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Purposes and Reasons of TPG VI, the Leonard Green Entities, Parent, Merger Sub and the MD Parties for the Merger”

(d) Effects. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Certain Effects of the Merger”

“SPECIAL FACTORS—Plans for the Company”

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”

“THE MERGER AGREEMENT—Treatment of Common Stock, Options, Restricted Shares and Other Equity Awards”
“THE MERGER AGREEMENT—Effects of the Merger; Directors and Officers; Certificate of Incorporation; Bylaws”
“SPECIAL FACTORS—Certain Material United States Federal Income Tax Consequences”

“APPRAISAL RIGHTS”

Annex D—DELAWARE GENERAL CORPORATION LAW SECTION 262



Item 8. Fairness of the Transaction.

(a), (b) Fairness; Factors Considered in Determining Fairness. The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Opinion of Perella Weinberg, Financial Advisor to the Special Committee”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Positions of TPG VI, the Leonard Green Entities, Parent and Merger Sub Regarding the Fairness of the Merger”

“SPECIAL FACTORS—Positions of the MD Parties Regarding the Fairness of the Merger”

Annex C—FINANCIAL ADVISOR OPINION

(c) Approval of Security Holders. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
“THE SPECIAL MEETING—Record Date; Stockholders Entitled to Vote; Quorum”

“THE MERGER AGREEMENT—Conditions to the Merger”

(d) Unaffiliated Representative. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Opinion of Perella Weinberg, Financial Advisor to the Special Committee”
Annex C—FINANCIAL ADVISOR OPINION

(e) Approval of Directors. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

(f) Other Offers. The information set forth in the Proxy Statement under “SPECIAL FACTORS—Background of the Merger” is incorporated herein by
reference.

Item 9. Reports, Opinions, Appraisals and Negotiations.

(a)-(c) Report, opinion or appraisal; Preparer and summary of the report, opinion or appraisal ; Availability of documents. The information set forth in the
Proxy Statement under the following captions is incorporated herein by reference.

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Opinion of Perella Weinberg, Financial Advisor to the Special Committee”
“SPECIAL FACTORS—Analysis of Goldman Sachs, Financial Advisor to Parent”

“WHERE YOU CAN FIND MORE INFORMATION”

Annex C—FINANCIAL ADVISOR OPINION

Item 10.  Source and Amounts of Funds or Other Consideration.

(a), (b) Source of Funds; Conditions. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Financing of the Merger”
“THE MERGER AGREEMENT—Financing Covenant; Company Cooperation”



(c) Expenses. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“SPECIAL FACTORS—Effects on the Company if Merger is not Completed”
“SPECIAL FACTORS—Fees and Expenses”

“THE MERGER AGREEMENT—Termination”

“THE MERGER AGREEMENT—Termination Fees and Reimbursement of Expenses”

(d) Borrowed Funds. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”
“SPECIAL FACTORS—Financing of the Merger”

Item 11.  Interest in Securities of the Subject Company.

(a) Securities Ownership. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“COMMON STOCK OWNERSHIP OF MANAGEMENT AND BENEFICIAL OWNERS”

(b) Securities Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”
“SPECIAL FACTORS—Background of the Merger”

“THE MERGER AGREEMENT”

“COMMON STOCK TRANSACTION INFORMATION”

Annex A—MERGER AGREEMENT

Annex B—AMENDMENT NO. 1 TO THE MERGER AGREEMENT

Item 12.  The Solicitation or Recommendation.

(d) Intent to Tender or Vote in a Going-Private Transaction The information set forth in the Proxy Statement under the following caption is incorporated herein
by reference:

“SPECIAL FACTORS—Interests of the Company’s Directors and Executive Officers in the Merger”

(e) Recommendation of Others. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Positions of TPG VI, the Leonard Green Entities, Parent and Merger Sub Regarding the Fairness of the Merger”

“SPECIAL FACTORS—Positions of the MD Parties Regarding the Fairness of the Merger”

Item 13.  Financial Statements.

(a) Financial Information. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”
“SELECTED FINANCIAL INFORMATION”
“WHERE YOU CAN FIND MORE INFORMATION”

(b) Pro forma information. Not applicable.



Item 14.  Persons/Assets, Retained, Employed, Compensated Or Used.

(a) Solicitations or Recommendations. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“SPECIAL FACTORS—Fees and Expenses”

“THE SPECIAL MEETING—Solicitation of Proxies”

(b) Employees and corporate assets. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS—Background of the Merger”

“SPECIAL FACTORS—Recommendation of Our Board of Directors and Special Committee; Reasons for Recommending the Adoption of the Merger
Agreement; Fairness of the Merger”

“THE SPECIAL MEETING—Solicitation of Proxies”



Item 15.  Additional Information.

(b) Other material information. The entirety of the Proxy Statement, including all Annexes thereto, is incorporated herein by reference.

Item 16.  Exhibits.

((1)
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(@)(2)(vii)

(2)(2)(vii)

(@)(2)(ix)

@@

(@(2)(xi)

(2)(2)(xii)

(b))
()

(®@3)

(©1)

Preliminary Proxy Statement of J.Crew Group, Inc., incorporated by reference to the Schedule 14A filed with the Securities and Exchange
Commission on January 20, 2011 (the “Preliminary Proxy Statement”).

Form of Proxy Card, incorporated herein by reference to the Preliminary Proxy Statement.

Joint press release issued by J.Crew Group, Inc., dated November 23, 2010, incorporated by reference to Exhibit 99.2 to the Company’s
Current Report on Form 8-K filed with the SEC on November 23, 2010.

M. Drexler All-Associate E-mail, dated November 23, 2010, incorporated by reference to Exhibit 99.3 to the Company’s Current Report on
Form 8-K filed with the SEC on November 23, 2010.

M. Drexler Associate Voicemail Transcript, dated November 23, 2010, incorporated by reference to Exhibit 99.4 to the Company’s Current
Report on Form 8-K filed with the SEC on November 23, 2010.

M. Drexler Prepared Remarks for Town Hall Meeting, dated November 23, 2010, incorporated by reference to Exhibit 99.5 to the
Company’s Current Report on Form 8-K filed with the SEC on November 23, 2010.

Associate FAQ, dated November 23, 2010, incorporated by reference to Exhibit 99.6 to the Company’s Current Report on Form 8-K filed
with the SEC on November 23, 2010.

Investor Conference Call Script, dated November 23, 2010, incorporated by reference to Exhibit 99.7 to the Company’s Current Report on
Form 8-K filed with the SEC on November 23, 2010.

Master Q&A, dated November 23, 2010, incorporated by reference to Exhibit 99.8 to the Company’s Current Report on Form 8-K filed
with the SEC on November 23, 2010.

Talking Points for use with Investors/Analysts, dated November 23, 2010, incorporated by reference to Exhibit 99.9 to the Company’s
Current Report on Form 8-K filed with the SEC on November 23, 2010.

Talking Points for Senior Managers, dated November 23, 2010, incorporated by reference to Exhibit 99.10 to the Company’s Current
Report on Form 8-K filed with the SEC on November 23, 2010.

Press release issued by J.Crew Group, Inc., dated January 18, 2011, incorporated by reference to Exhibit 99.1 to the Company’s Current
Report on Form 8-K filed with the SEC on January 18, 2011.

M. Drexler Associate Voicemail Transcript, dated January 18, 2011, incorporated by reference to Exhibit 99.2 to the Company’s Current
Report on Form 8-K filed with the SEC on January 18, 2011.

Equity Commitment Letter, dated as of November 23, 2010, by and between Parent and TPG Partners VI, L.P.-

Equity Commitment Letter, dated as of November 23, 2010, by and among Parent, Green Equity Investors V, L.P. and Green Equity
Investors Side V, L.P:

Debt Commitment Letter, dated as of November 23, 2010, by and among Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith
Inc. and Merger Sub.-

Opinion of Perella Weinberg Partners LP, dated November 22, 2010, incorporated herein by reference to Annex C to the Preliminary Proxy
Statement.
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Financial Analysis Presentation Materials, dated November 22, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board
of Directors of J.Crew Group, Inc.-

Discussion Materials, dated October 4, 2010, of Goldman Sachs & Co. to TPG Capital, L.P. -

Presentation Materials, dated October 25, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

Presentation Materials, dated October 29, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

Presentation Materials, dated November 1, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

Presentation Materials, dated November 4, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

Presentation Materials, dated November 9, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

Presentation Materials (Presentation 1), dated November 21, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of
Directors of J.Crew Group, Inc. -

Presentation Materials (Presentation 2), dated November 21, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of
Directors of J.Crew Group, Inc. -

Presentation Materials, dated November 20, 2009, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
Discussion Materials, dated May 20, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
Presentation Materials, dated June 3, 2010, of Goldman, Sachs & Co. to Mr. Scully.

Discussion Materials, dated July 19, 2010, of Goldman, Sachs & Co. to Company management.

Discussion Materials, dated August 31, 2010, of Goldman, Sachs & Co. to Company management.
Discussion Materials, dated September 13, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
Discussion Materials, dated September 23, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
Discussion Materials, dated September 27, 2010, of Goldman, Sachs & Co. to TPG Capital, L.P.

Agreement and Plan of Merger, dated November 23, 2010, by and among J.Crew Group, Inc., Chinos Holdings, Inc. and Chinos Acquisition
Corporation, incorporated herein by reference to Annex A to the Preliminary Proxy Statement.

Amendment No. 1 to the Agreement and Plan of Merger, dated November 23, 2010, by and among J.Crew Group, Inc., Chinos Holdings, Inc.
and Chinos Acquisition Corporation, dated January 18, 2011, incorporated herein by reference to Annex B to the Preliminary Proxy
Statement.

Rollover Commitment Letter, dated as of November 23, 2010, by and among Millard S. Drexler, the Drexler Trusts and Parent.

Cooperation Agreement, dated as of November 23, 2010, by and between Company and Millard S. Drexler, incorporated by reference to
Exhibit 2.2 to the Company’s Current Report on Form 8-K filed with the SEC on November 26, 2010.



(d)(5) Interim Investors Agreement, dated as of November 23, 2010, by and among TPG Capital, L.P., Millard S. Drexler and the Drexler Trusts,
incorporated by reference to Amendment No. 11 to the Schedule 13D filed by Millard S. Drexler with the Securities and Exchange Commission
on November 26, 2010.

(d)(6) Third Amended and Restated Employment Agreement, dated as of July 13, 2010, by and among the Company, J.Crew Operating Corp. and
Millard S. Drexler, incorporated by reference to Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q filed on September 3, 2010.

® Section 262 of the Delaware General Corporation Law, incorporated herein by reference to Annex D to the Preliminary Proxy Statement.

() None.

Previously filed on December 6, 2010.
Previously filed on December 29, 2010.



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
J.CREW GROUP, INC.

By: /S/ JAMES S. SCULLY

James S. Scully
Chief Administrative Officer and Chief Financial Officer

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
CHINOS HOLDINGS, INC.

By: /S/ RONALD CAMI

Ronald Cami
Vice President

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
CHINOS ACQUISITION CORPORATION

By: /S/ RONALD CAMI

Ronald Cami
Vice President

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
TPG PARTNERS VI, L.P.
By: TPG GenPar VI, L.P., its General Partner
By: TPG GenPar VI Advisors, LLC, its General Partner

By: /S/' RONALD CAMI

Ronald Cami
Vice President

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

GREEN EQUITY INVESTORS V, L.P.



By: GEI Capital V, LLC, its General Partner

By: /S/ MICHAEL GENNARO

Michael Gennaro
Chief Operating Officer and Secretary

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
GREEN EQUITY INVESTORS SIDE V, L.P.
By: GEI Capital V, LLC, its General Partner

By: /S/ MICHAEL GENNARO

Michael Gennaro
Chief Operating Officer and Secretary

Dated: January 20, 2011

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
MILLARD S. DREXLER

/S/ MILLARD S. DREXLER

Dated: January 20, 2011
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Preliminary Proxy Statement of J.Crew Group, Inc., incorporated by reference to the Schedule 14A filed with the Securities and Exchange
Commission on January 20, 2011 (the “Preliminary Proxy Statement”).
Form of Proxy Card, incorporated herein by reference to the Preliminary Proxy Statement.

Joint press release issued by J.Crew Group, Inc., dated November 23, 2010, incorporated by reference to Exhibit 99.2 to the Company’s Current
Report on Form 8-K filed with the SEC on November 23, 2010.

M. Drexler All-Associate E-mail, dated November 23, 2010, incorporated by reference to Exhibit 99.3 to the Company’s Current Report on Form
8-K filed with the SEC on November 23, 2010.

M. Drexler Associate Voicemail Transcript, dated November 23, 2010, incorporated by reference to Exhibit 99.4 to the Company’s Current
Report on Form 8-K filed with the SEC on November 23, 2010.

M. Drexler Prepared Remarks for Town Hall Meeting, dated November 23, 2010, incorporated by reference to Exhibit 99.5 to the Company’s
Current Report on Form 8-K filed with the SEC on November 23, 2010.

Associate FAQ, dated November 23, 2010, incorporated by reference to Exhibit 99.6 to the Company’s Current Report on Form 8-K filed with
the SEC on November 23, 2010.

Investor Conference Call Script, dated November 23, 2010, incorporated by reference to Exhibit 99.7 to the Company’s Current Report on Form
8-K filed with the SEC on November 23, 2010.

Master Q&A, dated November 23, 2010, incorporated by reference to Exhibit 99.8 to the Company’s Current Report on Form 8-K filed with the
SEC on November 23, 2010.

Talking Points for use with Investors/Analysts, dated November 23, 2010, incorporated by reference to Exhibit 99.9 to the Company’s Current
Report on Form 8-K filed with the SEC on November 23, 2010.

Talking Points for Senior Managers, dated November 23, 2010, incorporated by reference to Exhibit 99.10 to the Company’s Current Report on
Form 8-K filed with the SEC on November 23, 2010.

Press release issued by J.Crew Group, Inc., dated January 18, 2011, incorporated by reference to Exhibit 99.1 to the Company’s Current Report
on Form 8-K filed with the SEC on January 18, 2011.

M. Drexler Associate Voicemail Transcript, dated January 18, 2011, incorporated by reference to Exhibit 99.2 to the Company’s Current Report
on Form 8-K filed with the SEC on January 18, 2011.

Equity Commitment Letter, dated as of November 23, 2010, by and between Parent and TPG Partners VI, L.P.-

Equity Commitment Letter, dated as of November 23, 2010, by and among Parent, Green Equity Investors V, L.P. and Green Equity Investors
Side V, L.P:

Debt Commitment Letter, dated as of November 23, 2010, by and among Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Inc.
and Merger Sub.-

Opinion of Perella Weinberg Partners LP, dated November 22, 2010, incorporated herein by reference to Annex C to the Preliminary Proxy
Statement.

Financial Analysis Presentation Materials, dated November 22, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of
Directors of J.Crew Group, Inc.-



©(3) Discussion Materials, dated October 4, 2010, of Goldman Sachs & Co. to TPG Capital, L.P. -
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Group, Inc.~

(c)(5)  Presentation Materials, dated October 29, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

(c)(6)  Presentation Materials, dated November 1, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

(c)(7) Presentation Materials, dated November 4, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

©)(8) Presentation Materials, dated November 9, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of Directors of J.Crew
Group, Inc.~

(€)(9)  Presentation Materials (Presentation 1), dated November 21, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of
Directors of J.Crew Group, Inc. -

(c)(10)  Presentation Materials (Presentation 2), dated November 21, 2010, of Perella Weinberg Partners LP to the Special Committee of the Board of
Directors of J.Crew Group, Inc. -

(c)(11)  Presentation Materials, dated November 20, 2009, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
(c)(12)  Discussion Materials, dated May 20, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
(c)(13)  Presentation Materials, dated June 3, 2010, of Goldman, Sachs & Co. to Mr. Scully.

(c)(14)  Discussion Materials, dated July 19, 2010, of Goldman, Sachs & Co. to Company management.

(c)(15) Discussion Materials, dated August 31, 2010, of Goldman, Sachs & Co. to Company management.

(c)(16) Discussion Materials, dated September 13, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
(c)(17) Discussion Materials, dated September 23, 2010, of Goldman, Sachs & Co. to Messrs. Scully and Haselden.
(c)(18) Discussion Materials, dated September 27, 2010, of Goldman, Sachs & Co. to TPG Capital, L.P.

(d)(1)  Agreement and Plan of Merger, dated November 23, 2010, by and among J.Crew Group, Inc., Chinos Holdings, Inc. and Chinos Acquisition
Corporation, incorporated herein by reference to Annex A to the Preliminary Proxy Statement.

(d)2)  Amendment No. 1 to the Agreement and Plan of Merger, dated November 23, 2010, by and among J. Crew Group, Inc., Chinos Holdings, Inc. and
Chinos Acquisition Corporation, dated January 18, 2011, incorporated herein by reference to Annex B to the Preliminary Proxy Statement.

(d)3) Rollover Commitment Letter, dated as of November 23, 2010, by and among Millard S. Drexler, the Drexler Trusts and Parent. -

(d)(4) Cooperation Agreement, dated as of November 23, 2010, by and between Company and Millard S. Drexler, incorporated by reference to Exhibit 2.2
to the Company’s Current Report on Form 8-K filed with the SEC on November 26, 2010.

(d)(5)  Interim Investors Agreement, dated as of November 23, 2010, by and among TPG Capital, L.P., Millard S. Drexler and the Drexler Trusts,
incorporated by reference to Amendment No. 11 to the Schedule 13D filed by Millard S. Drexler



with the Securities and Exchange Commission on November 26, 2010.

(d)(6) Third Amended and Restated Employment Agreement, dated as of July 13, 2010, by and among the Company, J.Crew Operating Corp. and Millard
S. Drexler, incorporated by reference to Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q filed on September 3, 2010.

€3} Section 262 of the Delaware General Corporation Law, incorporated herein by reference to Annex D to the Preliminary Proxy Statement.

(€3] None.

Previously filed on December 6, 2010.
Previously filed on December 29, 2010.
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J.Crew Stock Has Rallied Since March Lows Outperforming

Specialty Softlines Peers

Since IPO (28-Jun-2006)

250% 1

220%

180%

69.4%

160% 4
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Indaxed Price

100% 4 {9.5)%

{10.9)%
T0%
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10% r T T
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Daily from 28-Jun-2006 to 17-Nov-2009

——J Crew — Specialty Softlines Index S&P 500

Sowrce: Boombeng

Indexed Price
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S&P 500

——J Crew ——Specialty Softlines Index

Node: Specinfy Softfnes Index includes Abercrombie. Asropastade, Amavican Apparel. American Eagle, Ann Tayior, Bebe Stoes, Buckie. Chico's, Coach, Coldwalter Crook. Dress barn, Gap, Guess?, Hol

Topic, Liriled Brands, Talbots, Urban Qulfitfers, W Seal and Zunmes
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Analysts Are Supportive of Strategy and Bullish on Growth

Analyst Estimates’ Recommendations®

Research Commentary

& High $2.63 Sell
®  Median 4%
+ Low $2.30
2.1
$1.91 $1.98
$1.71
$1.59 $1.58
$1.55

FY 2008 Fy 2010 FY 2011

EPS Estimates

25

20

315
| e ‘
Mﬂu e N s

e

00
Jul-08 Fab-07 Sap-07 Wai-08 Oex-08 HAprl Now-09
Manthly from 31-Jul-20086 to 17-Nov-2009

——006 2007 =——2008 2009

Yaarly EPS Estimate (in USD)

DO w1

Sowse: Wail Streel msearch and IBES as of 17-Now-2009
' EPS FY 2009, FY 2010 and 2071
? Based on 24 analysts' recommendalions

On Strategy and Future Growth:

“From a growth perspective, there is some opportunity to add core J.Crew
stores, it has larger exposwre to the faster-growing online business, and
management's history suggests a higher probability of success with new
concepts than many peers” G5 Research, Ocf 22, 2008

“With just 216 Full Priced Retail siores, 78 Factory locations, and a handful
of Crewculs and Madewell locations, we believe the company has a rare
anaer-te sAUAre — h s 3 - i e

longer-term square foolage gro tory across all of its concepts a
opportunity to more than double iis current siore base™ P Morgan,
August 31, 2009

Gt ial is e | o [*]
JCrew's . We think Madewell will be successiul for several reasons: 1) A
favorable rent environment 2) Sharper pricing 3) CED is highly invested 4)
Managemeant experise in building a denim business” MKM Parfners,
October 28, 2009

“Longer-lerm, we believe strengthening mementum at Madewell (including
pending eCommerce launch in 2010) could lead fo reduced drag on overall
company earmnings. Further, we believe JCG remains one of the best-in-
class retailers that possess atiractive growth and solid brand positioning”
Wedbush, Ocfober 22, 2008

“We like the Madewell concept and are encouraged by the inifial interest
and feedback from customers and believe this could potentially tumn into a
viable growth driver for JCG in a few years” Needham, Oclober 22, 2008

On Valuation:

“We are increasing cur TP from $38 to $45 based on our DCF-based CS
HOLT analysis. We assume asset growth consistent with square footage
growth in our model and Cash Flow Return on Investment (CFROI) of 18%
in FO9 increasing to 20% in F13, Our 345 TP also represents
approximately 22.5x our F10 estimate.” Credit Suisse, Oclober 22, 2009

“We believe a premium valuation is warranted given a stronger growth
profile. fundamental momentum and upside bias lo eamings... In our view,
JCG is fairly valued at 22x 2010 P/E and 8x EVIEBITDA. This is a slight
premium o the group average and fairy in line with the company's three-
year history” Jefferies, October 22, 2009

Market Perspectives on J.Crew and Comparison to Peers
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J.Crew’s Compelling Growth Profile...

Company FY 09 - FY 11 Revenue Growth' FY 09 - FY 11 EBITDA Growth' LT EPS Growth
JJCREW [ LY
W rers — s
= |
ZUmiez 21.2%
Abercromibie & Firch 14.8%
COACH B o3
RERDPOSTALE B o
CHICO'S I e
"
Lr:1¢ B #s % 7%
ANNTAYLOR I 35 v Modian: 5.4% ] 27.7%
Buckie &3 M oz2gs | -0.6%
- L EELS 0.0%
. BWzote REL
nited] B 159 |
bebe e NA
Amarican Apparsl NA HA
ZiDResSBARN HA NA
: NA NA
et revd

Source: Wail Streel Estimales as of 17-Now-2009

" Reflects FY2008E-FY2011E CAGR.
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...and Strong EBITDA Margin...

FY2009E EBITDA Margin

34.7%

Median: 11.8%

12.5%  123%  q1.4% 10.5% g5

F= o w o L o c w o E o c 2 = B = oy
§ E 5 : 3 & Bg BSE 3 83 & S %y &
SN T O N ONLE T IR O I O N O O
- 5] o }=3
° i T
FY2010E EBITDA Margin
35.0% Median: 13.8%
22.9%
18.4% 183% 16.4%

15.9% q38% 137% q29%

Gap
Eagle

American

i £ 2 &g % =
- 33.‘!
S 8 4 38§

3

Sowee: [BES and Blpomberg, Marke! Dida as of 17-Nov-2009

Abercrombie
& Fitch
Chica's
Limated
Brands
American
Apparel
Zumiez
Hot Tapic
Wet Seal
AnnTaylor
Coldwater
Creek
Dress Barn

Bebe Slores
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... Are Reflected in the Premium Valuation to Specialty

Softlines Peers
($ in millions, except for the ratios)

Market Cap FY09 EVIEBITDA FY10 PIE LT EPS Growth FY10 PEG
J.CREW W e 2 e .
. 55,647 - o% “ 12w
COACH _— -
s ax N e~ -
Limtedbrand - K 1ix
Abercrombic & Fitch 2% - 16x
? LY - ogx
- o o 13x
E:l-i c-u 2hdx Hio 17x
) .
AEROPOSTALE o -
% DRessBARN |‘I.“; l BN -11 _ 18
b - .
Buckile O3 R
ANNTAYLOR  |fwr - . I : ¢
Coldwaler Creek | - v ok M
bebe s s MM
we:':m! shaz s - o5
Zumiez N >+ s . -
a8
58
American Apparel 290% . 0.3x

Sowrce: Wall Stroel Estimates as of 17-Now-2009
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J Crew Spectrum of Alternatives

o

Repay Remaining Debt

Repay remaining
outstanding debt ($98
million) with cash on the
balance sheet

]
Share Repurchase

Use excess cash (after
debt paydown) to
repurchase shares

2]

Special Dividend

Use excess cash (after
debt paydown) to pay
special dividend to
shareholders

B |nitiate ongoing dividend

Overview [ ]
Discussion L
Points

]

The Company is still in
the growth mode with
store growth potential
for both J Crew and
Madewell concepts

The Company
maintains lower cash
balance as a
percentage of market
capitalization than most
of its specialty softlines
peers

Signals management
view that stock is
undervalued

Highly accretive to
eanings

Shareholders can self-
select whether to tender
their share

Returns cash to
shareholders

Dilutive to earnings but
accretive to value

Does not allow for

shareholders to “opt in”

B Long-term commitment,
which leaves less the
Company with less
flexibility

B May signal maturity of
core business and
slowdown in growth

Capital Structure Alternatives for J.Crew 8
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Current Plan Implies Cash Balance of over $1.0 billion by

2014

($ in millions)

CAGR CAGR

FY 2007 A FY Z008BA  FY 2005 E FY 2010 E FY 2011 E FY 2012 E FY 2013 E FY 2014 E '0TA-"09E "08E- "14E
Mat Incoma 598 § 54 595 5112 § 136 § 166 § 200 5 242 (1.80% 20.5 %
D&A 34 44 48 52 a7 G0 61 -]
Waorking Capital 7 34 8 17 6 12 19 26
Ain Working Capital {32} {15) (39) ] (1) -] ] 7
Capital Expendilures at 78 51 51 54 80 &0 59 |
Other 38 5 3 30 18 18 16 16
Free Cash Flow 5120 5 40 5135 5 134 § 168 5176 £ 211 5 252 6.0 % 13.3 %
Share Repurchases {1} {3 (0} 0 (1] 0 (1] ]
Repurchases of Preferred stock o o [} o 1] o 1] ]
Dividends. paid ] ] 1] ] o ] '] ]
[cash 3132 3 146 5 280 3 411 5 576 $ 660 S B70 s1123]
Total Debt 125 100 98 95 a3 o o o
Adj. Debt (1) S01 595 637 676 734 806 BBS 970
Growth and Margins
Nurnber of Stores 260 300 24 17 366 403 440 477
New Stores Growth (%) 145 % 154 % &1 % 40% &6 % 101 % 9.2 % 84 %
Comp Store Sales (%) 56 % (4.00% 02 % 1.8% 27 % 31 % a7 39%
Credit Stats
Debt f EBITDA 06 % 07 x 0.5 04 x 03 x 00x 0.0x 0.0%
Adj, Debt f EBITDAR 24 x 43 % 0= 28x 26 x 24x 22x 21x
EBITOAR / Inferest + Rent 37 x 27 x 35x 36 x IBx 41x 43 4.4 %
Source: Fublic filngs, Management Frojections
{1} Rent Exponse adusted based on Moody's methodalogy.

Capital Structure Alternatives for J.Crew 9



§a™  J Crew Current Management Plan Comparison to Street

($ in millions, except per share data)

CAGR

FY 2008 A FY 2009 E FY 2010 E FY 2011 E ‘08A- "11E
Store Growth and Comps
5588 (Managament) (4.0)% 0.2 % 1.8 % 2.7 %
585 (Street) (1) (4.0)% 1.5% 3.0 % 4.0 %
Mumber of Stores (Management) 300 324 337 368 6.9 %
Mumber of Stores (Street) (1) 300 321 340 359 6.2 %
Income Statement
Revenue (Management) $ 1,428 £1,517 1,611 $1,748 7.0 %
% Growth 7.0% 6.2 % 6.2 % 8.5 %
Revenue (Street) 51,428 £ 1,546 16T % 1,800 B0 %
% Growth 7.0 % 8.3 % 8.1% 7.7 %
EBITDA (Management) $ 141 $211 $ 244 $ 288 26.9 %
% Margin 9.8 % 138 % 151 % T16.4 %
EBITDA (Street) 5141 523 $ 268 $ 314 30.8 %
% Margin 9.8 % 14.9 % 16.0 % 17.5 %
EPS (Managemeant) $ 0.85 $1.48 $1.73 $2.09 35.1%
% Growth (45.2)% 74.6 % 17.5 % 20.3 %
EPS (Street) $ 0.85 $1.59 $1.91 $2.30 39.6 %
% Growth (45.2)% 88.0 % 20.1 % 20.4 %
Cash Flow
Capex (Management) 578 %51 $51 % 54 (11.6)%
Capex (Street) (1) 578 $ 55 $ 65 576 (0.5)%

Source: Public filings, Managemen! Projections and Wall Streel Ressarch
(1) Same-slore sales, number of stores and Capex are based on Goldman Sachs Research.

Capital Structure Alternatives for J.Crew 10
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Apparel Retailers Retain a Large Portion of Cash on Their
Balance Sheet

Cash as % of Market Capitalization

Median: 15.9%
42.1%  41.4%

27.5%  26.7%

2B3% 9439
19.6%

18.5% 161% 157% q38% 11.8% 11.6%  11.0%

B1%  gow

B.9%

; £ cu mx A &

$530 585 $378 | %2131 | $163 | 5426 | $245 | 5330 | S90S | $289 59
16.1% | 30.7% | 15.8% | 1.6%

AnnTaylor
Buckle
Abercrombie

& Filch

ropostale
Guess?
Coach

Urban
Ouitfitiers

Cash 204 $144 | $201 $82 | $1.550 | s210 sB2 $305
14.0% | 253% | 355% | 10.7% | 18.0% | 11.0% | 205% | 9.1% | 181% | 8.8% | 236% | 152% | 19.1% | 13.5% | 121%

Adjusted Debt to EBITDAR

80 x Median: 3.4 x

T3x

BB, 3 f fr 3 38 ! %5 % f. 83 8 sE 3 % 5 % %
 £5 & 3 8% & g% 8 & £5 43 S §E & a8 3
= gu E: % Eg. g So E & % g: Ew DE o] g g o

BB-/ LY BB/ BE+/ MR/
I CR l WR IN}HNA' WR |M}NA[NAIMA‘NAJNA Bad ‘NAIMAIMA}NA'NAIMHINA!NAINA!NA WR [MA}NA WR ‘MAENAINAIM‘NAJNAIM}NA!

Souvrge: Company Filings and Binombarg. Marka? Data as of 17-Now-2009
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Use of Cash Benchmarking

J.Crew vs. Peers

($ in millions except per share data)

Total Cash
Capex % of

Operating Operating Cash Share Total Cash % of Operating

Cash Flow Capex Flow Dividends Repurchases Returned Cash Flow
J Crew $ 439 $ 229 52.1% g0 §1 §1 0.3 %
Abercrombie & Fitch 1,777 1,077 60.6% 164 338 522 29.4 %)
Aeropostale 596 222 37.2% - 326 328 54.7 %)
American Eagle 1,244 722 58.1% 242 525 TEB 61.6 %)
AnnTaylor 571 355 62.2% - 547 547 95.7 %)
Bebe Stores 187 B6 46.0% 36 67 103 55.2 %)
Buckle 383 13 34.3% 76 H 107 27.9 %)
Chico's 529 419 79.2% - 1 1 0.2 %
Coach 2,673 539 20.2% 24 1,790 1,814 67.9 %,
Coldwater Creek 237 265 NM - 25 25 10.6 %,
Dress Bamn 479 194 40.4% - 54 54 11.4 %
Gap 5115 1,521 20.7% 737 2822 3,569 69.6 %)
Guess? 619 261 42 1% &8 66 154 24.9 %%
Hot Topic 160 a3 61.3% - 7 7 4.5 %,
Limited Brands 2,926 1,589 54.3% 634 1,961 2,595 88.7 %
Talbots 280 166 59.3% 71 2 T4 26.4 U
Urban Qutfitters 456 245 53.8% - - - 0.0 %,
Wet Seal 154 87 56.5% - 22 22 14.6 %
Zumiez 117 81 69.3% - - - 0.0 %|
Median $ 504 $ 253 54.3% §12 $ 60 $ 105 27.1 %)

Sowee: Wall Streat Research eshimales

(1) Reflects cumiiatie dhidend and share rapuchass as & percant of average equily MMamkel capilalzation since 01-Nov-2006.

Capital Structure Alternatives for J.Crew 12



S @ Illustrative Share Repurchase

Assumes Cash Balance at the end of 2009 of $280 million

($ in millions)

Share Repo Size Status Quo $50 §75 §100 $125
Total Cash Balance (FY2009) 280 280 280 280
(-} Repayment of Debt ] o8 98 28
(-} Share Repurchases 50 75 100 125
FF Cash Balance [F ¥ 2009] ikl TG b4 556
Share Repurchase Price 54328 34328 54328 $43.28
Shares Repurchased (mm) 1.16 173 2.3 289
% of Outstanding Shares Repurchased (1) 1.8% 2.7% 37% £.6%
FY 2010 E Pro Forma WASO 545 Ba.5 5a.9 Ba.3 B1.7
Accretion / (Dilution) Analysis

FY 2010 EEPS (2)(3) .73 51.76 a7 §1.78 3180
Accretion / (Dilution) ($) $0.03 $0.04 $0.05 $0.06
Accretion / (Dilution) (%) 1.6% 2.2% 2.9% 3.6%
F¥ 2008E - 2011 E EPS CAGR 18.9% 20.5% 21.3% 22.0% 22.8%
Share Price at At 24.9x (Current) F/E $43.28 34396 54424 54453 $44.83
Share Price Accrefion 1.6% 2.2% 29% 36%
Additional Share Repurchases (FY2010)

Pro Forma Cash Balance 131 106 81 56
(+) FCF Generated (FY2010) 134 134 134 134
[-) Repayment of Debt - - - -

(-) Share Repurchases 50 75 100 125
FF Cash Balance [FY2010] 2210 T166 5116 L
Share Repurchase Price $5285 %533 %5369 $ 5407
FY 2011 EEPS (2) (3) $2.00 5214 T2.17 T2.20 228
Accretion [ (Dilution) ($) $0.06 50.08 $0.11 50.14
Accretion / (Dilution) (%) 2.8% 4.0% 5.3% 6.6%
Pro Forma Credit Statistics (FY 2009)

Total Cash 280 131 106 81 56
Total Debt =] - . - .
Ad). Debt / EBITDAR (4) 3.0 x 22 % 22% 2.2x% 22%

Source: Public filings, Management Projechions

(1) Bassd on 63 2 basic shares oufslanding az of 17-Now-2008.

(2] Based on 2010E weighled average diiled shares of 64.6 milion

(3 Assurmes o fax rafe of 40.2% for FY2010E

(4)  Assumes rent expense copdavzed af 8.0x and 100% of ron! expense attnbuled (o inleres! expense.

Capital Structure Alternatives for J.Crew 13
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© lllustrative Special Dividend
Assumes Cash Balance at the end of 2009 of $280 million

($ in millions)

Special Dividend Size Status Quo $50 $75 $100 $125
Total Cash Balance (FY2008) 280 280 280 280
{-) Repayment of Debt a8 a8 a8 98
{-) Special Dividends 50 75 100 125
PF Cash Balance (FY2009] 131 S106 Ta1 $56
FY 2010 E EPS (1) (2) $1.73 $1.73 $1.73 $1.72 $1.72
Special Dividend per share (3) 0.79 1.19 1.58 1.98
Implied Share Price at 24.9x FY2 PFE Mulitple $43.28 54317 543.06 $42.94 $42.83
Shareholder Value (DPS + PF EPS x P/E) $43.96 $44.24 $44.52 $44.80
Share Price Accretion 1.6% 2.2% 2.9% 3.5%
Pro Forma Credit Statistics

Total Cash 280 131 106 81 56
Total Debt a8 = = = =
Ad). Debt f EBITDAR (4) 30x 22x 22x% 22x 22x

Source. Public ings, Management Projeclions

{1) Based on 2010E weighted average dilufed shares of 84.6 milion.

(2] Aszsumes a lax rate of 40.2% for FY2010E.

{3) Based on current shares oulstanding of 63,2 milion.
(4] Assumes rerl expense capitalized at 8.0x and 100% of renl expense allibuled lo inferes! expanse.

Capital Structure Alternatives for J.Crew
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%™ @ On-Going Dividend Benchmarking

Dividend Payout

BA0% g aw,
B 5w
0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% N L WM WM M L]
g ] & 9 B ] B " o = @ E .
§ gﬁ 70 N A S B § T B 1IN T N N T B 1
= & T S ® (5]
- w g b = = s e =] = o E
ﬁ - § ] 3 $ [~] = 5 g <
Dividend Yield
L R -
Lk & R,
0.0% 0% pow  oo%  00%  00%  00%  O0%  O0%  OO0%  OO%  00%
Py
z 28 3 & 5 £ @ [ 5 5] B ¥ E L & e w € &5
30 1IN TS £ 35 FRC N T - S S I S N NE N I
Z Sa ‘E @ E @ B a 3 £ 306 @ g 3 s 2 § E ‘%
o - [&] 5
. g E
Ongoing Dividend
Dividend Payout
2.U% 15.0% 25.0% 35.0% 45.0% 20.0% B5.U%
Ungoing Dividend per share (1) 009 0.£7 .44 U.b2 0.50 T.98 1.15
Dividend Yield 0.17% 0.51% 0.86% 1.20% 1.55% 1.80% 2.25%
Total Dividend 56 517 328 538 350 562 573
% of 2010E FCF 42% 12.6% 20.9% 29.2% 376% 45.9% 54.2%
% of 2010E OCF 3.0% 9.1% 15.1% 21.2% 27.2% 33.2% 39.3%

Souwrce: Public fiings, Management Projeclions
Note: Azsumes Cost of Equily fo be 171.0%. Prezen! Value of Fulure Shack includes ongaing dividand
(1) Based on 2010E weighted average diwled shares of 64,6 million.

Capital Structure Alternatives for J.Crew 15
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Comparison of Selected Companies

($ in millions except per share data)

Enta
Closing  %of52  Equity —  ValueMultiples{Z) _____ Calendarized SYear 2010
Price Week  Market  Enterprise _Sales EBITDA EBIT  _ PIE Multiples (2) EPS  PES-Year _LTM Margins (1)  Dividend
Company 17-Mov-2008  High  Capif}  Value{1) LTM LTM 2009 2010 LTM 2009 2010 CAGR (Z) EPS CAGR EBITDA  EBIT Yield
J. Crew 543.28 99 % 5 2.944 5 2,630 20%  203x  123x  1W06x 326 WIx 22T 17.0 % 135 96%  60% 00 %
U.5. Specialty Retailer
Abercrombss & Filch $41.27 S5 % $ 3587 53343 11 x TS8x 81x TOox 158 W x 231 x 14.5 % 16 x 141 % BT % 1.7 %
Asropostale 3306 75 233 1,584 1.0 5.5 a8 45 G4 104 56 18.0 o0& 178 152 6o
American Apparel (3) 332 48 236 48 [ ] 7.8 1] 45 172 NM 81 2540 0.3 8.3 37 0o
Arwrican Eaghe 1542 78 3.207 2,752 0.8 7.4 7.0 57 1.8 206 15.1 12.0 13 126 80 26
AnnTaglor 13.58 78 787 667 03 730 7.8 49 NM NM 357 14.0 26 15 [4.5) 0o
Babo Stones 5.59 50 485 284 05 1114 10.0 95 N NM N 17.5 B0 45 04 31
Buckie a1 80 1383 1,230 1.4 &80 57 53 &7 110 104 11.0 08 235 212 a7
Chica's 13.48 a8 2408 2,00 1.3 175 11.8 g NM 481 284 18,0 1.7 7 1.1 [ls]
Coach 3448 o6 11176 10,207 32 8.3 88 83 10.8 173 159 14.0 11 340 201 04
Coldwater Creek 5.81 &7 531 458 0.5 NM 115 7.3 N M ) 15.0 NM 0.2 (5.8) 0o
Diaas Bam (4] 2113 100 1.533 1,541 0.5 6.8 9.3 NA 16 183 16.9 110 15 67 40 ]
Gag 223 % 15,647 13,518 1.0 62 60 58 89 148 137 110 12 155 109 15
Guasa? 3819 94 3630 333 16 85 93 83 10.1 176 154 175 09 192 16.1 1.1
Hat Topic 676 81 268 216 0.3 i1 34 29 (1] 178 14.1 15,0 0g a1 43 0g
Lirited Brands 18,63 EE] 803 7, 0.8 1.8 10 64 118 184 188 120 13 1.8 7.8 33
Urban Outitters 33.72 88 5834 5,545 30 15.2 134 1.0 19.8 278 225 2040 11 200 152 oo
Wt Seal 3.50 78 342 202 0.4 48 55 41 7.5 17.1 1.9 225 05 7.3 &7 0o
Zumisz 121 85 338 258 06 7.3 8.1 58 18.1 467 246 200 12 8.8 35 0o
High 100% % 15847 5 13,518 312x  23bx 134x  110x 198 481x 38Ty 250 % BOx 3M0% 301% 33%
Mean Bt 3,300 3,078 i1 a1 81 65 118 233 7.3 187 18 23 74 08
Median 0 1,882 1,784 (1] 75 70 58 1.0 180 153 150 12 10.3 57 0o
Low 4D 236 202 0.3 34 3.4 29 5.4 104 81 11.0 03 0.2 15.8) 0o

P Boste Lkt pubioly visle0is fnances! Sttt Equaly MIe Cap Diced oF GReT SN oulsiening

It
2 Fouoes LTW aumbens so besed on ininsl pudicly svadedly Bupncisl

{3 Dows not inciede fhe: T Tvm {10 of outsiancing shama] authorired o be pranded as pat of ibe Periomance Equily Plan. 58 no sharss bav cumendy baen pranied under fus pagram
T4 Doy eyt s st o Tibman Pt far § 955 mem Arswsmenet o 24 e Y09

sisiorwnsis. Propecied mveouss. EBITD. EBVT. and EFS s beowd on ETS muien eqtimenss 20070 0ber Hrinl Simsl repesh
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Current Cap Structure Does Not Provide Significant Debt

Repurchase Opportunities
As of 01-Aug-2009 ($ in millions)

Meoody's Adj.
Amount LTM LTM Leverage Interest / Tranche Current Bid /

(USD) Leverage (1)  Using 8x (2) Coupon Rating Implied Yield Maturity
Cash $204
Undrawn Revolving Credit Facility (3) 194
Total Liquidity $308
Revolving Credit Facility (3200mm Capacity) 0.0 x 28 L+ 100-125 MNA J NA May-2013
Term Loan 100 Q.7 33 L+175(4) Ba2/BE+ 93.00/6.2% May-2013
Total Debt 5100 0.7x 3.3x
Market Equity 2.944
Total Capitalization £3,043
Corporate Rating BB- I WR Stable | NA

Sowee Company Flings 83 of 0-Aug-2000

(1) Assumas LTM EBITDA fo be $140mm as of §1-Awg-09,
{2} LTM rovl expense of 875mm capilaiized al 8 0«

(3 Adjusts for SGmm of Lalfers of Creal s of 01-Aug-2008.

(4} Interest rade i af company’s opbon, & base rale plus & mapn of 0. 75% or & L+175 bps

Supplemental Materials 18
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Exhibit (c)(12)

J.Crew Discussion Materials

Goldman, Sachs & Co.
20-May-2010
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Sepean With Increasing Cash Balances, Companies Can Either Return Cash
to Shareholders or Invest in M&A, Both of Which Have Lagged

Increasing Cash Balances

$6333 56081

Cash $Bn for S&P 500
Companies
BNEA PHIN JO %

2004 2005 2006 2007 2008 2009
=== Cash & Equivalents =8 Cash % of Mkt Value

Share Repurchase Authorizations M&A Volumes

$1.531,752
5863 $1.424 075

$B55 £1,108,110

5470 $800.6835

37N £3589

STTT. 8

5713.058

121

Announced (Sbillions)
M&A Volume (§ mm)

2004 2005 2006 2007 2008 2009 20044 2005 2006 2007 2008 2009

Sowee: Capll, Binny, Thomson Fingnclal Secunties Data

Capital Allocation Trends 2
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Equity Investors are Supportive of Both Capital Return and

M&A

In early 2010, Goldman Sachs surveyed several best-in-class investors from blue-chip mutual funds and hedge funds
regarding whether or not companies should spend excess cash. The results are below:

Keep Cash on Balance Sheet

Summary. First priority should be leverage and liquidity;
assurning that's fine, maintaining high levels of cash has limited

value in this yield environment
Specific commentary:

“Ultimate flexibility in uncertain imes.”
‘I think companies, in general, are sitting on way loo much cash.”

Investor Preference: 22%

Capital Return

Summary: So long as the capital structure is strong, return of
capital should happen immediately

Specific commentary regarding share repurchase:

‘I prefer buybacks over anything else - buybacks reaffirms
management's view of the value of the stock long term, which is
more important than anything else.”

“...By and large, it is probably the most important sign.”
Specific commentary regarding dividends:

“Prefer regular dividends than special dividends...regular
dividend demonstrates commitment to shareholders”

“If the company used (o pay a dividend, it should reinstate one
and then buyback [stock]”

Investor Preference: 56%

Summary: Use of cash for M&A is viewed in a favorable light for
companies with a strong track record of integration

Specific commentary:

“If a company is sitting with cash on the balance sheet,
acquisitions with a high degree of synergies will help eamings
growth in a sluggish environment, which the market will reward”
“If you can scoop up assels that are cheap/accretive it makes
sense, hut offentimes this comeas with risk and it takes a while to
see the fruits bear themselves in the share price”

Investor Preference: 22%

Capital Allocation Trends
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S  As The Economy Has Recovered, Record Cash Balances
and Limited Price Appreciation Are Again Focusing

Companies on Return of Capital to Accelerate Returns

Cash and Equivalents Have Grown to record levels

m— Cash & Equivalents =8==Cash % of Mkt Value

SN PN 4O %

Cash $8n for 58P 500
Companies

$250 4

2000 2001 2002 2003 2004 2005 2008 2007 2008 2005

Expectation for Share Repurchases and Dividends to Increase

% of S&P 500 Cash Allocated to Dividends and Share Buybacks

1898 - 2003 Average 2004 - 2007 Average 2008 2009

= Dividends ® Buybacks ® Other

Sowee: CaplQ, G5 Reseach
Note: Based on cash and cash equivalants a5 of intes! quarer and marke! cap as of 18-Dec-2008. includes companies with market cap greatar than S500mm.

Capital Allocation Trends 4
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Apparel Retailers Have Retained a Large Portion of Cash on
Their Balance Sheets in the Economic Downturn...

Cash as % of Market Capitalization

Median: 16.5%

40.9%

21.6% 21.4% 20.1% 19.2% 18.6%

187%  183%  158%  g3ge, 134%  134%

§ o w c i E a . § t; 5 L] @ "
§ IE Ig g & & & 3 % 85 § 3 s
< = E& g g " 5 [ g § 4 g a EE
o o <
[Cash | %298 | S123 [ $1804 | %698 [ $712 | 5258 | $500 [ $2573 | Se24 | S210 | %502 | %65 | 347 | %158 [ ss0z |
PeofSales| 188% | 167% | 200% | 234% | 243% | 254% | 186% | 181% | 247% | 115% | 236% | 8.2% | 156% | 176% | 2658% |

Adjusted Debt to EBITDAR

Median: 3.0 x

6.6 %

& = o [~% £ -] &
5 %x % Eﬁ §~ 2 . gg 8 g & 3 gﬁ = = ﬁ
4] §§ B Eg = gg g = 2 2 E 2 & 8
o3 0§ 8oy o o5 s 8% i

o T g < )
£
Ed
l CR lBE'FWFIIMfN#[NAJWR[BB!ESS[NA!NAlNAJNA!NAfNAlNAfNAlMA:‘N#|BB¢IWR|NR|’WR|NA!NK|M!NthAJNJ\lNAFMl

Sowce: Company Filings and Bioombarg. Market Data as of 14-May-2010

Capital Allocation Trends 5



&9 ...But Historically Have Used Significant Portion of Operating
Cash Flows for Share Buybacks

2005-2009 Cumulative ($ millions, except where noted)

Percentage of Operating Cash Flow

18% 24%
B Capex
AL TR 10% |
. % —4% -
| Acq. / (Div.) "
W Share Rep.
Dividends
F- [N -] &€ @ i W & o= £
§ & & sz £ I T 8 2 ¢ 7 3 £
< i i ] z 2 w 5 - B = z G E
- (] § o E € @ 5] oS = 4] = =
[ =] = 8 =4 ¥ B ['s]
0§ 3 & : B
E g < $ g
05-'09 EPS CAGR HM 14.7%: B6% (303 )% 36.6% 0% 20.3% (12.3)% 24.8%. {19.77% (26.3)% 113.358 16.6% MA 15.2%
‘0500 Stock Pedommance  53.5%' 24.3% {13.3)% 41.6)% T7.5% (19.7k 202.9% [B.2)3% 136.6% {51.50% (37113 (703 450 3% (B3.2)% 50.1%
Market Cap $3,130 512585 515421 51,328 $ 2,585 58354 51,344 33359 %1617 52,802 53547 3301 33812 3 B30 58235
QCF 5674 54,190 58222 $1.1M 51,029 54,574 5659 52369 5578 51,081 52746 5282 5905 5386 5842
{Capex) ${ZT1) S(766) 5(2,619) ${642) F322) 5(2.458) 5233 S(851) 173 5741 5{1,606) $(204) 5(372) $a11) 5(564)
(e ) T Diw. 50 3{35) 3(142) 50 30 25) 30 30 20 3(48) 50 30 Bz24) 50 30
(Share Rep.) 5(2) $(3.241)  $(6002)  S(BES) S(584)  5{2.354)  %321) (780} £142) 5(202) S(441) 52T} 5(66) $(25) 521)
(Dividends) $0 5(T1) 1173 50 50 5(1,101) 50 S(350) ${185) 50 5(287) 50 5102} 50 %0

Source: Company fiings, CaplQ; Bloombarg
" indficates stock price parformance since PO 1o 31-Jan-2010

Capital Allocation Trends
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Shman Pick-Up in Consumer / Retail Share Repurchase Authorizations as
a Result of Economic Recovery and Improving Sentiment

Most Recent Repurchase Program % of Market Capitalization at Time of Authorization

14.7%
11.5% 12.0%
10.2% 9.9%
ki T1%
54%

1% 2.0% 29% 26%

Del Mante Kellog's PAG Coach BJs Starbucks  Mead Johnson Limited Brands  PepsiCo Hansens Gap Dr. Pepper
Snapple

Date of Program 05-May-10 29-Apr-10 29-8pr-10 20-Apr=10 29-Mar-10 23-Mar-10 17-Mar-10 15-Mar-10 15-Mar10 12-Mar-10 25-Feb-10 25-Feb-10

Size of Program ($mm) $150 32,500 $6,000 $1,000 $200 $375 $300 5200 515,000 3200 51,000 5800

Share Repurchase Authorizations

Sector Breakdown 2008 Sector Breakdown 2009 — 2010 YTD

~ ™ Consumer Retail
‘ 17%

Healthcare
T%

Real Estate
1%

Sowee: Company fiings

Capital Allocation Trends 7



El’]lﬂl’l’lﬂl’l
achs

Market Perspectives on J.Crew and Comparison to

Peers
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J.Crew Stock Has Been Pressured Post Strong Q4

Since IPO (28-Jun-2006) YTD
Performance 3-Year 1-Year  6-Month 140% 4
250% - J.Crew » 16.4% 147.0% 5.5‘.’1?:
Specialty Softlines (4.9)% 47.3% 11.4%
S&P 500 (24.4)% 27.2% 3.9%
180%
120% 4
T7.9% 16.8%
160% 2 '
- -
LE) =
T o
a 3 110% 4
B 130% =
"é 21.5 ::
B 1.8%
100% (8.9)% 100% - 1.6%
T0%
90% 4
40%
10% T T T T v BO% T T T T
Jun-06  Apr-07  Jan-08 Oct-08  Jul-089 May-10 Jan-10 Feb-10 Mar-10 Apr-10 May-10
Daily from 28-Jun-2006 to 14-May-2010 Daily from 01-Jan-2010 to 14-May-2010
— ICrew = Spacialty Softlines Index —S&P 500
Souvrce: Bloom)

berg
Nole: Speciphy Softines Index includes Abercrombie. Asropastale, American Eaghe, Ann Taylor, Buckie, Chico’s, Cosch, Coldwater Creek. Gap, Guess?. Gymbores, Mot Topic. Limited Brands, ang
Lirban Qulfithers

Market Perspectives on J.Crew and Comparison to Peers
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With Balance Sheet Looking Strong, The Expectation is For
J.Crew to Paydown Debt or Returns Cash to Shareholders

Analyst Estimates’

Recommendations®

Research Commentary

A High $3.10
B Median $3.00
+* Llow $2.84
$2.80
$2.67
$2.50 $2.45
$2.30
5212

FY 2010  FY 2011 FY 2012

EPS Estimates

Yearty EFS Estimate (In USD)

5280 4

52.10 4

51_m,m

30.00

[ sl X
m«:l'rl«
s0.70 , $0.98 sn i
[ 20064 | 2004 |
Jul-DE MBI-U? Mew-0T Jun-08 Fab-08 Sep-Ub Mary-10

Maonthly from 31 -Jul-2006 to 14-May-2010

2005 —4—2007 —4—2008

Sowree: Wall Streel msearch and IBES as of 14-May-2010
" EPS FY 2010, FY 2011 and 2012
? Based on 24 analysts' recommendalions

2008

2010 =—4=—2011

On Use of Cash:

B “After witnessing the company prepay $50 million in debt last year, we
wouldn't be surprised to see the remaining balance paid off by
2010-end given the current cash balance. JCG looks poised to end
2010 with ~36 in cash per share compared te $2 in debt per share
when it came public in late 20086." JF Morgan, March 15, 2010

B “With JCG ending the year at ~3250MM in net cash (compared with
only $50MM LY), we also believe this is a turning point for the
company as it will now be able to return cash to shareholders (we
model its first share repo in F11) vs. repaying debt. Qur new dcf-
based $53 TP represents 18x our F11 estimate, a premium ta the
group, though justified due to JCG's long term growth potential and
industry leading returns on capital. " Credit Suisse, March 10, 2010

On Stratemr and Future Growth:
m “We | T
the acnnomv racewors 'Iﬂl'hllnw& ball&vu ms l:ﬂll'll}an'y' has galnsd
man from high-end chains an men
also belimm an increasingly larger portion of market share gains
is coming from more moderate apparel chains, drawn by high-
uality fashions and at a reasonable price. This trend bodes well for
J. Crew as the economy and consumer budgets continue to improve in
2010, in our view™ MKM Partners, April 23, 2010

On Valuation:

| “J. Crew is ideally positioned to drive further upside from aven its
current heightened projections; further, we project the return of material
unit growth in FY'12 as comparisons become more normalized. Qur
new ta rice 53 translates to 20x our FY12 EPS (the same
valuation level we applied bafore 4QFY10 results); we believe JCG
remains fully worthy of a premium multiple * Brean Murray, March
10, 2010

Market Perspectives on J.Crew and Comparison to Peers
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J.Crew’s Attractive Growth Profile...

Company FY 10 — FY 12 Revenue Growth'  FY 10 - FY 12 EBITDA Growth'
J.CREW

(AP

COACH

LT EPS Growth

Limitedbrand

Setthers
A\

Abercrombie & Fitch

AMERICAN EAGLE
CATHITEE

CHICO'S
AERDPOSTALE
Buckie O3

GYMBORER

ANNTAYLOR

Ce M reek

Source: Wall Streel Estimales as of T4-May-2010
" Reflects FY2010E-FY2012E CAGR.

Market Perspectives on J.Crew and Comparison to Peers 11



g@ae™  ...and Solid EBITDA Margin...

LTM EBITDA Margin

Median: 16.0%

34.4%

£ s [ n s 7 £ P » 5 5
EF § sfF ¥ 0} 0§ & B o8¢ 85 P OF o3 %
S a 5 g a E g J@ Ew 5 o B s G

& 3 € é o B k4 [
FY2010E EBITDA Margin
3S4% Median: 17.2%

20.7% 20.4% 20.1%

1845 17.4% 16.9% 16.4% 15.7% 14.8%

T T8 0§ §; % B o5, % % &
8 a £ © C-E' F EE E. fus =
5 £% é 3 % -1 Eg Eg : - §§

Sowee: BES and Bloomberg. Markel Dala as of 14-May-20010

Market Perspectives on J.Crew and Comparison to Peers 12
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... Are Reflected in the Premium Valuation to Specialty

Softlines Peers
($ in millions, except for the ratios)

Market Cap FY¥10 EVIEBITDA FY10 PIE LT EPS Growth FY10 PEG

J.CREW
LAP

LImiiaorandc

. -

Abercrombic & Ftch

.......

AEROPOSTALE
Buckie E3
GYHBoaRR

ANNTAYLOR

Coldrwater Creek

Source: Wail Stroel Estimales as of T4-May-2010

-t
1S I
.
.-

Market Perspectives on J.Crew and Comparison to Peers
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Meaningful Rotation in Top J.Crew Shareholders

Top 25 Active Institutional Holders

Equity Latest Latest % Qd'08 Qai'os Q'0e aros Q408
AUM. Pos. Shares Pos. Fos, Pos. Pos. Pos.
# Institution Style (Srmim) [Shares) Qut., [Shares) {Shares) (Shares) [Shares) (Shares)
1 Fadelity Managsment & Research [ 5 555 152 9,537 505 B516,305 B, 754 555 8,373,518 8,340 B1E
2  Baron Capital Management, Inc. Grerwth 15850 5404 745 £ 621 508 5815385 8,781,125 5,306,030
3 Marsico Capital Management. LLC. Core Growth 55083 735,802 0 [] [ 3486, 118
4 Cohambe Wanger Akt Management. LIP, GARP 27 545 3,237, 700 235200 2529050 1,172,500 <00, 000
5 Amarican Century Imasiment Management, ing Cone Growth 81277 2,357 BAB 1,319,745 1,650,304 1,638 445 1,421,873
& T. Rowe Price Associales, Inc GARP 65 RS2 3 510,600 6,138 B0 514900 5,443, 200 4. T02 800
7 Lord, Abbett & Co. LLE Income Value 45,051 3,341,544 5883122 5,714,548 11,686,655 11,863,665
8 Janus Capital Managemant LLC Aggres G 81124 1,204,842 2214260 2192818 ] o
§  JP. Morgan Investment Management inc._ {New York) GaRP 107 508 B4E BT 1,200 548 BAT S48 BE0.457 o
10 The Roosevel krestment Gioug, Ing Cong Gromth 45 1213411 1,146 704 a ] o
11 TIAACREF GARP 161.520 | 435,320 430,850 34736 283,027 288,628
12 Frod Alger Marugeenant, Ing Aggres, G 1471 8 1122474 1.252.338 L] 1.507.070 2.560.814
13 AllanceBemsiein LP. Core Growth 178742 1 usu.nn 17 B8, 771 1,351,568 1,734 508 128,054 8,338
14 Frieds Assocates LLC Momantiam f823 B839.700 1.3 L] o a (] o
16 Waddell & Read investment Management Company Gore Growth Fi-1-11 700,700 1.4 GG, 450 T28.850 TEE 450 B4, 040 811,180
18 Merges Bank Cone Vakse 3600 893,935 1.4 603,935 167 .238 167238 167,238 187.238
17 Westheld Capial Management Company., LP Core Growth 11,541 683,808 14 625,578 B545,240 BT2.100 o [
18 Mesiiger Beeman, LLC GARP 8020 648,009 1.0 404,280 55,978 1154 55549 70979
19 'Ndhcmlﬂml Inc. Cone Vakss 3330 550,345 08 660,348 ] a o o
20 Irgpals Assel Managemend. L L.C Hasdge Fund 1.343 500,300 0.9 440,500 o a ] o
21 Buckngham Capial Management, Inc. Hedge Fund 24078 538,850 0.8 A4t 604 47 084 474,500 -] 1,050, B0
22 Frankin Adviges. Ing Incoma Value 45732 518,09 0.8 545,083 o a ] o
23 Winix Asset Management_ LF Agges. Gr 4 835 508,201 [T 508,201 &7 801 1,002 201 o o
24 FAF Advisors. b Cond Vil 9047 499,568 0.8 617,843 508,511 RRFE 84,730 113012
25 Oppenheimerfunds, Inc. GARP B4 024 478,740 0.8 847 880 630880 2100082 42,540 102,730
Latest Q409 Qz2 ‘09
Motmnnm

3D

Sowrce: Boomberg, Thomson Rewters, as of fatest fMings

Market Perspectives on J.Crew and Comparison to Peers 14
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Optimal Capital Structure and Alternatives Use of Cash

Considerations
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§d8™  Keeping a High Cash Balance Negatively Impacts Cost of
Capital

($ in millions)

Cash ($mm)
£ 50 $ 150 % 250 $ 350 $ 450 % 550
13.50% -
g
a
3 13.16%
5 1300% 13.06%
b
[=]
o
1]
o
g
@
>
I
T 12.50%
= 12.55% FY¥2009 cash
% balance: $298mm
= 12.40%
12.00% . . : .
0.00% 5.00% 10.00% 15.00% 20.00%

Cash % of Total Capitalization

Nole: Cost of capifal assamas an Axioma 2-year historical levenad befa of 1.26 (Linkevared and ra-levenad for sach case), risk free rale of 4 16% (20-Yr Treasury with a 20-year duration), marked prewmium
of 6.67%, and tax rate of 40.2%. Assumes LTM EBITDA of S263mm, rent expense of $85mm capifalized &t 8 0x par Moody's, LTM debr of $4%mm and cash of S298mm per F Y2009 fing

Optimal Capital Structure and Alternatives Use of Cash Considerations 16
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lllustrative Cost of Capital at Different Breakpoints

($ in millions)

13.50% 1 Current Rating: BB+ Rating: BB Rating: BB- Rating: B+ Rating: B
Leverage: Leverage: Leverage: Leverage: Leverage: Leverage:

:_! 2 11x 2.75x% 3.25x 3.75x% 4,50 5.25x

E 13.00% A ! l v

S 12.79%

ot

§

0y

& 12.50% 4 12.45%

ud

g

<

3 11.98%

fm 12.00% 4 $ # 11.96%

oy

=

11.50%
(8.6)% (0.8)% 4.6% 9.4% 15.8% 21.3%
Net Debt / Capitalization

PF Total Debt 549 $273 5 447 $622 5883 51,145
PF Net Debt £(249) $(25) %149 5324 § 585 % 847
Inc. Debt 50 5224 3398 5572 56834 51,096
Pre-Tax Cost of Debt 5.0% 6.0% T.0% 7.5% 8.0% 9.0%
Cost of Equity 12.01% 12,36% 12.64% 12.91% 13,32% 13.74%
WACC 12.79% 12.43% 12.25% 12.12% 11.98% 11.968%

Note: Loverage shown on adiusted basis, cost of capdal asswmes an Acioma 2-pear historical fevered beta of 1.26 (Unlevered and re-levered for aach case). sk free rale of 4 76% (20-¥r Treasury wilh a

20-year durafion), markaf pramiurm of 6 67%, and lax rafe of 40 2%
Note: Assumes LTM EBITDA of 5263mm, rent expanse of $85mm capitaiized af B 0x per Moody's, LTM debt of $48mm and cash of 3298mm per F Y2009 fiing

Optimal Capital Structure and Alternatives Use of Cash Considerations
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J.Crew Spectrum of Alternatives

0
Share Repurchase

Use excess cash (after debt
paydown) to repurchase

Overview shares

2]
Special Dividend

W Use excess cash (after debt
paydown) to pay special
dividend to shareholders

W |nitiate ongoing dividend

Signals management view
that stock is undervalued

Highly accretive to earnings

B Shareholders can self-select
whether to tender their share

Discussion
Points

B Returns cash to
shareholders

® Dilutive to earnings but
accretive to value

B Does not allow for
shareholders to “opt in”

B Long-term commitment,
which leaves less the
Company with less flexibility

® May signal maturity of core
business and slowdown in
growth

Optimal Capital Structure and Alternatives Use of Cash Considerations

18



G

Current Plan Implies Cash Balance of ~$1.5 billion by 2014

($ in millions)

FY 2007 A FY ZDDE A

CAGR CAGR

FY 2009 A FY 2010 E FY 2011 E FY 2012 E F¥ 2013 E FY 2014 E “07A-'09E_'09E-14E_
Net Income 598 554 £123 5151 % 188 $ 225 § 268 5322 11.9 % 211 %
D&A 34 44 52 a9 54 57 58 80
Woerking Capital 7 En) (14) 19) (20} {48) {80y {118)
A in Waorking Capital {500 {43) (36) {5) (1} {28) (32) {36)
|Capita Expenditures a1 6 45 52 54 59 59 58 |
Other 18 (24) 36 1 12) 9) (12) {15)
Free Cash Flow 5120 540 5 202 5 154 §177 5242 § 2687 5 345 20.9 % 11.2 %
Share Repurchases o 0 o 0 0 0 0 0
Repurchases of Preferred stock o o 1} o 1} 0 1} o
Dividends paid 0 0 ] 0 0 0 [ ]
(Cash 5132 5 146 5 208 5 403 5579 5821 51,108 £ 1453 |
Total Debt 125 100 44 0 1] o 1] ]
Ad). Debt (1) 628 9% 735 758 B36 425 1,030 1,148
Growth and Margins
Murnber of Stores 260 300 I 336 365 407 449 491
New Stores Growth (%) 14.5 % 154 % 0% 4.7 % 86 % 11.5 % 10.3 % 9.4 %
Comp Store Sales (%) 56 % (4.00% 41% 64 % 54 % 49 % 4.8% 51%
Credit Stats
Debt / EBITDA 06x 0.7 x 02 x 0.0x 00 x 0.0x 0.0 x 0.0x
Adj. Debt | EBITDAR 23x 32x ER Y 19x 18 % 1.7x 16 x 15x
EBITOAR | Interest + Rent 3Tx 27 IBx 41 x 45 4.7 % 49 x 51%

Sourca: Public fillngs, Managemeant Projections

{1} Rent Expanse adjiusted based on Moody'’s mathodalogy.

Optimal Capital Structure and Alternatives Use of Cash Considerations 19
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J.Crew Current Management Plan Comparison to Street

($ in millions, except per share data)

CAGR

FY 2009 A FY 2010 E FY 2011 E '09A- "11E
Store Growth and Comps
SSS (Management) 4.1 % 6.4 % 54 %
888 (Street) (1) 4.0 % 4.0 %
Number of Stores (Management) 3 336 365 6.6 %
Number of Stores (Street) (1) 335 360 59 %
Income Statement
Revenue (Management) $ 1,578 $1.743 51,923 10.4 %
% Growth 10.5 % 10.5 % 10.3 %
Revenue (Street) $1,730 $ 1,885 9.3 %
% Growth 8.6 % 8.9 %
EBITDA (Management) $ 263 $ 305 $ 369 18.4 %
% Margin 16.7 % 17.5 % 19.2 %
EBITDA (Street) $ 319 $ 357 16.6 %
% Margin 184 % 19.0 %
EPS (Management) $1.91 $2.27 $ 2.81 21.3 %
% Growth 126.0 % 19.1 % 235 %
EPS (Street) $2.30 $ 2.67 18.2 %
% Growth 20.4 % 16.1 %
Cash Flow
Capex (Management) 545 52 5 54 9.7 %
Capex (Street) (1) %55 %61 16.8 %

Souree: Public fMings, Managawmant Projections and Wall Sireef Reseanch
' Same-store sales, number of stoves and Capex are based on Galdman Sachs Research.

Optimal Capital Structure and Alternatives Use of Cash Considerations
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© lllustrative Share Repurchase

($ in millions)

Share Repo Size Status Quo $50 £75 5100 $125
Cash Balance 298 298 298 298 298
{-} Repayment of Debt 49 49 49 49 49
L) _Share Repurchasas - 50 75 100 125
PF Cash Balance 249 $199 5174 $149 5124
Share Repurchase Price 54545 5 4545 54545 54545
% Pramium 0.0% 0.0% 0.0% 0.0%
Shares Repurchased (mm) 1.10 1.65 220 2.75
% of Quistanding Shares Repurchased (1) 1.7% 2.6% 3.4% 4.3%
FY 2010 E Pro Forma WASO 66.5 55.4 548 54.3 63.7
Accretion / (Dilution) Analysis
FY 2010 E EPS (2) (3) $2.27 $2.31 $2.33 $2.34 $2.36
Accretion | (Dilution) ($) $0.03 $0.05 £0.07 $0.09
Accration { (Dilution) (%) 1.5% 2.9% 3.0% 3.8%
FY 20089E - 2011 E EPS CAGR 21.3% 22.9% 23.8% 24 6% 25.5%
Share Price at At 20.0x (Current) P/E $ 4545 $ 46,12 $ 46.47 $ 4682 4718
Share Price Accretion 1.5% 2.2% 3.0% 2.8%
Additional Share Repurchases
Pro Forma Cash Balance 248 199 174 149 124
{+) FCF Ganerated 154 154 154 154 154
(-} Repayment of Debt - - - - -
-} _Share Repurchases 50 75 100 125
PF Cash Balance 403 $303 5253 $203 $153
Share Repurchase Price $57.00 55743 3 6788 55833
FY 2011 E EPS (2) (3) $2.81 $2.89 $2.93 $2.97 53.01
Accretion / (Dilution) ($) $0.08 $0.12 $0.16 $0.20
Accration | (Dilution) (%) 2.7% 4.1% 5.6% 7.0%
Sowece: Public filings, Managerman! Projections
{1) Based on 83.8 basic shares outstanding as of T4-Map-2010
(2] Based an 2010E weighted average diuted shares of 86 .5 milhan.
(3] AsSumes bt rate of 40.2% for FY2010E, Assumes infenest on cash to be 1.0%

Optimal Capital Structure and Alternatives Use of Cash Considerations 21
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© Executing On-Going Share Repurchases Would Be
Significantly Accretive to J.Crew’s EPS

($ in millions, except per share data)

Base Case On-going Share Repurchase — 100% of Annual FCF

$ 6.17

"0 -"14 CAGR: 15.9%

10 - "14 CAGR: 20.4%

§ 493

$4.76

r T T T T 1 [ T T T

FY 2010E FY20M1E FY2012ZE FY2013E FY 2014 E FY2010E FY2011E FY2012E FY2013E FY2014E

FCF 5154 77 5242 5287 5345 FCF 50 50 30 $0 50
Sh. Repo . . - - Sh. Repe 253 177 242 287 345
Cash 5403 5579 3821 31108 31,453 Cash 189 198 199 199 199
Ad). Lev 189x 18x 1.7x 16x 16x Ad). Lev 19x% 18x 1.7 % 16x 15x%
WASO 56 67 67 G7 68 WASO 81 58 56 53 51

Sowree: Maragemaent Plan
Nole: Rent expense hald as consfanf percerdage of sales, capdaiized af B Ox per Moody's
Note: Share repurchase price based on curment forward FYE multiple of 2000, aesumes inferest income lost on cash of 1.0%

Optimal Capital Structure and Alternatives Use of Cash Considerations 22
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® lllustrative Special Dividend

($ in millions)

Special Dividend Size Status Quo $50 $75 $100 $125
Cash Balance 298 298 298 298
{-) Repayment of Debt 49 44 48 49
{-) Special Dividend 30 75 100 125
PF Cash Balance =184 2174 140 124
FY 2010 E EPS (1) (2) $2.27 $2.27 $2.27 $2.27 $2.26
Special Dividend per share (3) 0.78 1.17 1.57 1.96
Implied Share Price at 20.0x P/E Mulitpla 34545 $45.36 $45.32 54527 54523
Shareholder Value (DPS + PF EPS x PJE) $46.14 $46.49 $46.84 $47.18
Share Price Accretion 1.5% 2.3% 3.1% 3.8%
Source: Public filings, Management Projections
(1) Based on 2010 weighted average diluted shares of 66,5 mition
{2)  Assumes a tax rabe of 40.2% for FY2010E. Assumes interes! on cash fo be 1.0%,
{3) Based on current shares outstanding of 63.8 million,
{4}  Assumes renl expense capilalized al B.0x and 100% of reni expense alfnbuled lo inferes! expense.

Optimal Capital Structure and Alternatives Use of Cash Considerations 23



%™ ® On-Going Dividend Benchmarking

($ in millions, except per share data)

Dividend Payout

61.8%

£2.3% 48.5%

294%  249%  217%  208% 14.5%

0.0% 8.2% 0.0% 0.0% OL0%% 0.0% 0.0%
E ) c n o 13 a [ ] w 5 % 5 o o
5 e E % - @ g . 5B
S fg 8§ & 3 ° % &2 &3 P : 3 3 % &
= 5 Ew i B © s E 3o § = §
o < &) €
3 3
Dividend Yield
0% 03%  gow%  00%  00%  00%  0.0%
= ] L] a o u £ ) - - o @
E ofs 3 B% 85 &8 %3 P B 8 b % 3y % g
S gz o 56§ & 3 = S 5 £ 2 58 g £s
3 T 3 £ 8 £ ©
<
Ongoing Dividend
Dividend Payout
5.0% 15.0% 25.0% 35.0% 45.0% 55.0% 65.0%
Ongoing Dividend per share (1) 0.1 036 U.50 U.83 1.07 1.31 1.55
Dividend Yield 0.26% 0.79% 1.31% 1.84% 2.36% 2 B0% KESE
Total Dividend 38 523 %38 553 568 583 508
% of 2010E FCF 4,9% 14.7% 24 B% 34.4% 44.2%, 54.0% 63.8%
% of 2010E OCF 37% 11.0% 18.3% 25.6% 33.0% 40.3% 47 6%

Sowrce. Public fngs, Management Projections
(1) Based on 2010E weighted average diuled shares of 66,5 milion
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Comparison of Selected Companies

($ in millions except per share data)

Enterprise
Closing %ol 52  Equity Malue Multiples [2) Calendarized 5-Yoar 2011
Price Wesk  Market  Enterprise _Sales EBITDA EBIT _ PIE MuMiples (2) EPS  PE/S-Year _LTM Margins (1) Dividend
Company 14-May-2010  High Cap (1) Value{1) LTM  LTM 2010 2041 LTM 2010 2011 CAGR (2) EPS CAGR EBITDA  EBIT Yield
J. Crew 5 45.45 81 % 53,130 5 2881 18x  MOx  80x  Bix  138x 198 x 17.0x 20.0 % 06x  15T%  134% 0.0 %
U.5. Specialty Retailer
Absrcrombie & Fitch 4032 B % £ 3,547 5 2948 10%  T4x  Bi1x  S1x 188k ¥20x 155 % 150 % 10k 136% 4% 1.7 %
Asmpostale 2748 85 2585 2238 10 51 45 42 58 0.0 a2 12.0 0.8 197 174 0.0
American Appars| (3} 279 51 198 274 08 ] 50 36 0.8 0.4 TE 250 0.3 10.0 540 0.0
American Eagls 15.53 kic) 3,258 2560 08 6.4 48 42 10.0 13.3 1.0 13.0 0.8 138 87 28
AnnTaybor e 83 1,328 1117 08 85 5.4 50 MM 20.2 7.4 12.0 i4 72 1.5 0.0
Bushle 33.83 a5 1617 1.458 16 85 [ K] 58 7.3 11.6 10.8 11.0 1.0 250 23 24
Chico's 14.48 ] 2602 2178 13 98 [¥] 58 7.7 19.3 14.5 15.0 1.0 iz 72 03
Coach 40.08 82 12.585 11.682 34 23 ] 83 1.0 16.8 151 14.5 1.0 344 30.8 o7
Coldwaler Crigk 883 78 530 557 os M 7.0 57 NM HM 350 15.0 23 1.8 (371 090
Gap 22.99 83 15.421 12,548 o8 52 5.1 4.8 7.0 12.5 116 11.0 1.1 17.5 12.8 1.5
Gyirbates 45.00 81 1344 1.086 1.1 54 47 42 -1 11.6 10.4 12.0 0.8 19.9 16.2 00
GistEh? 3.3 76 3612 3.147 15 74 [ X 58 a7 12.8 1.0 15.0 a7 20.1 17.1 1.3
Hot Topse 675 79 301 177 02 31 32 29 38 70 196 135 1.4 7.8 27 1.0
Limited Brands 2545 89 B.354 5.325 1.1 74 6.5 60 108 148 131 13.0 1.0 145 100 24
Urkan Outfiters $3588 83 6235 5734 30 135 105 90 189 E 8.0 200 a9 218 175 -]
High 2% 5 184n 5 12848 34x 138x 108x S0x 188x  H4x  3MOx 20% 23x  Ma%  08% 26 %
Me=an 82 4,240 3824 12 T2 61 53 10.7 174 146 14.5 1.0 150 114 [:1:]
Median 85 2502 2238 1.0 68 81 51 a8 158 124 135 1.0 14.5 10.0 ar
Low 51 198 177 02 a1 12 28 58 10.0 76 11.0 0.3 1.8 (A7) a0

[1} Source: Labest publcly avadabis fnaccisl STty Euly Marsl Cap S80e o7 Shsd Sharss
(3 Souwces LT oumtes sy based on les! puticly sradabio fnanci saements. Priyscted mvences. EIVTOA, BT, and BFS are bamsd oo RS mecian satimatey andior otber Wal Somef msssrch
3 Doas nol include B 7 T | 10,85 of cutslancing sherss) suforoed I be granfed s pad of B Peviormance Eguly Plen, a3 n0 shems have comsolly bews granfed under s propram,
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Current Cap Structure

As of 30-Jan-2010 ($ in millions)

Moody's Adij.
Amount LT™ LTM Leverage Interast / Tranche Current Bid /

{UsD) Leverage (1) Using Bx (2) Coupon Rating Implied Yield Maturity
Cash 3298
Undrawn Revolving Credit Facility (3) 194
Total Liquidity 5493
Revolving Credit Facility ($200mm Capacity) - 0.0 x 20 L + 100-125 MA A, May-2013
Term Loan 49 0z 21 L+175(4) Ba2 / BB+ 83.00/8.2% May-2013
Total Dabt §49 0.2x 2.1x
Market Equity 3.130
Total Capitalization $3.179
Corporate Rating BB+ /WR Stable | NA

Sporce: Company Filings as of 30-Jan-2010
(1} Ascumas LTM EBITDA bo ba £263mm ag of J0-Jan- 10
(20 LTM e axpanss of SE6mm capilainoy af 8 0%

(3 Agyusts for SEmm of Loffers of Cradil s af 30-an-2010,

(4} inforest rate is al company’s ophion, & base rale plus & marpin of 0. 75% or af L+ 175 bps
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27



gulﬂmﬂn
achs

Presentation to J.Crew

Goldman, Sachs & Co.
03-Jun-2010

Exhibit (c)(13)




QAR Table of Contents

. Market Perspectives on J.Crew
Il. Valuation Perspective

lll. Perspective on Potential Buyers
IV. Process Considerations

Appendix A: Supplemental Materials




El’]lﬂl’l’lﬂl’l
achs

Market Perspectives on J.Crew

Market Perspectives on J.Crew

1



G

J.Crew Stock Price Performance

Since IPO
S 70.00 01-Jun-2007 28-Nov-2007 09-Mar-2010 r 25,000
Announced Q1 2007 EPS of Announced Q3 2007 Provided EPS guidance
$0.22 per share. Revenues EPS of $0.40 per of $2.20 to $2.30 for FY
22-Nov-20086 increased by 24%, Stock share. Comp Store 2010 wa, aclual EPS of
£ 60.00 Announced O3 price rose by 12% sales increased by 5% $1.91 for FY2009
) 2005 EPS of $0.27
V5. CONsensus F 20,000
; 28-May-2009
salimaia o1 $0.20 l / Repaorted 012009 EPS of
% 50.00 50.34 vs. consensus
estimate fo $0.10
e $45.64
s 15,000 o=
£ $40.00 27-Fob-2009 )
» Reduced §
£ workforce by »
w approximately 85 53
€ 53000 positions §
£ 52-Week High L 10,000 =
a3 52-Week Low 2046 30-May-2008
52-Week Avg. 38.40 ﬁ;"ﬁ‘;‘”“"ﬂf‘
$ 20.00 resuls.
All-Time High 56.63 Combs increased
All-Time Low 87 by 8%, Reported
All-Time Avg. 34.54 of 50.48 - 5,000
$10.00 1 [ | |
l, ; J e (T
| Il | § | ! k |
$0.00 — ' — 0
Jun-2006 Apr-2007 Jan-2008 Now-2008 Aug-2008 May-2010
Daily from 28-Jun-2006 to 28-May-2010
. Volume =——Price
Source:
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J.Crew Stock Has Been Pressured Post Strong Q4

Since IPO (28-Jun-2006) YTD
3Year _ 1-Year _ G-Month 150% - Since Q4 Ann. Since Q1 Ann.
2800 4 JCrew 9.7% - 128.1% 58% JCrew (2.00% 4%
Specialty Softlines (9.1)% 36.0% 13.8% Specialty Softlines iB.4) (1.0)°
S&P 500 (28.20%  204%  (0.2)% 140% 4 cepenn i i o
S&P 500 7.1)% 1.2)%
220% @1) Ui
190% 130% 4
78.6%
E o
B 130% g el
= @ o
§ 8% - 110%
= 100% 2.0%
(12.6)% |
100% (2.3)%
TO%
90% o
40%
10% T T T T BO% T T T T
Jun-2006  Jun-2007  Jun-2008 May-2009 May-2010 01-Jan-10 06-Feb-10 14-Mar-10 19-Apr-10 25-May-10
Daily from 28-Jun-2006 to 28-May-2010 Daily from 01-Jan-2010 to 28-May-2010
— ICrew = Specialty Softlines Index —S5&P 500
Sowree: Bloom|

berg
Node: Speciphy Softines Inder includes Abercrombie. Asropastale, Amavican Eaghe, Ann Taylor, Buckie, Chico’s, Cosch, Coldwater Creek. Gap, Guess?. Gymbores, Mot Topic. Limited Brands, and
Lirban Qulffters
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J.Crew Has Historically Traded Above Peers
Since IPO (28-Jun-2006)

1-Year Forward P/E 1-Year Forward EBITDA
80x - Average 24x 4 Average
Since Since
28-Jun-08  3.¥ear 1-Year &-Month 2B-Jun08 3-Year 1-Year &-Month
J.Crew i79x 256 28.4x 230x J.Crew M1z 103x 11.0x 97 x
Spacialty Softlines 16.1 14.9 16.7 17.0 Specialty Softlines 6.9 6.5 6.9 6.8
Bax 1 S&P 500 153 15.1 16.7 16.3
18x
o
[ =
B 48x A x;
s H
= £ qax
= =
= 2
& 32x A -
& 8.7x
18.6x fix o 5.6x
16x 4
13.9x
13.4x
Ox T T T T Ox T T T T
Jun-2006  Jun-2007  Jun-2008  May-2009  May-2010 Jun-2006  Jun-2007  Jun-2008  May-2009  May-2010
Daily from 28-Jun-2006 to 28-May-2010 Daily from 28-Jun-2006 to 28-May-2010
— ICrew = Spacialty Softlines Index —S5&P 500
Souvree: Bloom)

berg
Note: Speciphy Softines Indax includes Abercrombie. Asropastale. Amevican Eaghe, Ann Taylor, Buckie, Chico’s, Coach, Coldwater Creek, Gap, Guess?. Gymbores, Mot Topic. Limited Brands, ang
Lirban Qulfiters
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§ae™  J.Crew Financial Summary

Management Plan

($ in millions, except per share data)

IBES Estimates —nPBR__GAOR,
Y2010 FY2014 FY200TA FY2008A FY2008A | FY2010E  FY2011E  FY2012E  FY2013E  FY 2014E ‘07A-'09E ‘09E- 14E
Riaverse £ 1,755 %1529 Total Revenus £1.335 1428 £1,578 £1.818 § 2,055 $ 2,361 % 2,705 % 3.081 8T % 143 %
% Growth 11.2% 10.0 % % Growth 159 % 7.0% 10.5% 15.2 % 13.0% 14.9 % 14.8 % 139 %
EBITDA $34 5379 EBITDA $ 210 5 141 § 264 § 341 § 407 § 498 § 608 §738 11.9 % 225 %
% Margin - 19.0%  19.6 % % Growth 22 % (33 21% 7.4 % 4% 19.4 % 22 % 22 % MI%
EPS $245 5275 % Margin 158 % 9% 167 % 188 % 19.8% 201 % 225% 240%
% Growth  277% 122 % income 5100 554 5124 5173 5210 3 263 5328 § 403 11.6%  268%
Diluted Shares Outstanding G4 G4 65 13} &7 &7 67 68
EPS 5158 $ 0.85 §1.92 § 260 $3.45 §392 § 4.88 §5.96 10.9 % 254 %
% Growth 49.0 % 145.8)% 126.9 % 35.6 % 21.1% 24.4 % 24.1 % 25%
Free Cash Flow $122 40 $ 203 § 176 § 200 $ 28 $ 348 $ 430 202 % 16.2 %
|cash 5132 5 148 5 258 § 403 § 580 5 824 51,114 51,462 |
Total Debt 125 100 49 0 0 i [i 0
Adj. Dot (1) 826 6o9 735 791 B33 1,027 1178 1,340
Pro Forma for Share Repo
EPS 1.56 0.85 192 281 3.58 470 6.17 5.00
Cash Balanca 132 146 268 150 150 150 150 150
Growth and Margins
Mumber af Sones 260 300 321 335 EThl 420 457 314
Naw Stores Growth [36) 145 % 154 % 0% 47 % 104 % 132% 112% 01 %
Comp Store Sales (%) 56 % 4.00% 4.1 % 106 % 61 % 57 % 57 % 59 %
Credit Stats.
Dbt/ EBITDA 06 x 07x 0.2 x| 00x 00 0.0 % 0.0 x 0.0 %
Adj. Debt | EBITDAR 23x 32x 2.1 % 18x 1.7 % 16 x 16 x 16x
EEITDAR [ Interest + Rent ITx 27x 3.8 x 43 46x 48x 51x B4 x

Source: Pubsic fiings, Managamen! Projections
1} Ramd Exponss adiusted based on Moody's mathodoiogy.

Market Perspectives on J.Crew 5
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Analysis at Various Prices

($ in millions, except per share data)

Purchase Price Per Share ($) $ 45.64 $ 55.00 £ 65.00 £ 75.00 $ 85.00
Premium to Market Price 0.0% 20.5% 42.4% 64.3% 86.2%
“Equity Consideration - Diluted (3) (1) (2) § 3,144 $ 3,816 $ 4,534 $ 5,252 $ 5070
Enterprise Value (3) 2,895 3,567 4,285 5,003 5,721

Management Estimates
Enterprise Value / Sales (4)

LTM $1,578 1.8 x 23 x 27 x 32x 36x
2010E 1,818 1.6 20 24 28 3.1
2011E 2,055 1.4 1.7 21 24 28
Enterprise Value [/ EBITDA (4)
LTM 5263 11.0 x 13.6 x 16.3 x 19.0 x 218 x
2010E 341 85 10.5 126 14.7 16.8
2011E 407 7.1 8.8 10.5 12.3 14.0
Price / Earnings (4)
2010E $2.60 17.6 x 21.2 x 250 x 28.8 x 327 x
2011E 3.15 14.5 17.5 206 23.8 27.0
IBES Estimates
Enterprise Value / EBITDA
2010E $334 8.7 x 10.7 x 128 x 15.0 x 17.1 x
2011E 378 7.7 9.4 1.3 13.2 15.1
Price / Earnings
2010E §2.45 18.6 x 224 x 26.5 x 30.6 x 347 x
2011E 2.75 16.6 20.0 236 27.3 309

(1) Assumes §3.8 milion basic shares oulslanding as of 28 May 2010

(2] Assumes oplions cutstanding are not fax-deduchible

{3) Assumes nel debl of (3 248) million as of 30-Jan-2010 as per publicly avalable financials.
{4) Estimates as per Management dated 28 May 2010,

Valuation Perspective 7
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Present Value of Future Stock Price

With and Without Share Repo

($ in millions, except per share data)

Future Stock Price - Base Case

Future Stock Price - Share Repurchase

‘09 - 14 CAGR: 25.4%

$ 148,90

§ 11942

‘08 - 14 CAGR: 33.1%

$89.39

§ 104.54 ) $ 108.35
6501 -
$ 5201 % 6B.TS $ 56,2
$6275
§ 45.64 il *48.
FY 2013 E FY 2014 E FY 2010 E FY 2011 E FY 2012 E FY 2013 E FY 2014 E

FY 2010 E F¥ 2011 E F¥ 212 E

Present Value of Future Stock Price - Base Case

Present Value of Future Stock Price - Share Repurchase

$ 52.01
$ 45.64 5 49.35
FY2010E FY2011E  FY2012E  FY2013E  FY 20M4E
FCF $176 $200 $ 261 §348 $ 430
Sh. Repo . ; ; ) ;
Cash 5424 $624 $ 906 $1.254 $ 1,683
EPS $2.60 $3.15 $3.92 $4.86 $5.95

—+—Curert PE 17.6x

Source: Mamagement Plan
Note: Assumes interas! income fosf on cash of 1.0%. Assumes cost of Equity fo be 12.0%

= At 20.0x P/E Multiple

$127.10

% 109.85

§101.68

58923
$ 70.28
$ 66,22
65.79
549,34 $ 56.03 $
FY 2010 E FY 2011 E FY 202 E FY 2012 E FY 2014 E

FCF 30 50 30 50 30
5h. Repo 274 200 281 348 430
Cash 150 150 150 150 150
EF3 5281 5358 $4.70 5617 $8.00

At 25.0x FE Multiple

Valuation Perspective
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lllustrative Discounted Cash Flow Analysis

($ in millions, except per share data)

Financial Sensitivity

Equity Value Per Share
Terminal EBITDA Multiple

Discount Rate 8.00 x 9.00 x 10.00 x 11.00 x 12.00 x
12.0% $69.15 $75.27 $81.28 58749 § 9361
12.5% 68.00 73.99 79.98 B85.97 91.96
13.0% 66.87 72.74 78.61 B4.48 90.35
13.5% B65.77 71.52 77.27 83.03 88.78
14.0% 64 .69 70.33 7597 81.61 87.24

Business Sensitivity @ 10.0x Terminal EBITDA Multiple and 12.0% Discount Rate

Equity Value Per Share

FY2009 - FY2014 Sales CAGR
10.3% 11.3% 12.3% 13.3% 14.3%
FY'14E EBITDA Per Year A Change in Annual Sales Growth vs. Plan

Margin vs. Plan {4.00)% {3.00)% {2.00)% {1.00)% 0.00%
24.0% 0.00% 5 69.65 $7243 $75.31 57829 $81.38
23.0% {1.00)% 66.88 69.54 72.30 75.18 78.11
22.0% (2.00)% 64.10 66.65 69.29 72.02 74.85
21.0% (3.00)% 61.33 63.76 66.28 68.89 71.58
20.0% {4.00)% 58.56 60.87 63.27 65.75 68.32

Sowee: Maragomont profections
Neode: Projechons discowrsd o 0 -Juw-2010
For buginess sansitiaty capifal expenditures and working capital swings are assumed [0 grow relaive to sales

Valuation Perspective
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e Selected Potential Strategic Buyers

($ in billions)

= Current Pro Forma

ur.

Potential Markat Credit Adj. Adj. Strategic  Finance-

Buyer Cap Debt Cash EV  Rating Lev. Lev. Law. Lav. Fit biality Comments

B Historically not acquisitive although may
consider acquisitions going forward given
slowdawn in domestic organic growth

. . L
{ B Acquisition of an apparel player could be
5128 500 08 120 NR 00x  08x  28x 3.6x r\\ . J complementary to existing accessory /
B handbag core competency

B Similar price peints / "accessible luxury”
positiening 1o J.Crew

B Expanding gutside of Japan and looking to

| -~ enter the US market
- 14.27 0.3 3.0 1.7 A 0.2x 2.2x 2.2% 3.Tx o 0 B Has looked both at lusury and mass
FAST RETAILING concepts in the LIS primary focus on teen

retallers with established retall platform
B \ery acguisitive
LVMH 5077 74 33 553 A 14x  28x  22x  3dx R W US remains a key geagraphies for growih
fre e et B Primarily interasted in global luxury brands
with a mix of wholesale / retail
B Very acquisitive and focused on increasing
presence in the US
B Still significantly levered from Puma

e - acquisition
1517 88 12 223 BB 31x  4fx 48 S6x a L o Do (norm macals
and FNAC) and use proceeds to acquire
fashion brands

B  Rumored to be focusing on mid-market
brands to complement its brand portfolic

.'/-—. B Unlikely to do an acquisition of J.Crew's
size; focused on small, tuck in deals

\
P

LRBAM QUTHITTER 6.3 00 0.5 58 NR 0.0x 1.9x B.1x% 6.6%

—
A
-
k.

B \ery acquisifive

I = Primary focus remains on outdoor segment
@ BB 12 07 81 A 14x  24x  A0x  4Bx {secondary focus on lifestyle brands)
- .

Prefers small, tuck-in acquisitions

v
p

§

.

Sowrge: Caphl and publc filings

Note: Assumas Moody's Bx rent mathodolegy for adjusted leverage calculations

! Purchase price reffects 40% pramivm fo cwrend share price (EV of 54.26n) in 8l cash fransaction
? Refiects exchange rafe of 30 T4IPYUSD and 0.8TELRUSD as of May, 28 2010,

Perspective on Potential Buyers 11



Ability to Pay

($ in millions, except per share data)

Purchase Price Per Share $45.64 $55.00 $65.00 $75.00 $85.00
Premium to:

Current Price (28-May-2010) $45.64 0.0% 20.5% 42.4% 64.3% 86.2%
52-week High 50.00 (8.7%) 10.0% 30.0% 50.0% 70.0%
Diluted Shares Qutstanding 68.9 69.4 69.8 70.0 70.2
Equity Value $3,144 $3,816 $4,534 $5,252 $5,970
Net Cash (249) (249) (249} (249) (249)
Enterprise Value $2,895 $3,567 $4,285 $5,003 $5,721
(+) Fees and Expenses (1) 58 71 86 100 114
Total Transaction Value $2,953 $3,638 $4,371 $5,103 $5,836
FY2011E Net Income Impact to Acquiror (Based on Management Projections)

FY2011E Net Income $ 210 $ 210 $210 $ 210 5210
(-) Cost of New Debt (after tax) (2) (106) (131) {157} (183) (209)
(-) Transaction D&A (3) (25) (31) (37) (44) (50)
Pro Forma Net Income Accretion $79 $49 $16 ($17) ($49)

Cost of Debt Pro Forma Net Income Accretion | !Dilutinn!
5.5%
6.0%
6.5%
7.0%
7.5%

Source: Management Projections

Note: Does not include synerngies

(1) Assumes transaction costs to be 2.0%

(2) Assumes cost of debt to be 6.0%. Assumes fax rafe o be 40.2%.

(3) Assumes 15.0% of the excess purchase price is allocated to tangible and intangible assels and amorlized over 10 years.

Perspective on Potential Buyers 12
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IV. Process Considerations

Process Considerations
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Process Considerations

B Public vs. Private
B Number of parties to contact
B Strategic vs. Financial

B Key Steps

— Initial Discussion
High Level Presentation
— Initial Proposals

— Detailed Due Diligence

B Go Shop vs. No Shap

Process Considerations

14
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Selected Transactions with Go-Shop Provisions

Reverse Go Shog
Reverse  Break.Up  Broak-Up Go Shop Termination  Go Shop Matching
Datg Entorprise  Break-Up  Break-Up  Fee as % of Foeas %of Termination Feeas %ol  Window  Offer Period
Announced Tasget Name ALquires Nami Walua (Smm)  Fed (Smen]  Fes (Smm) MKl C Mkt Cap G0 Shop  Fad (Smm) WKL Cap |Days) |Daryap
12-Ap-2010  DynCorp niemational Ine. Carbavus Capial Mgma 51473 530 5100 i 10.9% Yan 53 3.0% 2B 4
Fi-Mas-20100  BWAY Holdng Compary Madsen Dearbeen Farinees L 529 13 8 6.1% Yes 5 1.1% o 3
C3-Mae-2000  Infogroup Ing COMP Capital Advisees, LLC B30 18 5 5.5% hil] 18 3.4% 21 5
05-Mae-2010 RCN Cowporation ABRY Farirers LLC 1,235 18 ] 5.6% Yes 0 1.9% A0 El
J6-Fab-2000 CKE Resthurants, Ins Thaimad H. Lk Partnars LP 28 15 3 L 5.0% ik 9 1.5% Al 4
E-D-2000  Cociar Fair, LP Apclla Managament. LP 2178 20 Bl 1% 7.8% bl 11 1.8% Al 4
13-Mew-2009  Sdicon Sierage Techrology. | Praphet Equity LP 128 7 7 3.5% Yes 4 2.0 A5 3
05-Nor-2008 IMS HEdEh Inconporaled IvwRalment Group 5,057 115 75 5.9% hi] B0 2.0% 46 3
28-Sep-2000  GenTek inc Amtican Securies Capital P 530 10 12 34% Yes 0 2.8% A5 2
21-Juk2008  Foundry Metworks, Inc. Brochde Communicilions Sy 2,133 85 125 5.2% b 85 389 5 5
10-Jun-2008 Agria Healthcare Group Inc. The Blackstane Group 1571 28 e £.1% Yes L] 2.1% 35 4
16-Jun-2008  Geeanfid Onling, Ing Quadianghs Group LLT T 10 13 31% b 5 1.2% S0 3
25-Feb-2008 Getty Images. Inc Hedman & Friedman LLC 2,067 52 TE 3.0% Yes 3 1.5% Al 3
30-Jan-2008  NuCol Inc Aurora Captal Group ATH 20 15 Yes 15 349 A5 Ni&
18-Jan-2008 Pedomrance Food Group Cor investment Group: 1,138 &0 40 Yo 20 1.8% S0 2
15-Jan-2008  Ldecone Baomedical, Inc. Warburg Pincus Parners LLC 191 3 ] e 2 0.7 n 3
14-Jan-3008 _Bright Honizons Family Solutic Bain Capital 1,276 38 ] fes 0 1.5 L] )
28=0ct:2007  Puget Energy, Inc Invesiment Group e 4l 130 Yes 30 0. A5 &
08-5ep-2007 Mark\West Hydrocarbon, Inc. Mark\West Enengy Partners, L 1228 18 15 Yes ] 1.0% 30 M,
28=Juk 2007 PRA Intemartional Genstar Capital, LLE 703 24 24 Yes ] 1.2% 50 Nild
24-Juk-2007  Ryerson inc Platinum Equity LLC 1,888 25 25 Tes 18 1,81 28 3
2000l 2007 Neoware, Inc Hewlett Packard Company 262 10 MIA Yeu 10 i 28 -]
23-Juk-2007  Cumulus Media inc. Management Led Buyout 1,248 18 18 Yes ] 1.8 45 3
232007 Uniled Rentals, Inc. Cerberus Capital Managemer 5429 100 100 3.5% Yesu 40 1.4% a0 3
16-Juk-2007  Willams. Scotsman Infemation TDR Capital LLP 2158 40 L i Yes Fil 2.0% k) 3
16-Jul 2007 DIO The Blackstane Group 1,503 a7 37 Yo 19 1 50 5
05-Jul-2007  Sequa Cerperation The Cartyle Group LLC 2,548 &1 B1 Yes a0 1 45 His,
02-0uk-2007  Racdy los Holdings, Ing GS0 Cagetal Partrars. LP 678 21 21 You T 1 45 5
20-Jun-2007  Nuvesn Invesiments. inc. Invesiment Group & 652 200 00 Yes 00 1.5 n 3
15-Jun-3007  Penn National Gaming, Ine. Invistmaent Group B355 200 00 Yas g 1.79 a5 N
11-Jun-2007  Janas River Group. Inc Tha D. E. Shaw Growup 547 11 11 You 7 1.4% 55 3
11-Jun-J007  Honzon OfEnare. Inc Cal Div Intarmational. Ing B55 19 A 3.0% hii] 9 1.5% 45 Ni&
Madian 522 53 3% 35% 515 16% 43 3
Mean 42 ] 3.0% 4.2% 5 1.8% 9 4

Sowce: Reflacts U.S -based Iransactions over $200mm of enlerpise value

Process Considerations
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Comparison of Selected Competitors

($ in millions, except per share data)

Enterprise
Closing % of52  Equity Value Multiples (2) Calendarized 5 ear 2011
Price Weak Market  Enterprise _Sales EBITDA EBIT _ _PIE Multiples (2} EPS  PE/S-Year _LTM Margins (1) Dividend
Company Z8-May-2010  High Cap (1) Value (1) LTM LTM 2010 2011 LTM 2010 2011 CAGR(2) EPS CAGR EBITDA EBIT Winld
J. Crew (|BES) 54564 8% 53,144 $ 2,595 18x 110x B7x T7x 137 186  156x  195% a5x  IBT%  134%  00%
J. Grew (Managemant) 45,64 91 % 5 3,144 § 2,595 18x  110x  BSx  Tix 137 176%  145x  195% 07%  167%  134% Q0%
U5, Speciaity Retaller
Abarerombie & Filch 53583 72 % 5 3.150 $ 2.559 D8x  B4x  E3x  43x 151 04x  138x 16.0 % 09x  135% 54%  20%
Asrogostale 27.71 85 2E07 2.260 1.0 52 45 43 58 (1] 1 135 0.7 19.7 174 00
Amarican Apparel (3} 1.58 3 113 187 03 33 5.1 38 67 HM 77 250 a3 100 50 00
Amarcan Eagle 13,10 BT 2742 2074 [k 51 43 38 a0 125 108 12,0 0.5 138 87 31
Anin Taylor 2165 BT 1,292 1.081 0s 53 50 49 NM 18.3 151 15.0 1.0 g1 37 0.0
Bucks 35,55 B9 1,702 1544 1.7 59 £3 58 L 121 11.2 11.0 1.0 50 322 2.3
Chico's 12.33 T4 2,188 1,762 10 80 59 4.7 143 166 125 15.0 a8 128 72 0.3
Coach 41.11 G4 12,840 11,957 35 10.1 81 as 1.3 173 155 14 5 1.1 244 0.8 0.7
Coldwater Creek .24 T2 AT B2 X MM 6.3 &1 WM WM 2.0 150 21 18 (35 0.0
Gap 21.80 2] 14,611 12038 ] 28 47 45 (1 1.8 10.8 10.8 1.0 17.8 129 1.4
Gymbaree 44,88 1 1,331 1,073 11 53 47 43 65 114 10.4 120 0.8 194 162 0.0
Guess? AT.89 b 3581 3128 15 73 87 58 a6 127 1.0 15.0 0.7 0.1 171 1.3
Hat Topic 556 85 a7 178 62 34 a4 31 117 b3 ] 178 15.0 1.2 7.4 21 1.3
Liined Brands 24,85 87 8,154 5125 1.1 7.3 [¥] 57 106 138 12.4 13.0 1.0 14.5 10.0 24
Urban Cutfitters § 36.30 88 8311 5810 30 13.7 106 1] 171 ne 18.2 200 0.8 28 17.5 0.0
High W% 51481 5 12038 35x 137x  06x  B@x 174 Whx  XRO0x 0% Z1x  M4% W% 3%
Migan 7 4,008 3585 12 67 59 52 101 16.0 139 148 1.0 181 15 10
Madian B1 2,607 2074 10 6.4 59 47 85 139 124 150 (2] 1“5 10.0 o7
Low 33 113 179 02 33 34 31 58 9.9 7.7 105 0.3 1.8 3.7 00

(17 Scurce Catesl pubkcry svadabie fnacos’ stalerents  Eguly idashe! Caz Sated ot diuted share Sutalasing
(20 Soarti LTM SsmOn 0 Dased 0n st fulicly avidabio s Selmentl. Prigscisd Svnosd. ESTON. EBIT, aod EPS a0 bidod o8 IBES Recias salinates alr St Wal STeel msetn
(3 Doss nod inckuge e 7. Trwe {10,595 0F oursiandng Shanns) sumoaded 1008 0 i (0T O e Performnce Equiy P, 39 A0 St Rirve umsorly Diwt Qg under Fug peogran

Supplemental Materials
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Comparison of Selected Companies

Potential Buyers

($ in millions, except per share data)

Enterprise
Closing % of52  Equity Value Multiples (2) Calendarized 5 aar 2011

Price Week Market Enterprise _Sales EBITDA EBIT FE Multiples (2} EPS  PE/S.Year _LTM Margins (1) Dividend

Company ZB-May-2010  High Cap (1} Value (1) LTM LTM 2010 2011 LTM 2010 2011 CAGR (2) EPS CAGR EBITDA EBIT Winld
J. Crew (IBES) 54564 % $3144 %2805 18x Mox 87 Tix 137 x 186 x 166 x 195 % 0%x 167 % 134 % 00%
J. Cranw (Managemat) 45.64 91 % 5 3,144 5 2.895 18%  10x  BS5x  Tix  137x 17.6 % 145 % 19.5 % 07x  167%  134% 00 %

U5, Specialty Retailer

Coach 541,11 54 % $ 12.840 5 11957 I5x 101 % §.1x BS5x 11.3x 173x 155 % 145 % 19 4% 308 % 07 %

Fast Retaling ¥ 12.670.00 i) 14,200 11470 13 56 8.7 81 7.5 17.5 156 208 Q.7 15.8 174 23

LVMH € 85,52 53 50,671 55735 27 11,2 0.1 5.1 136 19,4 16,7 L] 1,7 238 19,5 149

FFR 95 83 Br 15,104 22174 1.1 10.0 53 BS 130 115 12,3 53 1.9 108 84 34

Urban Outfitiers %3530 B9 8311 £810 30 13.7 10.8 |-%:] 171 25 18.2 200 0.9 218 17.5 0.0

WV Conp 7735 BT 8642 5110 13 83 B0 T4 95 129 11,7 10.0 1.2 152 12.7 31
High B4 % 550671 555,738 35x 137X 10Bx  B1x  17Ax 8% 18.2x 208 % 185 4% 08% 34 %

Mean 87 17,961 18377 21 10.0 8.0 81 12.1 171 15.0 136 1.3 2.0 17.7 18

Median 88 13.520 1,714 20 10.1 B2 &5 121 174 155 123 1.1 08 174 20

Lew 70 8311 5810 14 88 8.7 &1 75 128 117 53 0.7 10.8 &4 0.0

1} Souce Labesl publcly svadabls finaocl sialemonts Eguily Marke! Cap Sesed o dluded shares cutaia

g
(@ Sources LTM mumbers s based on intes! putsicly rvadabln fnancesl steterrents. Proyected severoes, E8TOA, EBIT, and EF5 ary buset on M85 median satimates andtr cther Wil Seef mssarch

Supplemental Materials
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lllustrative Cost of Capital at Different Breakpoints

($ in millions)

13.50% 1 Current Rating: BB+ Rating: BB Rating: BB- Rating: B+ Rating: B
Leverage: Leverage: Leverage: Leverage: Leverage: Leverage:

3 211x 2.75x% 3.25x 3.75x% 4,50 5.25x

=%

3 13.00% 4 * l 4'

‘s

-

8

% 12.50% { 12.47%

g

=

b=

% 12.00% 4

2 11.71%

< % 11.69%
11.50%
(8.6)% (0.8)% 4.5% 9.3% 15.7% 21.2%
Net Debt / Capitalization

PF Total Debt 549 $273 5 447 $622 5883 51,145
PF Net Debt £(249) 5(25) % 149 5324 $ 585 % 847
Inc. Debt 50 5224 3398 5572 5834 51,096
Pre-Tax Cost of Debt 5.0% 6.0% T.0% 7.5% 8.0% 9.0%
Cost of Equity 11.72% 12.06% 12.33% 12.59% 12.99% 13.39%
WACC 12.47% 12.13% 11.96% 11.84% M.71% 11.69%

Note: Leverage shown on adiusted basis, cost of capidal asswmes an Acioma 2-year historical levared bata of 1.20 (Unlevenad and re-tevered for each case), rsk frea rale of £.07% (20-Yr Treasury wilh a

20-year durafion), markef pramiurm of 6 67%, and lax rafe of 40 2%
Note: Azsumes LTM EBITDA of S263mm, rent expanse of $85mm capitalized af B 0x per Moody's, LTM debt of $48mm and cash of 5298mm per F Y2009 fiing

Supplemental Materials
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Retail M&A Activity Since 2005

dGokdman Sachs’ Walse EW/LTM ‘Goldman Sachs’ Walwe EVILTM

Date _ hssat Buyer MAA Fole {mm) __EBITDA Dato__ Asset Buyer M&A Rl fmm) _ EBITDA
Transacon ievolving Strategics

AprdND Casey's Coucha-Tad Anfs Reald Advisor 1878 T Jan-3008  Binght Horwons Dan Capal Liad Saluce Advisor vE: w
Fa-2010 Dusne Rasde ‘Walgrenn Exchuiros Seissde Advisst 1078 114 Aug-20T Barsenys (Jenes) ettt Lo Jatude Advio a2 =
Aup2000 BAN Coleje Bocksebers  Bames & Noble 853 - AUQI0OT  Hioma Dapat Supply Bain, COER, Cartyls Satsaa Ao 8,500 -
OchZ00E  GameSiop SFMI Maromania 54 T - Jure 2007 Gaslar Cenler Bain Lead Selgide Advisor 2083 s
Aug-2008 Longs Ding Stores £V Caremank Acraad Ancther Buyer 2600 108 Mary- 2007 Limsed Brands Inc-Expres Goiden Gate Captal Adenad Ancthar lupes [T -
Miy-I008 Carphons Wirshouss Bant Buy Blerbichi Adhvidor 4300 &1 Mar2007 ROIS Linid Senlascia Adhwraor - -
Apr-3008  FTD Growg LUinited Cinline (Exciushon Seliside Advisor Ti& T4 Mar- 2007 Claie's Stones Loaed Sullgide Advwiser 2780 BE
Febe2008 G5 AUty Ry Autnmotss. 1,002 1]

AATT 7 for A Manking V¥ Cop ) B i
Jun-00T  Cakley Lumstten Liad Stnatn Ahvmor 2288 143

Jun 00T Ganeca' Firiah Lisw Lkl Sestiacis Achchod 1,530 w7

May 3007 Eiride R Payless Shossource Lead Sellside Adwisor B 114

Apr-I00T  Ganesco Foot Locker Am Raid Advisor = -

Fgb-2007  Patheark The Gireat AP Tea Co 1378 #2 How-3008 o5l Ristacrant Partnan:  Ban 14W 4
Feb-2007  Wikd Cais Whale Foods EE 138 M- 3008 Darvid's Briclal Leonard Geeen Aechegad Ancther Buper ~T50 =
Jan-007 Fia {Spcrts Brand Iy Fia Korea Sl Adear = - How-2006 Edie Bauer' Sun Captal. Gokden Gate Sellsitn Avacr [T 05
Coc-2008 Logan's Roadtouse Blisck Canyon Capital 653 137 D208 Yankie Candle Macieon Dearbarn 883 LE]
How-2008 La Senza Lirriteed Evands BE4 83 Aug-iO0E Aosl Mex Restavrants  Sus Capital Parnens 20 4
Sep-2008  TriveConials of Amanca  Hopaabty Propeites Trus 2,580 156 Ju2006  Peton TPG, Lastnand Gassn, &5 PLA BUyRilE Al 1.785 Bz
AugraDoh Echerd {Jean Coulu US) Febe Auid AT a5 Jure 2000 Machaels. Shones. BanBlacksiore Special Commien 5808 ns
Jan-006  Hughes Home Dogat ims A Hn-2000 Lord & Tayter RO Bquty Parnens it Adenar 1083 =
Jar-D008  Rigi Sailty Badty Co Lonid Sristiaded A chrciecd’ 2,600 bl ] Jut- 2008 Azoils AEA ivirilies Lk Sunliad Achwrieen’ 1500 -
2005 NDSG [Saks) BanTon [ E— 1,185 = Juns3008 Sally Beauty Co. Claryion Dubier & Rice: Lead Selsiie Adviser 3100 7
Augr20 Reshox ismations Adeiag - Sodmon 2,851 10 Mar2005  Cuiznos JF Morgan Parners. Ligd Salgsss Ao ~1450 =2
Auga008 ALP Canada Watrn Ing Acvinad Ancther Buyer 1,400 - Jan-2008 Alberssons Suparvaks, CVS, Carbenn Sallucie Adeisr 1037 [T
Apr- 3005  Proffie'wiciftae (Saks) Bl Saitunin Asasor Bx - Jan 2008 Spons Autherty Leonard Semen Aughanaed Ansther Birper 1308 ai
Api-J005  EMSCITOics Boagie Cama g 1512 128 Ja-2008  HUSEoN'S Bary Mlap Laaf et Ll St Adwiiid 1998 T
Fab-2008 May Fedarated Liad Buyside Advisor 17,082 a5 Jan-2008 Borlinglon Coat Faciory  Dan Liadl Salinkds Advisor 18 [
T g Financial Duae- 1005 oy Hilhger i Pty 2487 [ 5
Apr-HHD  CHE Resisuranis Apoia Managesent Euity Invesiments i - Dwc-005 Dunkin Brands Bain, Carlie, TH Lea Aschegad Ancther Buyer 2425 i2s
Ce008  Grocery Cutists Barkshirn Parirars Exquidy Invesimanis - - How 008 Linars 'n Things: Apalio Achamad Ancther Buper F ] Ba
JunBO00  Cffon Dinpet BT Pannec FiPE 15 L1 D205 Shepha Sun Capitsl Partran 1,188 Ll
Hov-2008_Wmole Foods Leonard Groen Bibg as ar iy 2008 Newnan Marcs  TPG, Warburg Pincus  imadSeleceAdveor 5608 0B
] Sun Capital Lo Th War 3008 Tops A" Us WKR, Ban, Vorrads Adteind Ancther Buper 6,193 L
Jan-2008 Performancs Food Croup  Blaskabong | 'Vritar Byt Adhviger 1158 102 Fit- 2005 Cieut City. wighhaias Cagatal Wargamant Arih e Adviger 3,119 -

Nole: Consisfs of U S transactions grealer than ~3600mrm since 2005, Yelow shading indicates Goldman Sachs advised on [he fransaction or advised another buyer in the fransaction, as indicated

" Transaction not consummaled

Supplemental Materials
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Analysis of J.Crew Recent Performance
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J.Crew Stock Has Recently Underperformed Despite Strong
and Consistent Performance

$60.00 4 R E e e s
20-May-2008 | 13-Juk-2010
20-Fab. 2008 Feperind 1006 samings o CUMTEN? Price $ 3638 Tracy Gardnae
Cipanad first ﬂﬂ-hﬂ';-m;' | 52Wk High 50.00 . *"M'mw
Madill steen . | 52 Wk Low 27.10 ot 13 2010
52 Wk Avg, 40,32
$50.00 1 3 Months Avg. 43.24

Since 1-May-10 Avg,

§40.00

Closing Price ($)

$30.00 -
1-ar- 2008 | 1
Fagnind FY2007 SR St | @bove analyst Reponsd 1010 aamings |
samings of §1.54 | satimatus of $0.59 of $0.88 above analysi |
absove anaiyst ! of 2058

onterabed of $1.52

$20.00 4 : SN —
22-Jan-2008 Z2-0ct-2009
President Juffrey 2h-Bug- 2008 - h_lo.dﬂ
Preifle anncarced bis Reparied 2008 eamings of guidanca
rakigRation mfactivi Wiﬂﬂmm;l $0.59 teom $0.30-50.33
on Feb 1, 2008 estimales of 50,33 and
S1 0.00 4 ‘guidance of $0.31-50.33
28-May-2000
Betan-2009 Rapernd 1009 sarmings of
Management iowernd $0.32 above analyst
FY200 grickinecas 1o 30.77- estimates of 30,10
$0.BZ from 51,1151, 16
£0.00 T T - T - T T T
Jul-2007 Jan-2008 Jul-2008 Jan-2009 Jul-2009 Jan-2010 Jul-2010

Daily from 13-Jul-2007 to 13-Jul-2010

Sowoe: Blogmberg
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J.Crew’s Stock Price Traded Down with Specialty Softlines
in May While EPS Estimates Continue to Increase

$4.00 4

$3.25 4

$2.50 -

$1.75 4

Yearly EPS Estimate ($)

$1.00 4

$0.25

- $60.00

$2.80
FY 2011E

- $40.00
52.45

| FYE0E |
y $36.38
ep 83000,

F $20.00

L $10.00

Jul-2007

Sowee: Bloomberg

Mow-2007

$0.00
Mar-2008 Jul-2008 MNov-2008  Mar-2009 Jul-2008 Nowv-2008  Mar-2010 Jul-2010

Monthly from 13-Jul-2007 to 13-Jul-2010
= F¥ 2008 =—FY 2010 FY 2011 == J.Crew Stock Price

Closing Pr‘iEMSJ-.

.
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Despite Strong Same Store Sales Performance J.Crew’s
Stock Has Declined

$60.00 - Q42009; 16.6% 20.0%
Est: 9.0%
Q12010: 15.1%
Est: 12.0%
15,
$50.00 5.0%
Q3 2008; 6.4%
Est: 8.0% L 10.0%
$40.00 A
Q42007: 4.0%
-~ Est: 4.0% $£36.38 -
= Q1 2008: 2.49 5.0% £
£ Q32007: 5.0% i iy b
£ 3000 | Lne i g
g 00% @
b R O
8 E
o Q22008: (0.4)% 3
£20.00 Est: (1.00%
Q3 2008: (2.9)% (5.0%)
; Q22009: {5.1)%
Est: (3.0)% Bt (3.01%
a12009: (5.1)%
$10.00 Est: {5.0)% {10.0%)
Q4 2008; (13.1)%
Est: (17.0)%
$0.00 {15.0%:)
Jul-2007 Jan-2008 Jul-2008 Jan-2009 Jul-2009 Jan-2010 Jul-2010
Daily from 13-Jul-2007 to 13-Jul-2010
— Stack Price — Same Slore Sales

Sowee: Bloomberg, Press nfasas
Nete: Comp Store Sales beal vs. analysl estimales are highlighted in GREEN, awss vs. analysl eshimales are highlighted in RED and inlne with analys! estimates are ghlighfed m BLACK.
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Specialty Retail Stocks Have Traded Down Signficantly
Since May...

J.CREW
AEROPOSTALE

lululemen
athletica

rue/l.

COACH
Abercrombie & Fitch

ANNTAYLOR

Buckle 2

m
k4

AMERICAN LAGLE
e

S&P 500

Sowes: Blosmbang
Note: As of 13-Aa-2010

Since May-10 ¥TD

A Year Ago

Market Trough — May-10

(25)% (18)%

(24)%
(24)%
(26)% (20)%
(26)% (8)%

(30)% (300%

(3%

Median = (16]%

32%

4%

Median = 2%

(6%

(@)%

42%
[24%

baa, Median = 52%

211%

6%

BE5%

TOE%

Median = 177%
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...Leading to Multiple Contraction Across the Board

2010E P/E Multiple

Current

01-May-10

A Year Ago

Market Trough

J.CREW

@ islemen

rueZl.
-

Abercromibie & Fitch

COACH

ANNTAYLOR

AERDPOSTALE
2.8
> Median = 15.0x
135
S&P 500

Sowee: Blosmbang
Note: As of 13-Aa-2010

12.8¢
Median = 19.6x
15.4x

16.1x

Median = B.7x
BSx
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Growth Expectations for J.Crew Still Robust

Company FY 10 - FY 12 Revenue Growth FY 10 - FY 12 Margin Expansion LT EPS Growth
J.CREW | B
() !ulutemon 21.5%
rue an 18.5% 23.8%
Sifrers

Abercrombie & Fich 1500

COACH 14.5%
AEROPOSTALE 15.0%

\ 74 _
- - 3%

.a.a#v

W
e . 36§

ANNTAVLOR T
. I 1.5%
Buclkde & (3.00% I

Sowee: Wall Siresl Estimates as of 13-J-2000
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Analyst
Recommendations

Research Analysts’ Have Some Concerns Over Tough 2H
SSS Comparisons and Near Term Margin Expansion...

StrongBuy  Underperdorm
(5 in

23% I 5%

4

Targat Price
Broker Price Target
Goldran Sachs S0
Adlantic Equities 4000
Barclaoys Capital S000
Bma Capisl 00
Marss
Bofa Mismill Lynch 4900
Brides Museiny 5300
Crindd Suikse 5300
Julwriod 4000
JP Morgan 4600
Mtiller Ttk S0.00
Mk Parines 5600
Momingstar 34 00
Oppenhemen S000
Pipor Jefray ET00
Riolseri W Badrd 500
[T 4700
Wiedbush ET.00
Sacuriss b
Waadian 5600
Mlaafian S50 00

B “Though JCG has longer-term store growth potential in Madewell, it is still somewhat unproven and for now EPS
growth is much more dependent on comp sales and margin leverage at the core business. Concerns over
inventory planned up mid to high-single digits at 2Q end, coupled with fear of sector-wide sales deceleration and
tough compares for JCG, will likely be an overhang until these risks are either validated or refuted this Fall.”
Goldman Sachs, July 13, 2010

B “Primary downside risks are a slowdown in sales and a general sector pullback.” Goldman Sachs, July 13,
2010

B “  the stock seems likely to have a high $40s ceiling on it in the near term until the company proves that it can
profitably lap last year's robust 2H results (comps up low-double digits and margins up ~1,500bps!). As the
growth trajectory should slow throughout the year (JPM estimates: Q2 65%, Q3 6%, and Q4 3%) and
operating margins push above 16%, we believe that shares should remain range-bound in the near term.”
JPMorgan, June 02, 2010

m “__given our current view that future square footage expansion will be modest and margin trends will begin
to tail off in 2H into 2011, we believe that additional multiple expansion from the midteens is becoming less likely
as fears continue to build regarding the company's difficult holiday comparison.” JPMorgan, June 02, 2010

B “While we think that J. Crew has ample opportunity for growth, the firm faces intense competition from retailers
such as Banana Republic, Ann Taylor ANN, and Anthropaologie URBN. Additionally, when economic conditions
recover, J. Crew is at risk of losing its existing customers as they trade up to expensive designer labels
and other luxury brands. Therefore, we believe J. Crew will have to fight hard to keep its customers by staying
ahead of the game with the latest fashion trends.” Morningstar, May 28, 2010

Sowrce: IBES astimales, Wall Streel Research




§&i™  But Are Bullish on J.Crew’s Long Term Growth Propects
and Strategy

Analyst

Recommendations
Strong Buy  Underperorm . . _— . .
) |’" 1] B “Another longer-term positive we see is as 70 million gen Y’ers start filling the 21-35 age group in the next five
years, JCG seems very well positioned to capture them (recent closings of ANF’s Ruehl and AEQ's Martin & Osa
demonstrate it is not easy to build a new brand to capture this audience).” JPMorgan, June 02, 2010
B “We believe the right call is to be buying the stock at current levels, as earnings upside will continue, and the
longer term growth story and return on capital profile is one of the most exciting in retail.” Credit Suisse,
May 28, 2010
Tareot B m “Given the greater consistency in their business, we believe mgmt is likely to feel more comfortable about sq ft
e o growth prospects next yr. After growing sq ft at ~3% in F10, we believe growth could increase to 6-8% in F11.
T ——— = Part of the increase will likely be driven by a ramp-up in Madewell (where we believe sales have exceeded plan)
Allantc Equities w00 openings, to 10-15in F11 and potentially an even greater number in F12. We also hope to hear more from mgmt
e about the possibility of opening stores in Canada and London.” Credit Suisse, May 25, 2010
Maruets
Bola Maomill Lynch 49.00
oo ey 2% » “Given the company's attractive long-term growth opportunity (including Madewell store openings as the
Jelores 4000 concept reduces operating losses, launch of wedding shop, and potential international expansion) and highly
T i differentiated assortments,...we believe the current entry point presents a compelling opportunity for investors to
Mk Partners 500 own one of the highest quality multi-channel specialty retailers.” Wedbush, May 25, 2010
T —T
Pipor Jeftray ET00
Robert 'W. Bobd 5500
LS (U] 47.00
‘Wedbush ST.00
it b
Wisiadian S5 00
Mlafian F50 00

Sowrce: IBES astimales, Wall Streel Research
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J.Crew (Curent)

Stock Price: $36.28

2010E EPS: $2.45

J.Crew’s Stock Price Has Traded Down With Specialty
Softlines Since May While EPS Estimates Have Increased

2010 Stock 2010
Price / 2010 EPS P/E Change Price Change EPS Change

Jul-10 May-10 Jul-09 May-10 Jul-09 May-10 Jul-09 May-10 Jul-09
J.Crew 14.8 x 211 x 213 x (29.8)% (30.3)% (25.2)% 42.3 % 6.5 % 104.2 %
Abercrombie 201 % 251 % 14.9 x (19.8)% 35.4 % (18.9)% 514 % 1.1 % 11.8 %
Aeropostale 104 x 11.0 x 1.3 % (2.3) (7.8) (1.8} 29.2 3.7 40.1
American Eagle 12.0 x 14.8 x 13.6 x {18.6) {11.3) (29.8) (9.5) (13.8) 2.0
Ann Taylor 150 29.0 x R (48.3) MM (23.8) 138.7 47.4 MM
Buckle 9.8 x 12.8 % 10.3 x (23.7) (5.4) (24.4) (6.4 (1.0} {1.0)
Coach 165 % 19.6 x 13.0 % (15.9) 274 (13.6) 558 27 223
Gap 104 x 14.3 % 11.4 x 127.3) (9.0) (26.5) 235 1.1 358
Guess? 1.0 x 15.5 % 10.9 % (23.4) a5 (26.0) 42.4 (3.3) 30.0
Limited 13,7 x 16.5 x 11.5 % (17.0) 19.4 (11.5) 125.0 6.5 BG4
lululemon 34.0x 388 x 203 x (12.4) 67.6 (5.8) 210.8 75 B5.5
Palo 16.4 x 218 x 13.4 x (25.1) 219 (15.9) 52.0 12.3 24.7
rue21 249 x 29.2 x NM (14.9) NM (11.1) NM 4.4 MM
Urban Qutfitters 203 % 23.6 x 15.7 x (14.0) 29.7 (11.9) 66.6 25 28.5
Specialty Median 15.0 x 19.6 x 130 x (18.6)% 19.4 % (15.9)% 51.7 % 27 % 285 %

Sowrce: Bloombarg
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lllustrative LBO and Recap Analysis
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Recapitalization Analysis
Sources and Uses and Debt Paydown

($ in millions, except per share data)

Sources of Funds

Uses of Funds

Cost of % of Total x 2010E x 2010E

Amount Debt  Sources EBITDA EBITDAR Amount
Targat Existing Cash § 403 0.5% 33.3% Total Special Dividends / Share Repurchases § 981
Special Dividends per share $15.38
Bank Debt (1) 680 L+425 56.1% 20x 12x Shares Repurchasad (mm) - at 20.0% pr 22.48
Sr. Notes 128 9.0%  10.6% 24 x 35x
Total Debt § 808 66.7% 24x 3.5x%  Minimum Operating Cash 200
Financing and Other Fees (1) 29
Total Sources of Funds 51,211 100.0% Total Uses of Funds $1.211
Projected Free Cash Flow De-laveraging Profile
PF 2010} 2011E 2012E 20M3E  20M4E  2015E PF 2010 2011E  2012E  20M3E  2014E 2015E
Ravenue $1E18) 52055 $2361 52705 S3.081 §3510 Bank Deb (2) $ 680 § 489 § 208 $0 50 30
Growih 273 % 130% 149% 146% 139% 139% Senior Notes 128 128 128 128 128 128
EBITDA 341 407 448 08 Taa a41 Total Debi $ 808 § 617 § 336 $£128 £128 §128
Margin % 1886 % 198% 21.7% 225% 240% 240% Total Cash $ 200 § 200 § 200 § 352 % 801 $1.281
Met Income of 182 242 35 394 451
[+) D&A 52 55 57 60 B3 T2 Credit Statistics
(*} Fin. Fees Amor. 3 3 3 3 3 3 PF2010; 2011E  2012E  2013E  2014E 2015E
(-} Capital Expenditure 52 54 59 59 58 (4] Total Debt / EBITDA 24 % 15 x 0¥ x 0.2 % 0.2 x 02x=
(-) Change in OWC (52) {6} {38) (42) [48) (20)  Adj. Debt/ EBITDAR 35x 29 x 22 17« 16x 16 x
FCF For Debt Paydown 5 54 $ 19 5 281 5 360 $ 448 5 480 EBITDA/ Int. 64 x = B5x 145x  299x §14x 58.6 x
Cumulative FCF $191 Sa72 $832 %1280 51,780 EBITDA-Capex [ Int 54 x i T4x  128Bx  270x  474x 540 x

Sowee: Company Managemeni for the years 2I10E throwgh 2074E; Exirapolated based on constant growih and manging for 20156
Note: Assumes 63,8 milbon of gilded shares cutstanding,
(1 Assumes LIBOR foor of 1.50%. Assumes fnancing fees of 2.5% and OID on bark dedl fo be 1.0%. Also assumes sdvsory fees of 51.0 millian.

12



§™  Recapitalization: One-Time Special Dividend
PF EPS Impact

($ in millions, except per share data)

One-Time Specal Dividend Sire Status Quo 5 600 $ 800 $ 981 51200 51400
Special Divdends per share (1) $ 9.40 $1253 $1538 $18.80 $21.94
Cash Used 200 203 205 200 203
MNew Debt 413 808| 1,034 1,242
FY 2011E Netincome (2) (3) 5210 5204 192 s 5169 3157
FY 2011E Shares Cutstanding 66.8 66.8 66.8 66.8 66.8 66.8
FY 2011 E EPS (2)(3) (4) § 315 $ 3.06 $2.88 §272 § 253 § 235
Accretion/ (Diution) (33) (3005 (8.6)% {13.6)% (19.8)% (2545
Implied Share Price at 11.6x 2011 P/E Mulitple $36.38 $35.30 siaxw 3342 $29.19 $27.15
Implied Share Price ot 1006x 2011 P/E Mulitple $322 $30.39 $28.70 3 26.66 $24.80
Implied Share Price at 9.6x 2011 FIE Mulitple $29.19 $27.51 $25.98 $24.14 $2245
Shareholder Value @11.6x 2011 PIE Mulitple (5) 4470 5 4580 5 46.79 £47.99 £49.08
Accrelion in Value over current price 229% 259% 286% 31.9% M
Shareholder Value @10.6x 2011 PIE Mulitple (5) £41.65 54292 5 44.07 £4547 S 46.74
Accrelion in Value over current price 14, 5% 18 0% 21.1% 25.0% 28.5%
Shareholder Valua @ﬂﬁx 2011 PIE Mulitple (%) $38.59 5 40.04 5 41.35 $42.94 $44.39
Acarefion in \Velue over cument price 6 1% 10.1% 137% 18.0% 2.0%
Pro Forma Credit Stafisfics (2010}

Total Debt 30 5413 §620 $ 608 $103 1242
Debt/ ERTDA 0.0x 1.2x 18x 24 ¥ 30x 36x
Adf. Debl ) BBITDAR {B) 16x 26x 31 x 35 ¥ 40 x 45x

(1) Based on current basic shones outslanding of 63 8 rdbon

(2} Assurnes s tax el of 40 26 for FYZOT1E

(A Assumes Idemd rale on bank debl of 3679, 7 rillon o be L4235 Assumes LBOR loor of 1.5%. Assumes coupon on Sr. Noles o be 9.0%. Also asaumes
infered on cash fo be 0.5%

(4) Basod on 2011E weighted average diufed shanes of 885 million.

(5 Delned as Divedend per share ps Pro Fama EPS Bmes PVE Mulgle {DPS + FF EFS x PE). Acrefon calailaled based on aurrent pice of $3638.

(8} Assurnes rent experse capislied af B G and 100% of mnt axpense alibuind b inferesf expanss.




@™ Recapitalization: One-Time Special Dividend
Value Creation to Shareholders

One-Time Speclal Dividend of $981 mm (3.5x Ad]. Leverage)

11.6 x 13.0 x 14.0 x 15.0 x 16.0 x
Implied Share Price $ 36.38 5 40.94 $ 44.09 §47.24 $ 50.39
Implied Share Price
- Same Multiple 5 3142 $ 35.36 5 38.08 5 40.80 5 43.52
~ 1.0x Multiple less 5 28.70 5 32.64 § 35.36 $ 38.08 $ 40.80
- 2.0x Multiple less 5 25.98 5 29.92 5 32.64 $ 35.36 $ 38.08
- 3.0x Multiple less $ 23.26 $ 27.20 $29.92 53264 $35.36
Special Dividends per share $15.38 $15.38 $ 15.38 § 15.38 $ 15.38
Value to Shareholders
- Same Multiple 5 46.79 $ 50.73 $ 5345 $ 56.17 $ 58.89
Value Accration o Implied Price 28.6% 23.9% 21.2% 18.9% 16.9%
= 1.0x Multiple less 3 44.07 3 48.01 $50.73 $ 53.45 $ 56.17
Value Accrefion fo Implied Price 21.1% 17.3% 15.1% 13.2% 11.5%
- 2.0x Multiple less 54135 5 45.29 5 48.01 $ 50.73 $ 53.45
Value Accrefion fo Implied Price 13.7% 10.6% 8.9% 7.4% 6.1%
- 3.0x Multiple less $ 38.63 $ 4257 $ 45.29 $48.01 $50.73
Valua Accretion fo Implied Price 6.2% 4.0% 2.7% 1.6% 0.7%

Sowee: Pubiic ftngs, Management Projeciions
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($ in millions, except per share data)

Recapitalization: One-Time Share Repurchases

One-Time Share Repo Size Status Quo $ 600 $ 800 £ 981 £ 1,200 $ 1,400

% of Market Cap 24.2% 32.3% 39.6% 48.4% 56.5%
Cash Used 203 203 203 203 203
MNew Debt 413 620 BOE 1,034 1,242
Share Repurchase Price 3 40.93 54366 $ 43.66 5 4548 54548
% Premium to Current 12.5% 20.0% 20.0% 25.0% 25.0%
Shares Repurchased {mm) 14.7 18.3 225 26.4 30.8
% of Ouistanding Shares Repurchased (1) 23.0% 28.7% 35.2% 41.3% 45.2%
Accretion | (Dilution) Analysis

FY 2011E Net Income (2) (3) $ 210 $ 204 $192 5182 § 169 %157
FY 2011E Shares Outstanding 66,8 52.1 45,4 44,3 40.4 36.0
FY 2011 E EPS (2) (3) (4) $3.15 §302 %397 $4.10 $4.18 $4.36
Accrefion | (Dilution) (%) 24.3% 26.0%% J0.2% 2.7 38.5%
FY 2011E - 2013 E EPS CAGR 24.5% 28.0% 29.5% 30.8% 329% 34.9%
Implied Share Price at 11.6x 2011 P/E Mulitple $ 36.38 $ 45.24 § 45.85 $ 47.37 $ 48.27 $ 50.39
Share Price Accrelion aver current prics (5} 24.3% 26,0% 30.2% 32.7% 38.5%
Implied Share Price at 10.6x 2011 P/E Mulitple $ 41.32 $ 41.88 $ 4327 $ 44.00 3 46.03
Share Price Accralion over current price (5) 13.6% 15.1% 15.9% 21.2% 26.5%
Implied Share Price at 9.6x 2011 PIE Mulitple $ 37.40 $ 37.91 $ 3947 $ 39.91 $ 41.66
Share Price Accrefion aver current price (5) 2.8% 4,2% T.7% o9.7% 14.5%
Pro Forma Credit Statistics (2010)

Total Debt 50 5413 $ 620 $ 808 51,034 51,242
Deabi !/ EBITDA 0.0x% 12 1.8 2.4 ¥ 30x 36 x
Adj. Debt / EBITDAR (8) 16 x 26 x 31 3.5 % 4.0 x 45x

Source; Public fiings. Management Projections

(1) Based on §3.8 million basic shares culstandaing &5 of 13-Jw-2010

(2) Asswmes a lax rale of $0.2% for FYZ0T1E

{3) Aszswmes Inferest rate an bank debl of S673.7 milion to be L+425. Assumes LIBOR foor of 1.5%. Assumes cowpon on Sr. Nofes to be 8.0%. Alzo assumes

imlerest on cash lo be 0.5%

{4) Based on 2071E weighted average diuted shares of 688 miliom,

{5 Accrotion calcwated based on cument price of $36.38,

{6 Asswmes renf expenss capifaized af 80w and 100% of rend expense atirbufed lo interest expense,

15
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lllustrative LBO Analysis

Assumes Stock Price of $45.48 per share (25.0% Premium) or 8.0x EV / 2010E EBITDA

($ in millions)

Sources of Funds. Uses of Funds
Cost of % of Total x 2010E  x 2010E
Amount Debt  Sources EBITDA EBITDAR Amount
Target Existing Cash 5403 0.5%  12.1% Total Equity Purchased ($45.48 per share) 3132
Bank Dabt (1) Gad  L+480  205% 20% A2xu Existing Target Debt Retired i
Sr. Nobes 768 10.0% 23.2% 4.2 % 50x  Total Purchase Price 53132
Total Debt 5 1,448 43.7% 42 % 50x  EV/2000E EBITDA (Adj. Cash) 80 x
Equity rolled ower 394 Minimum Oparating Cash 100
3 of Equity 5 1.072 32.3% Financing and Other Fees (1) 85
Total Sources of Funds $ 3,317 100.0% Total Uses of Funds 5337
Projected Free Cash Flow lustrative Returns to Sponsor
FF 2010 ] 2011E 20MZE  2013E Z014E  20M5E Purchase Price $£4500 55000 %5500 % &60.00 5 65.00
Ravenua $1818; $205% $2361 $2705 §$3.081 $3510
Growth 2T 3% 13.0 % 14.9 % 14.6 % 139 % 139 % Premium 1o Current 23.7% 7 4% S.2% 64.9% T8.7%
EBITDA ES 407 498 608 738 B4
Margin % 1BE%] T0B% 21% 225% MO% 240% Implied EV { 2010E EBITDA
Mt Income 9B 138 197 272 353 409 7.9 x 9.0 x 0.0 x 11.1 x 121 x
(+) DEA 52 55 &7 60 63 T2 o so0x| 353% 29T%  254% 216% 18.7%
i+) Fin, Feas Amart, T 7 T T T T E %_ 8BS x 36.8% 3.3% 26.8% 23.2% 20.1%
{-) Capital Expenditure 52 54 50 54 58 [ E E S0x| 383% 32T EBEM 24.5% 21.4%
(-} Change in OWC {52) (6} {38) [42] {46) (20} £= 95x| 39.7% 3441%  EOE%  258% 227%
FCF For Debt Paydown $ 57 § 151 § 240 $ 321 5 411 § 442 "‘" 100 x]  41.1% 354%  308% 271% 23.9%
De-leveraging Profile Returns to Sponsor exit in 2014 @ 9.0x EBITDA
PF2008: 2010E 2011E__2012E _2013E_ _2014E
Bank Debt &80 526 86 i} 0 o Impliad EV ! 2010E EBITDA
Senior Nabes TE6B 768 TE6E T8 TEE TEE 7.9 x 9.0 x WoHx  11.1x 12,1 %
Total Debt $1,448 1 51,297 $ 1,057 § 768 § 768 § T68 - 30 x 8% 21.2% T8.6%
Tolal Debt / EBITDA 42 % J3Zn 21 x 13x 1.0x 09 x = 35x 24.8% 21.9% 19.3%
Adj. Dabt / EBITDAR 50x 42 x 13x 26x 23x 22x E £ 4.0 x 258% 27% 20.0%
EBITDA / Int. Exp. 27 % 34w 46 % 6.6 x B9 x 101 § 45x 269%  20.6% 20.7%
EBITDA-Capex/int. Exp. 23 x 28 x 40 x 58 x B.2x 93 x 5.0 x 2B.2%  245% 21.4%

Source: Campany Managemenl for the years 20T0E through 2014E; Extrapoiated Dased o CONSIant growdh &nd Marnging for 2015
Mote: Assumes 63,8 milfon of difded shaves cutsianding.
(1) Assumes LIBOR fioor of 1.75%. Asswmes financing fees of 2 5% and OID on bank debl fo be 20%. Aleo assumes advisory fees of 5200 milion.




o

lllustrative Ability To Pay Analysis

Share Price Required to Achieve Target Returns Assuming 2014E Exit

Assumes 5.0x Adjusted Leverage

Assumes 20% IRR with 5 Year exit in 2014 @ 9.0x EBITDA

Equity Value Per Share

Implied Premium Over Current Stock Price

2009 - 2014 Sales CAGR

2009 - 2014 Sales CAGR

15.3%  163%  17.3% 184%  19.4% 15.3%  163%  17.3%  184%  19.4%
"14E EBITDA  Per Year A Change in Annual Sales Growth vs. Plan "14E EBITDA Per Year A Change in Annual Sales Growth vs. Plan
Margin vs. Plan (2.00%  (1.0)% 0.0% 1.0% 2.0% Margin vs. Plan (2.0)%  (1.01% 0.0% 1.0% 2.0%
22.0% (2.0)% $6061 56226 $6398 S6575 $67.59 22.0% (2.0)% 66.6% T11% T59%  BO.T%  B5.8%
23.0% {1.0)% 62,22 63.95 65.74 B7.60 69,52 23.0% {1.0)% 7T1.0%  758%  BO.T%  858%  911%
24.0% 0.0% 63.84 B5.65 67.51 69.45 71.45 24.0% 0.0% 75.5%  804%  B56%  90.9% 964%
25.0% 1.0% 65 46 B7.34 69,28 71.29 73,38 25.0% 1.0% 79.9% 85.1% 90.4% 96.0% 101.7%
26.0% 2.0% 67.08 69.03 T1.05 7314 75.31 26.0% 2.0% B4 4% BE.T% 95.3% 101.0% 107.0%
Assumes 25% IRR with 5 Year exit in 2014 {@ 9.0x EBITDA
Equity Value Per Share Implied Premium Over Current Stock Price
2009 - 2014 Sales CAGR 2009 - 2014 Sales CAGR
15.3%  163%  17.3% 184%  19.4% 15.3%  163%  17.3%  184%  19.4%
"14E EBITDA Per Year A Change in Annual Sales Growth vs. Plan '14E EBITDA Per Year A Change in Annual Sales Growth vs. Plan
Margin vs. Plan {2.00%  [1.0)% 0.0% 1.0% 2.0% Margin vs. Plan (2.0)%  (1.0)% 0.0% 1.0% 2.0%
22.0% (2.0)% $5370 55505 $5645 S5789 $58.39 22.0% (2.0)% 47.6%  51.3%  552%  58.1%  63.3%
23.0% (1.0)% 55.02 56.43 57.89 59.40 60.97 23.0% (1.0)% 51.2% 551% 59.1%  B33% 67.6%
24.0% 0.0% 56,34 57.81 59,33 B0.91 62,54 24.0% 0.0% 549%  589% 63.1%  BT4%  T1.9%
25.0% 1.0% 57866 5919 6077 6241 5411 25.0% 1.0% 58.5% B2. 7% B7.0% 71.6% T76.2%
26.0% 2.0% 58.98 B0.57 62.21 63.52 65.69 26.0% 2.0% B2.1% B6.5% 71.0% 75.7% 80.6%

Sowes: Company Management
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Summary Financials

J.Crew
($ in millions)

CAGR CAGR
FY 2007 A FY2008A FY2009A | FY2010E | FY2011E  FY2012E  FY2M13E  FY20M4E  FY 2015E ‘0TA- "D9E "09E- "14E

Total Revenue $ 1,335 $ 1,428 $ 1,578 51818 § 2,055 § 2,361 $ 2,705 $ 3,081 $ 3,510 aT% 14,3 %
% Growth 169 % TO% 0.5 % 18,2 % 110 % 14.0 % 146 % 139 % 139 %

EBITDA $ 210 § 141 5 264 5 341 § 407 5 498 5 608 $ 738 5 841 1.9 % 22.0 %
% Growdh 322% (32.2)% 7.4 % 4% 19.4 % 22.2 % 2.2 % 213 % 129 %

5% Mavgin 15.8 % 5.6 % 16.7 % 18.8 % 19.8 % 211 % 225 % 240 % 240 %

Net Income $ 100 $ 54 5124 $173 $ 210 § 283 $ 128 § 403 $ 450 116 % 26.6 %
Diluted Shares Outstanding B4 64 65 6 &7 &7 &7 [} [

EPS $1.56 § 0.85 $1.92 $ 2.80 $ 345 § 302 $ 4.88 § 5.06 5670 10.8% 254 %
5% Growth 49.0% [45.5)% 126.9 % 356 % 2Hi% 244 % 24.1 % 225% 138 %

Free Cash Flow

Nel Incame $ 100 §$54 5124 $173 § 210 % 263 $ 328 §403 5 450 11.8% 266 %
D&A 34 a4 52 ] 55 57 &0 63 72

Working Capital 7 ar (14} 18 (20) 158) (100} [145) {165)

A in Warking Capital 150) (43} {36} (5] (n (34} (42} {46) 1200
|Capial Expenditures &1 8 45 52 54 59 59 58 &6 |

Cithar k] 24} kL 1 112) (18} {21} {25)

Froe Gash Flow $ 122 § 40 $ 203 $ 176 $ 200 § 284 $ 148 $ 430 $ 486 2% 16.2 %
|Gash $ 132 § 145 § i § 403 $ 580 $ 824 $1.114 § 1.462 § 1.948 |

Total Dot 125 100 449 o L1} L 1] o L1}

Adj. Dt {1) 626 2% T35 Ta1 853 1,027 1,176 1,340 1,526

Growth and Margins

Humber of Stones 260 300 321 336 AT 420 467 514 556

Naw Siores Growth (%) 14.5 % 154 % 7.0 % AT % 10.4 % 132 % 1.2 % 10.1 % 0.9 %

Comp Store Sakes (%) 5.6% (4.0)% 41 % 10.6 % 61 % 57 % 57 % 59 % 59 %

Crodil Stats.

Dett | EBITDA 06 % 0.7 x 02x 0.0 x 00 0.0 x 0.0x 0.0 x 00

Adj. Debt | EBITOAR 23 32 21x 18 ¥ 17% 1.68% 16x 15x 154

EBITDAR ! Inerest + Rant 7% 27 x ELE 43 46 % 48x 51x 54 % 54 x

Sowroe: Publc fings, Managomant

(1) Rl Exprssi adusbid Diied on Moody's malhodalogy.
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Current Cap Structure

J.Crew

($ in millions)

Moody's Adj.
Amount LT™ LTM Leverage Interest / Tranche Current Bid /

{UsSD) Leverage (1) Using Bx (2) Coupon Rating Implied Yield Maturity
Cash $332
Undrawn Revolving Credit Facility (3) 195
Total Liquidity $528
Revolving Credit Facility (3200mm Capacity) 0.0x 18 L+ 100-125 WA A May-2013
Term Loan 49 0.2 1.9 L+175(4) Ba2 / BB+ 93.00/6.2% May-2013
Total Debt §49 0.2x 1.9x
Market Equity (13-Jul-2010) 2479
Total Capitalization $2,528
Corporate Rating BB+ /WR Stable | NA

Sowrce: Company Fiings a3 of 01-May-2010

]
i
A
14

Assumes LTM EBITDA lo be £259mm as of §1-May-10,
LT ront axpanse of SESmm capiteiizod af 8 0x
Adjusts for $8mm of Laffers of Creall as of 07 -May-2000,

Infevesd rafe is al compay’s option. o Base rafe pius & magio of 0.75% o of L7175 bops
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Common Stock Comparison

($ in millions, except per share data)

Enterprise
Closing  %of52  Equity Valus Multiples {2) Calendarized S¥ear 2011
Price Weok  Market  Enierprise _Sales EBITDA EBIT __P/E Mulliples (2) EPS  PE/S-Year _LTM Margins (1) p

Company 123-Jul-2010_ High Cap(1)  Value{l) LTM LTM 2010 2011 LTM 2010 2011 CAGR (2) EPS CAGR EBITDA  EBIT Yield
J. Crew {BES) 5 36.38 % 52478 52186 13x  73x BBx S58x 88 4Bx 130K 200% 0Tx  182%  151% 00%
. Graw {k ot} 36.38 73 % 52478 52,196 13x  T3x  B4x  S4x 88 140x  116x  200% 06x  82%  151%  00%

.5, Specialty Retailer

Abmrcrombie & Filch 5 36.23 T2 % 5 3198 5 2672 08 x 65w 55 46x 154 200 % 145 15,0 % 1.0 % 136 % 5.8 % 15 %

Amnopos ahy 2053 52 2774 2461 1.1 53 4.9 4.7 6.0 10.4 a7 15,0 0.6 0.2 18,0 0.0

Amarican Eagle $12.02 B1 24468 1942 08 45 a2 38 7.0 12,0 10,0 13.0 0.8 14.1 9.1 34

AnnTayar 17.26 =21 1018 804 04 47 37 34 M 150 123 135 0.9 a1 a7 00

Bucils 28.33 kil 1.353 1.199 13 52 5.0 48 59 9.8 .2 11.0 0.8 5.2 2.3 35

Coach 53798 B4 11.522 10539 R 9.0 B0 74 104 156 138 145 1.0 M4 30.8 10

Gap 518.69 72 12200 9.509 o7 38 39 37 50 104 26 10.0 1.0 181 13.5 20

Gubss? 53451 2] 3.252 2770 1.2 &0 ] 5.3 71 11.9 10.4 15.0 9.7 0.6 176 1.7

Limnited Brands 52459 86 8107 9.489 1.1 66 6.4 539 9.2 13.7 12.3 13,0 0.9 16.1 1.7 24

Luikilaimeon Athitica 3913 86 2.820 2647 52 20.1 16.1 131 24.2 0 Fidl ] 250 1.1 258 2.5 00

ol T7.68 B2 7.783 6957 14 77 .7 7.0 2.7 16.4 14.8 11.0 1.3 181 144 0.5

Fus2t 20.60 79 Ta2 714 1.3 1.5 10.0 .1 16.3 249 204 238 0.9 11.2 78 ]

Ut Oufitlers 33.9 B4 5873 5200 26 14 LT &1 R 20.3 70 200 a8 28 184 L]
High 2%  $12200 $ 10,639 S2x  200x  161x  131x M2 MOx  WEx  EO0% 13 A% 8% 5%

Maan i 4861 4415 16 19 70 6.1 108 16.5 14.00 154 a9 19.2 150 1.3

Median 79 3198 2672 12 65 6.0 53 94 150 123 145 a9 181 144 10

Law BE1 T4Z 714 04 38 37 34 50 98 2.2 100 0.6 21 a7 00

T Source: Lales! publcly swalbis fnsncal sisemats Equly Marke! Cap beaed o dlobed shares ufal

i
(% Sources: LTM rumbss are based on intas! pubicly vasbls fnancial sistersts. Propected nvences, EBTOA, EBTT, ard EPE s buted on MES median silimates andior Sthir Wl Siwefl mssanch
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@™ J.Crew Stock Has Been Weighed Down By FY2010 Earnings
Guidance Revisions

$60.00 A 13- Jul-2010
Fapond 3007 0 Fot- e Current Frice 53023 e Tracy Gardows
L -“ m rounced Far
EPS Guidance m-’;’.ﬂ Maadewall sicre ﬂmﬂ\wd 52 Wi Hgh 50.00 mm‘d e =
27-May 2B-Aug b $0.48 atowe analyst 52 W Low 3023 embimaies of $1.75 Sapt 13 HH0
—— $50.00 R 52 Wk Avg. 40.94
5235- 5225- . b 3 Months Awg. ar13 \ 25-Aug- 210
FY 10 ShonthsAvg. 000 S01a =
245 2 ;’/_ Sice 1-May-10Avg  38.07 oo
$0.40- 3050 gl
0210 “pas  iactuals) kg ey
245
Q310 - 5%552_ $40.00 wm
' 25-Norv-2008 Fty
— Feeporied 3008
< eringe of §0.30 S
Py ool 24 Nav-2008
2 = i estimanes. of $0.30 Mﬁm
& 230.00 el 11-Mar-2008 popeten
E § ﬂ"“m mm estimates of $056 0.23
8 . tmales of $1.52 Reported FY2008
3 TF-Mary-2010
el Boa s Fuapres G0 erivgn
£20.00 - 23-Jan-2008 b il o At tin s of 5056
Presicernt St gy 50545050 from $0.30-
Pl arrounced R ik
img o et ety 2-Alug-I008
Py = Rogeoried 2008 serrings of = Aug 2010
$037 risiing aralyal Fiepored TGS
b of 0033 and of $050 & non -
gudance of $031-5033 recurring items dtowe
$10.00 araiyst sstmates of
g e i 5085
B - 2000 Raported 1008 eamings of
Management iowered g
FYZ008 gisirea 1o $077- e
SO BT ko §119-3198
$0.00
Aug-2007 Feb-2008 Aug-2008 Feb-2009 Aug-2009 Feb-2010 Aug-2010
Daily from 30-Aug-2007 to 30-Aug-2010
Source: Bioomberg
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J.Crew’s Stock Has Mostly Tracked the EPS Estimate Trend

$4.00 4

§3.25 1

$2.50 4

$1.75

Yearly EPS Estimate ($)

$60.00

$50.00

$40.00

FY 2010€
$30.23
$30.00

-/_

$20.00
$1.00

$10.00
$0.25 , . T : - - . — $0.00
Aug-2007  Dec-2007  Apr-2008  Aug-2008 Dec-2008 Apr-2009 Aug-2009 Dec-2009 Apr-2010  Aug-2010

Source: Binombarg

—=—FY 2009

Monthly from 30-Aug-2007 to 13-Aug-2010

=+—=FY 2010

FY 2011 m——).Crew Stock Price

Closing Price (5)

Analysis of J.Crew’s Recent Performance
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Despite Strong Same Store Sales Performance, J.Crew’s

Stock Has Declined Recently

S60.00 1 Q4 2009: 16.6% r 20.0%
Est: 9.0%
Q12010: 15.1%
=—i—|E:12.w,
L 15.0%
£50.00
Q32009: 8.4%
Est: 8.0 L 10.0%
$40.00
e 50% 8
s g
T 53000 $3023 §
2 in
= - 0.0%
g E
b Q22008: (0.4)% »
§20.00 Est: (1.00%
Q32008 CX'™ Q2 2009: (5.1)% [ (00%)
Est: (3.0 - Eat: 15-01‘-5'0
| Q12009: (5.1)%
£10.00 Est: (5.0)% - (10.0%)
04 .2008: (13.1)%
Est: (17.0)%
50.00 (15.0%)
Aug-2007 Feb-2008 Aug-2008 Feb-2009 Aug-2008 Feb-2010

Sowee: Bloomberg, Press releases

Daily from 30-Aug-2007 to 30-Aug-2010

— Stack Price

Same Store Sales

Note: Comp Stove Sales beat vs. anplyst eshimates ane highlighted in GREEN, miss vs. analysf estimales are highlighled in RED and infine with analyst estimaies are fighighted in BLACK

Analysis of J.Crew’s Recent Performance
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Specialty Retail Stocks Have Traded Down Significantly
Since May...

Market Trough

Since May-10 One Year {Mar 09 —May 10}

J.CREW (38)% (327% 3%

259

Abercrombic & Firch

lululemon N

athletica
23

AEROPOSTALE

ANNTAYLOR (2
. )% f1aye oy .

(18)% {10

(2375

17%

Buckie & 5

rueZl. o

S&P 500

(251%

Madian = 4%

Median= 177%

Souwrce: Bioombang
Note: As of 30-Aug-2010

Analysis of J.Crew’s Recent Performance 7
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...Leading to Multiple Contraction Across the Board

2010E P/E Multiple

Current 01-May-10 A Year Ago Market Trough (Mar 09)
J-CREW 280
lelm 27.7x 38 8x 323

Abercrombie & Fich

AN AL

ANNTAYLOR

A\
i

Buckie 3 14,3x
AEROPOSTALE 12.8% 12.4x
Maedian =13.4x Median = 19.6x Median =15.2x
S&F 500 1 Ha A 138%

Sowrce: Bioombang
Note: As of 30-Aug-2010

Analysis of J.Crew’s Recent Performance 8
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Market Capitalization Evolution Over The Last Twelve

Months
($ in billions)

Aug-089 Sep-09 Oct03 Nov-089 Dec-09 Jan-10 Feb-10 Mar10 Apr-10 May-10 Jun-10  Jul-10  Aug-10 Cha‘ll;;:rl (%a)
J.CREW 23 £23 £26 527 $28 28 527 528 530 528 523 £23  §20 (12.2)%
Abercramibic s Finch 30 28 28 35 31 28 32 40 39 32 27 33 31 4.3%
AERDPOSTALE 27 29 25 24 22 2.2 22 27 27 26 27 27 2.1 (22.4)%
-, S 28 35 36 32 35 33 35 38 35 27 2.4 25 26 (11.1)%
ANNTAYLOR 08 08 08 08 0.8 07 1.0 1.2 1.3 13 1.0 1.0 0.9 8.2%
HBucKie =8 1.2 16 1.4 1.3 1.4 1.4 1.4 1.7 1.7 1.7 15 1.3 12 (4.5)%
COACH 93 105 105 111 117 111 114 12.4 131 125 112 113 108 14.3%
AP 139 149 148 148 145 132 148 154 165 145 127 118 110 (20.9)%
33 3.4 3.4 3.4 38 37 38 4.4 43 35 29 33 34 (5.7)%
47 55 57 53 6.2 6.1 71 8.0 8.7 8.0 7.2 8.3 8.0 T0.6%
kelitamen 1.4 16 18 18 21 20 20 28 27 28 28 28 22 58.3%
- 71 76 74 76 80 81 78 8.4 89 86 7.0 76 76 6.1%
r"ue NM NM MM 0.6 0.7 o7 Q.7 0.8 [4R:] 08 0.7 07 0.5 NM
Httffers 48 54 53 53 59 53 54 5.4 63 6.1 58 54 53 7.3%
Sourse: CaplQ

Analysis of J.Crew’s Recent Performance 9
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Growth Expectations for J.Crew Still Robust

Company FY 10 - FY 12 Revenue Growth  FY 10 — FY 12 Margin Expansion LT EPS Growth
JJCREW 10%
() llutemon 21.8% 1.7% 25.0%
athletica
P 19.6% 0.8% 25.0%
rue” ..
whan 15.8% 0.2)%
Abercrombie & Fitch 52% 16.5%
COACH 15.0%
@ 5o
AERDPOSTALE 13.3%
1
34% 14.0%
..35:_._, 19% 13.0%
ANNTAYLOR 324 14.5%
. 1.3% 10.9) 10.0%
Buckie 3 (2.5)% 0.0%

Source: Wall Stroel Estimates as of 30-Aug-2010

Analysis of J.Crew’s Recent Performance 10
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Analyst
Recommendations

Research Analysts’ Have Some Concerns Over Tough 2H
SSS Comparisons and Near Term Margin Expansion...

Target Price
Broker Price Targat
Goldman Sachs £33 00
Atiantic Eguities 2R 00
Bmao Capital 3i0a
Mars
Bofa Mamill Lynch 3500
Breen Murmy 4200
Juflanas 3500
JP Wacepan Fm
Mibart ThnAR 5000
MM Parings 41.00
[ 00
Oppanhamar 5000
Pigeint Moy 3800
Roeart W Baid 49 00
Ues (Us) 3500
Wiadbish 40 00
Securies nc
Weadan 40 00
Madian T

“The outlook for shares over the next 6-12 months comes down to what happens to the earnings base of the
core business. If the environment remains weak but stable, inventory should be realigned by 1H11
resulting in less margin pressure on the core business and potential for leverage on other growth
initiatives through the balance of the year. However if trends deteriorate further we could see some
additional markdown pressure in 4Q and there is substantial risk to record margins earned in the first
half of this year." Goldman Sachs, August 26, 2010

® “Though JCG has longer-term store growth potential in Madewell, it is still somewhat unproven and for now EPS
growth is much more dependent on comp sales and margin leverage at the core business. Concerns over
inventory planned up mid to high-single digits at 2Q end, coupled with fear of sector-wide sales deceleration and
tough compares for JCG, will likely be an overhang until these risks are either validated or refuted this Fall.”
Goldman Sachs, July 13, 2010

B “Primary downside risks are a slowdown in sales and a general sector pullback.” Goldman Sachs, July 13,
2010

m *. the stock seems likely to have a high $40s ceiling on it in the near term until the company proves that it can
profitably lap last year's robust 2H results {comps up low-double digits and margins up ~1,500bps!). As the
growth trajectory should slow throughout the year (JPM estimates: Q2 65%, Q3 6%, and Q4 3%) and
operating margins push above 16%, we believe that shares should remain range-bound in the near term.”
JPMorgan, June 02, 2010

m “__given our current view that future square footage expansion will be modest and margin trends will begin
to tail off in 2H into 2011, we believe that additional multiple expansion from the midteens is becoming less likely
as fears continue to build regarding the company's difficult holiday comparison.” JPMorgan, June 02, 2010

Sowre: IBES estimates, Wail Streal Rosearh

Analysis of J.Crew's Recent Performance
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Analyst
Recommendations

But Are Bullish on J.Crew’s Long Term Growth Propects
and Strategy

Target Price
Broker Price Targat
Goldman Sachs £33 00
Atianic Equities 2800
Bmao Capital 3id
Masts
Bofa Masmill Lynch 3500
Breen Murmy 4200
Jullanes 3500
JP Wacegan Fm
Mibarr ThbAR S0.00
MM Panines 41.00
[ 00
Oppanhamar 5000
Pigeint Moy 3800
Rokart W Baid 49 00
UBS (US) 3500
Wiaibish 40 00
Securies b
Weadan 40 00
Maclian BT

B “JCG has one of the strongest brands in our coverage, with compelling initiatives to drive gradual long-term
growth (wedding, men's madewell, etc.).” Goldman Sachs, August 26, 2010.

B “Another longer-term positive we see is as 70 million gen Y’ers start filling the 21-35 age group in the next five
years, JCG seems very well positioned to capture them (recent closings of ANF's Ruehl and AEC's Martin & Osa
demonstrate it is not easy to build a new brand to capture this audience).” JPMorgan, June 02, 2010

B “We believe the right call is to be buying the stock at current levels, as earnings upside will continue, and the
longer term growth story and return on capital profile is one of the most exciting in retail.” Credit Suisse,
May 28, 2010

m “Given the greater consistency in their business, we believe mgmt is likely to feel more comfortable about sq ft
growth prospects next yr. After growing sqg ft at ~3% in F10, we believe growth could increase to 6-8% in F11.
Part of the increase will likely be driven by a ramp-up in Madewell (where we believe sales have exceeded plan)
openings, to 10-15in F11 and potentially an even greater number in F12. We also hope to hear more from mgmt
about the possibility of opening stores in Canada and London." Credit Suisse, May 25, 2010

= “Given the company's attractive long-term growth opportunity (including Madewell store openings as the
concept reduces operating losses, launch of wedding shop, and potential international expansion) and highly
differentiated assortments,...we believe the current entry point presents a compelling opportunity for investors to
own one of the highest quality multi-channel specialty retailers.” Wedbush, May 25, 2010

Sowre: IBES estimates, Wail Streal Researh

Analysis of J.Crew's Recent Performance 12
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J.Crew (Curent)
Stock Price: $30.23

FY2010E EPS: $2.31

J.Crew’s Stock Price Has Traded Down With Specialty
Softlines Since May While EPS Estimates Have Increased

2010 Stock 2010
Price | 2010 EPS PIE Change Price Change EPS Change

Aug-10 May-10 Aug-09 May-10 Aug-09 May-10 Aug-09 May-10 Aug-09
J.Crew 134 x 211 x 28.0 x (38.1)% (53.3)% (37.8)% (13.0)% 0.4 % 86.3 %
Abercrombie 199 x 251 x 21.9x (20.7)% (2.1)% (21.8)% 39% (1.1)% 14.3 %
Aeropostale 8.4 x 1.0 x 12.4 x (23.5) (31.9) (26.0) (15.9) (3.3) 23.4
American Eagle 135 % 148 x 138 x 8.9) (3.1) (23.8) (6.0) (16.4) (3.0
Ann Taylor 132 x 29.0 % MA (54.8) WM (33.0) 76 47.4 NM
Buckle 54 x 128 x 9.7 x (26.7) (3.0) (35.1) (10.1) (11.4) (7.3)
Coach 135 % 19.6 x 14.4 x (31.3) (6.4) (16.9) 22.2 21.0 30.5
Gap 9.4 x 143 x 14.2 x (34.2) (24.0) (34.2) (15.2) 0.0 28.6
Guess? 11.4 x 165 x 15.8 x (26.3) (27 .4) (29.0) (6.7) (3.7} 28.4
Limited 133 x 16.5 % 16.0 x (19.4) (16.9) (13.2) 601 7.7 92,8
lululemon 277 x 388« 323x (28.6) (14.1) (23.2) 59.3 7.5 85.5
Paolo 154 x 218x 16.4 x (29.5) (6.0) (18.3) 98 16.0 16.8
g2t 174 % 292 % MK (40.3) INM (37.7) NI 4.4 MM
Urban Qutfitters 181 x 236 x 2006 x (23.5) (12.5) (20.2) 7.0 4.3 223
Specialty Median 13.5x 196 x 15.8 x (26.7)% (12.5)% (23.8)% 5.4 % 4.3 % 234 %

Sgurce. Bloomberyp

Analysis of J.Crew's Recent Performance 13
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Comparison of Repurchase Strategies

Open Market Repurchase Accelerated Stock Buyback
Time Required to B ~1 day m ~1 -2 weeks; Includes hedge period
Implement
Key Documentation B Engagement letter B Master and Supplemental Confirmations
Cash Outlay B Over time ® Upfront
Share Retirement B Over time m Upfront

B Flexible; Company can dictate the pace of the B Once ASB is executed, Company is committed to the

Commitment repurchase at its own discretion (so long as itis in an program

open window)

Sianaling Impact B Muted; market will learn about actual buyback aclivity ® Strong; ASB announcement is made upfront upon
g g Imp in next quarterly filing or earnings call execution

- . . ) - . ) .

Execution Certainty ;tzgompany s discretion of volume and price but not Shuaargntegd repurchase size, uncertainty of price per

B Price can be managed through limit orders or pricing B Prices can be managed through limit orders or pricing

Management of Price grid, albeit no guarantee of share retirement grid like open market repurchase or through more

Exposure formulaic mechanic such as a collar
Ability to Buy at a H No H Yes

Discount to Market

Price

Share Repurchase Considerations 15



%™ Sizing Considerations for a J.Crew’s Share Repurchase

J.Crew Can Repurchase $150mm in Stock in Less Than 2 Months

Consolidated Volume: 1,955,505
10b-18 Volume Limit: 488,876
Repurchase Size (Smm): $50 $100 $150
Repurchase Size (Shares mm): 1.7 3.3 5.0
% Daily Consolidated # Shares Purchased . .
Volume Purchased Daily Time to Completion (Days)
5.00% 97,775 17 34 51
10.00% 195,551 9 17 26
15.00% 293,326 5] 12 17
20.00% 391,101 5 9 13
8% 1 T.6% 8 -
69
7% 1 74
6% 5.5% 264 58
e 5.1% =2
O 5% 4.3% 251
o =]
4% S 44
2 B
Sam]  25% =3 25
* 2% | Ea2d 17
1% 14
0% .
550 3100 5150 ASBMedian ASE Average 550 S100 5180 ASBMedian ASEAverage
JCG JCG JCG Jos JoG oG

" Vilurme ohsanvations taken from Iast 6 months with spot price of $30.23

Share Repurchase Considerations 16
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Accelerated Stock Buyback

Basic Overview

Mechanics Schematic
B GS borrows and sells a fixed number of shares to JCG in
a single private transaction Cash w
® GS and JCG enter into a “make-up” contract with a J C R EW
predetermined maturity ~
B The average price during the make-up contract is used Shares
to determine the economic repurchase price for the
shares. JCG will either pay or receive the difference
between the average price and initial price
Make Up Contract
Pros/Cons Tax/Accounting/Legal

+ |Immediate reduction in share count for EPS purposes
+ Averaging period need not exclude blackout periods
+ Can be structured with a cap to limit upside exposure
— Reduced flexibility (difficult to suspend)

— Exposed to stock price appreciation

- Requires upfront cash outlay

Upon the initial sale of stock to JCG the number of
shares outstanding will be reduced

If written to be EITF 00-19 compliant, there are no
accounting entries on JCG's balance sheet during the
term of the contract

The effective repurchase price for the shares
repurchased upon the initial sale to JCG is based an
10b-18 VWAP during the “make-up” period

Share Repurchase Considerations 17
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Applications of An Accelerated Stock Buyback

Strategic

Tactical

B More defined message for existing
programs

B Signaling impact for first time
repurchase

®m |mproved valuation metrics

B Response to vocal shareholder

B Quick use of excess cash on
balance sheet

JOMNES APPAREL GROUP

& Kimberly-Clark

Hedge upside exposure in price

Buy stock at a discount

More efficient way to buy shares
that are already anticipated to be
purchased during the fiscal year

Offset expected share dilution from
option exercises or convertibles

Repurchase through blackout

QI AFERRR.

think it. apply it”

Genentech

IN BUSINESS FOR LIFE

Share Repurchase Considerations 18
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ASB Structural Options

Structural
Components Alternatives
Fixed Dollar
Notional
Sizing
Fixed Share Amount
Fixed
Maturity
Variable
Capped
. Caollar
Price
Participation
Grid-Based
No collar

Beneafits
Cost of repurchase known at
inception

Typically maximizes discount to
VWAP

B Maximize number of shares retired

upfront

Certainty of maturity

Ability to achieve sub-\VWAP pricing

Limit exposure to potential increase
in repurchase price

Limit exposure to potential increase
in repurchase price

Allows exclusion of days with high
prices and to overweight lower price
days

Participate in all stock price moves

Concerns

Retire fewer shares upfront than
fixed share

May require additional payment
in ghares or cash at maturity

Typically does nat include a
discount to VINAP

Exact maturity of the program is
not known upfront

Purchase of cap without sale of
floor may result in reduced (or
no) discount

Potentially forgo a payment from
G5 by fixing a “floor” price for the
“make-up” contract = benefit from
stock price declines anly to floor
price

Does not guarantee maximum
price

Discount dependant on structure

Examples

gmn

q

Constellation
) GILEAD

HARS A

a

APPLIED MATERIALS

Share Repurchase Considerations 19
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lllustrative Share Repurchase Economics

Transaction Size:

Minimum Maturity:

Maximum Maturity:

Cap Price (%):

Floor Price (%):

Discount to VWAP:

$100 million

2 weeks

2 months

107.5% of Hedge Period Reference Price

895% of Hedge Period Reference Price

1.00%

Share Repurchase Considerations
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Structuring an Open Market Repurchase Program

Issues to Consider

Sizing

Timing

Price Sensitivity

Action Items and Mechanics

B 10b-18 volume restriction

B Percent of daily volume

B Program duration

B Blackout periods

B Predetermined price limits

B Volume Weighted Average Price (intraday vs. period)

B |mpact of volume on repurchase price

Documentation

Daily Trading Execution

Account Opening Documents

Engagement Letter

Board Resolution autherizing Share Repurchase Program

W-g

Transfer Agent Contacts, Instructions, and Settlement Arrangements

Daily or Periedic Placement of Orders
Scheduled Debriefings of Market Conditions and Trading Color

Share Repurchase Considerations
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Next Steps for ASB Execution

Business

Legal

Accounting

B Agree on structure for Accelerated
Repurchase

— Size

— Price Protection

— Length of Program

— Fixed or Variable Maturity

B Work to craft disclosure and
messaging

— Press release

Key Participants

Set up call with J. Crew Counsel and
GS External Counsel, to introduce the
ASB document

J. Crew Counsel and GS Counsel to
negotiate ASE confirmation and
discuss disclosure

J. Crew Internal CounselTreasury to

complete standard brokerage account
documents in order to receive/deliver
payments and shares

Key Participants

®  Set up call with J. Crew Accounting

and GS Internal Accounting, to
update perspectives on accounting
treatment of ASB

J. Crew accounting to review
transaction in relation to compliance
wilth ASC 480-10-25 (FAS 150), ASC
815-40-25 (EITF 00-19) and other
accounting standards

Key Participants

B J. Crew Core Team, GS capital
markels leam

| . Crew Counsel

J. Crew Counsel, GS Counsel

J. Crew Accounting, GS Internal
Accounting

Share Repurchase Considerations
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One-Time Share Repurchase Results In Meaningful EPS

Accretion
($ in millions, except per share data)

One-Time Share Repo Size Status Quo $ 50 $ 100 $ 150 § 200 $ 250

% of Market Cap 2.4% 4.9% 7.3% 9.8% 12.2%
Cash Used 50 100 150 200 250
Share Repurchase Price $30.23 $30.23 $30.23 $30.23 %3023

Shares Repurchased (mm) 186 33 5.0 686 8.3
% of Oulstanding Shares Repurchased (1) 2.6% 5.2% 7.8% 10.4% 12.9%
Accretion / (Dilution) Analysis

FY 2011E Net Income (2) (3) 5173 5173 5173 5173 5173 5173

FY 2011E Shares Qutstanding 66.5 64.9 63.2 616 5849 58.3

FY 2011 E EPS (2) (3) (3) $ 2.60 $ 2.67 $2.74 $2.81 $2.89 $297

Accretion / (Dilution) (%) 2.5% 5.2% 8.0% 11.0% 14.2%
FY 2011E - 2013 E EPS CAGR 14.5% 14.4% 14.4% 14.3% 14.2% 14.1%
Pro Forma Cash Balance (2010) $ 340 $ 291 $ 241 $191 5141 $9

Source: Public fMings, IBES Estimales

MNate: Share repurchases are flunded with existing cash balance. Assumes inferes! on cash fo be 1.0%

(1) Based on 683.8 mifion basic shares oulslanding as of 30-Aug-2010.

{2) Assuwmes a tax rale of 40.2% for FY2011E.

{3) Based on 2011E weighted average diluted shares of 66 5 million.

{4) Acorefion calcwlafed based on current price of 530.23.

Share Repurchase Considerations
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Current Cap Structure

J.Crew

($ in millions)

Maoody's Adj.
Amount LTM LTM Leverage Interest / Tranche Current Bid /

(USD) Leverage (1) Using 8x (2) Coupon Rating Implied Yield Maturity
Cash 5340
Undrawn Revolving Credit Facility (3) 185
Total Liquidity $536
Revolving Credit Facility (3200mm Capacity) - 0.0 x 1.9 L + 100-125 MA T WA May-2013
Term Loan {5) 48 0z 20 L+ 175 (4) BaZ / BB+ 93.00 /1 6.2% May-2013
Total Debt $49 0.2% 2.0x
Markeat Equity (30-Aug-2010) 2,043
Total Capitalization $2,092
Corporate Rating BB+ /WR Stable /| NA

Spurce: Company Filings as of 3152010
(1} Ascumas LTM EBITDA bo ba E277mm ag of 31-Jui-10.
{21 LTM monl axpanss of SE&MM capiladzad af 8 0x

(3 Adjusts for SEmm of Lafers of Gl as af 31-Jul-2010
o i Al company’s ophion, af bass rale pius & maegin of 0 75% oraf L1758 bps

(41 Infom

(8 On August 24, 2010 the Company nafified &5 landars tal if wouwld make & woluntany: prepaymand of the remaiming culsianaing balance on its creci agresment on August 3, 2010,
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Common Stock Comparison

($ in millions, except per share data)

Enterprise
Closing % of 52 Equity Value Multiples (2) Calendarized 5-oar 2011
Price Waalk Markat Enterprise _Sales EBITDA EBIT  _ P/E Multiples (2} EPS  PEMS-Yoar _LTM Marging (1)  Dividend
Company 30-Aug-2010  High Cap i1} Value (1) LTM  LTM 2010 2011 LTM 2010 2011 CAGR (Z) EPS CAGR EBITDA  EBIT Yiald
J. Craw 53023 60 % 52043 5 1.751 10x E3x 5.5 % 51% B3 131 % 116 200 % 06 x 16.3 % 163 % 00 %
U.5. Specialty Retailer
Abmrcromis & Fitch 53504 0% 5 3,062 £ 3560 08y Bl 3 45y 148 189 144 168 % 05y 136% 58 % 0%
Asoposiale 2228 (-] 2,087 1,774 1 ] 34 a8 15 413 B4 78 133 (L] .2 1848 (1]
American Eagle 5 13.08 &7 2 552 2121 0.7 5.2 47 4.3 B4 135 1.7 13.0 0.8 13.3 B3 3.1
ArmTapler 1517 61 (i) &35 0.3 33 30 27 M 13.2 1.1 14.5 0.8 102 49 0.0
Bkl 24.33 61 1.163 1.008 1.1 a4 4.8 a4 49 8.4 8.5 1000 0.9 25.2 223 3.3
Coach §3577 81 10,638 9.967 18 78 MA 1] BT 144 128 1540 09 354 E1E ] 10
Gap 516,50 54 10955 B.514 06 33 35 34 44 5.4 89 100 09 181 135 iz
Glasss? 53307 55 3113 2833 1.2 57 58 51 67 114 10.0 180 o7 206 176 1.7
Limied Brands $24.14 ] 7854 &3 1.1 [ 5] B2 a7 8.1 133 121 14.0 L] 181 1.7 28
Lubulemen Athletica 31.80 ki+] 2,238 2 068 4.1 15.7 128 101 1849 2.7 28 2580 k] 258 1.5 (1]
Frado 7545 Ei‘] 7.555 6.826 1.3 7.1 T4 6.7 &8 15.5 13.7 11.0 1.2 18.7 152 0.5
rue2t 20.78 55 514 486 0.8 18 6.8 57 111 1T 14.5 5.0 0.6 1.2 18 0.0
Uitwain Cuttnars 3070 6 5,264 4,681 3 w1 85 12 125 181 153 0o 0.8 26 184 oo
High B4 510588 S 5967 41x 18Tx 1268x 01x 189 277 x -1 WO% 12x  34% 19% 13 %
Mean 0 4 40 4,047 1.4 a7 &0 54 o4 148 128 156 08 9.3 152 13
Mbedian (-] 3,082 2 568 11 8.3 56 5.1 &7 135 124 145 09 18.7 152 10
Loww 55 514 486 03 3.3 3.0 27 43 B4 7.8 10.0 08 10.2 40 00

(17 Sourte: Litedt subioly st Siincs! shatamitl. Eguly Mirkar G Dased o0 Siled Shinkd fulalesdng.

(I Bowoes LTW nomdens 2o baded O Gebesl pubsaly svishide Sopcsl sisenents. Propcied swoss. EBTOA EBIT. ond EPS are Dased 00 iBES medken satnams sndior amer ef Sores seosaren
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Disclosure

@ Goldman, Sachs & Co. andfor its affiiates ("Goldman Sachs™). All rights reservad. This information may be confidential. It is intended solely for the use of the intended recipient
and should not be reproduced, disclosed or distributed without the prior written consent of Goldman Sachs. If you are not the intended recipient of this material please delete and
destroy all copies immediately.

This information was prepared by the Equity Capital Markets group of Goldman Sachs without input or review by a Goldman Sachs research analyst. This material is for
discussion purposes and your general information only and Goldman Sachs is not soliciting any action based upon it. It does not constitute an offer to sell or the solicitation of an
offer to buy a security. Meither G5 or its affiliates are bound to execute & transaction on these terms and these terms cannot be relied upon as a representation that a transaction
could have been or can be effected on the stated terms. You are solely responsible for its trading and investment decisions with respect to any transaction and are not relying on
G5 or its affiliates in connection with any such decisions, and neither G5 nor its affiliates are acting as an advisor to, or a fiduciary of, you in connection with any transaction, This
material does not take inlo account the particular investment objectives, financial situation or needs of individual clients. Before acting on any advice or recommendation in this
material, you should consider whether it is suitable for your particular circumstances and, if n y, seek professional advice,

This material is not to be considered or relied on as accounting, legal, tax, or other advice and should be independently confirmed by you and your advisors prior to entering into
any transaction. Goldman Sachs does not provide accounting, legal. tax or ather advice; the accounting, legal, or ather implications of a particular transaction should be
discussed with your advisors and or counsel. Certain provided information may be based on Goldman Sachs’ own good faith under ing of the ion of FAS 133 as it
applies to qualifying hedges and non-hedging dervatives. Goldman Sachs makes no representation as to whether its understanding of FAS 133 is correct and, by providing such
infarmation, is not providing you with any accounting advice, including, without mitation, any advice regarding the appropriateness of hedge accounting for a particular derivative
fransaction or the polential income statement impact of such derivative transaction or the analyzed portfolio of transactions. Goldman Sachs does nod provide accounting, tax, or
legal advice. Notwithstanding anything in this document to the contrary, and except as required to enable compliance with applicable securities law, you (and each of your
employees, representatives, and other agants) may disclose to any and all persons the US federal and state income tax treatment and tax structure of the transaction and all
materials of any kind {including tax opinions and other tax analyses) that are provided to you relating to such tax treatment and tax struecture, without Goddman Sachs imposing
any limitation of any kind. All information provided was supplied in good faith based on information that we believe, but do not guarantee, to be accurate or complete; however, we
are not responsible for errors or omissions that may occur. Further information regarding this material may be obtained upon request.

This material has been prepared based upon information that Goldman Sachs believes to be reliable. Information (including opinions, prices and values) is only currant as of the
dafte indicated. However, Goldman Sachs does not represant that this material is accurate, complete andfor current and accepts no liability if it is not. Goldman Sachs accepts no
responsibility for updating any opinion or other information confained in this material, The past performance of a market measure or instrument does not guaraniee or predict a
futwre performance.

Goldman Sachs andior its officers, directors and employees, including persons involved in the preparation or issuance of this material, may, from time fo time, serve as a director
of companies mentioned herein, and have long or shorl pesitions in and buy or sell (on a principal basis or otherwise, including as market maker or specialist) the securities or
derivatives (including options) of such companies. In addition, Goldman Sachs may be serving or may have served as manager or co-manager of a public offering of securities
by any such company within the last three years. Further information is available upon request

This information is provided by Goldman Sachs, In connection with this information's distribution in the United Kingdom, this communication has been approved by Goldman
Sachs International for distribution in the United Kingdom only to persons other than private customers (as defined in FSA rules) and as such the investments and senices in it
are not available 19, and it should not be relied upon by, private customers. This material is distributed in Canada by Goldman Sachs Canada, in Hong Kong by Goldman Sachs
{Asia) L.L.C., in Korea by Goldman Sachs (Asia), LL.C, Seoul Branch, in Japan by Goldman Sachs (Japan) Ltd., in Australia by Goldman Sachs Australia Pty Limited (ABN 11
092 589 770) and in Singapore through Goldman Sachs (Singapore) Pe

Further information an any of the securtes mentioned in this material may be obtained upon request, and for this purpose persons in Italy should contact Geddman Sachs S.1M.

S.p.Ain Milan, or at its London branch office at 133 Fleat Streel, persons in Hong Keng should confact Goldman Sachs (Asia) LL.C. at 2 Queen's Road Cenfral, and parsons in
Australia should contact Goldman Sachs Australia Pty Limited. Unless governing law permits otherwise, you must contact a Goldman Sachs entity in your home jurisdiction if you
want to use our services in effecting a transacticn in the securities mentioned in this material.

Maote: Oplions involve risk and are nol suitable for all invesiors, Please ensure that you have read and undersiood the current oplions disclosure document before entering into
any oplians transactions.
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Recapitalization Analysis
Sources and Uses and Debt Paydown

($ in millions, except per share data)

Sources of Funds

Uses of Funds

Cost of % of Total x 2010E x 2090E

Amiount Debt  Sources EBITDA EBITDAR Amiount
Target Existing Cash $ 403 0.5% 34.5% Total Special Dividends !/ Share Repurchases § 933
Special Dividends per share 5 14.63
Bank Debt (1) 7E5 L+425 65.5% 23x 35x% Shares Repurchased (mm) - at 20.0% premium 22.78
Tatal Debt $ 766 65.5% 23x 35x  Minimum Operating Cash 200
Financing and Other Fees (1) 36
Total Sources of Funds $ 1,169 100.0% Total Uses of Funds 51,169
Projected Free Cash Flow Da-laveraging Profile
PF 2010 i 2011E 2012E 2013E 2014E 2015E PF 2EI1GE 2011E 2012E 2013E 2014E 2015E
Reverniug $1805) $2034 $235 $2709 $3.087 §3481 Bank Dabt (2) $ 766 § 605 § 388 364 S0 50
Growth 4.4 % 127% 158% 150% 140% 127 % Senior Noles 1] 0 0 0 ] o
EBITDA 329 394 474 67 612 T4 Total Debt 3 766 $ 605 $ 368 5 64 50 50
Margin % 182%) 194% 2071% 208% &% 228% Total Cash $ 200 $ 200 § 200 § 200 5512 § 951
Net Income 0 175 226 280 357 430
[+) D&A 48 56 62 66 69 To Credit Statistics
(+} Fin. Fees Amon 3 3 3 3 3 3 PF2010: 2011E  2012E 20M3E  2044E 2015E
(-) Capital Expenditure 52 54 59 549 58 65 Total Debt | EBITDA 23x 15x 0.8 x 0.1x 0.0x 0.0 x
{-} Change in OWC i 19 {5) (53 (5} (1) Adj. Debt / EBITDAR 35x 28x 22x 16x 14 x 14 x
FCF For Debt Paydown $10) § 161 § 237 5 304 5 376 § 439 EBITDA [ Int 6.7 x B8x 145x 345x MM .M
Cumulative FCF %161 £ 398 702 $£1078 $1.517 EBITDA-Capax | Inl. S5Bx | TEx 127x  308x  NM .M

Sowce: Company Management for the years 2HOE frough 2014E; Extrapolated based an conslant growth and manging fov 2041 5E

Note: Assumes 83,7 miilipn of gitded shares cutslanding

(1 Assumas LIBOR faor of 1.75%. Assamnes fnancing fees of 2.5% and OID an bank debt 1o be 2.0%. Also assumas advisory feas of 52,0 mailion,




§™  Recapitalization: One-Time Special Dividend
PF EPS Impact

($ in millions, except per share data)

One-Time Special Dividend Size Status Quo § 600 § 700 § 800 § 933 $ 1,000 § 1,100
Special Dividends per share (1) 5041 S 10.98 £ 12.55 51483 £ 15.80 $17.25
Cash Usad 203 203 203 203 203 203
Mew Db 425 528 630 766 835 938
FY 2011E Net Income (2) (3) § 202 §197 $19: § 184 $175 170 5164

FY 2011E Shares Outstanding G6.8 66.8 6.8 G6.8 66.8 66.8 668

FY 2011 E EPS (2) (3) (4) $3.02 5296 5285 $2.TE §2.62 § 2.55 § 245

Accration | (Dilution) (35) (2.2)% (5.5)% (8.8)%5 (13.2)% (15.5)% (18.8)%5
Implied Share Price at 11.3x 2011 P/E Mulitpla ST § 3243 S 32.30 £ 3116 £ 2085 §28.80 S27.75

Implied Share Price at 10.3x 2011 P/E Mulitple 53048 5 2044 52841 52703 52633 52530

Implied Share Price at 9,3x 2011 P/E Mulitple § 2752 § 26,50 § 2565 § 2441 52378 § 2285

Sharehaolder Value §11.3x 2011 PIE Mulitple (5) § 42.85 §43.28 $43T $ 44,28 $ 44.57 §45.01

Accration in Value aver current price 25.4% 26.7% 27.9% 289.6% 30.4% 31.7%
Shareholder Value @10.3x 2011 PIE Mulitple (5) § 19.89 5 40.42 $ 40.96 5 4186 § 42.02 § 42.55

Accretion in Value aver current price 16.7% 15.3% 19.9% 21.9% 23.0% 24.5%
Shareholder Value @%9.3x 2011 P/E Mulitple (5) 5 36.94 5 37.57 5 38.20 5 30.04 5 3047 5 40.10

Accretion in Value over curent price 81% 9% 11.58% 14.3% 15.5% 17.4%
Pro Forma Credit Statistics (2010)

Total Debt 50 § 425 $ 528 $ 630 $ 766 5835 5938

Debt { EBITDA 00 x 13x 16x 19x 23x 25x 28x
Adj. Debt { EBITDAR () 17x 2T x 29x 32 x 35 3.7x 39x

Sowece. Publc fiings. Managemean! Frofactions

{1 Basdd an cwrend basic shuves sutslanding of 83, 7 milicn,

() Assumes a lax rate of 40.2% for FY2011E.

{3 Aszsumes Infevest rafe on bank debt of S766.4 milNon to be L+425 Assumes LIBOR foor of 1.8%. Also assumes infevest on cash o be 0.5%

{4) Based on 2 1E weighled average diuted shares of 65,8 miton.

{5} Defined a8 Dnadend par sharg pus Pro Farma EPS limes FYE Multigla (DFS + FF EFS x PIE). Aceration ealcilatad based on curmanl piica of 53417,
8) Assumes rent expense capilaliped af 8.0x and 100% of rent expanse alifbuled fo interas! axpense,
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Recapitalization: One-Time Special Dividend

Value Creation to Shareholders

One-Time Special Dividend of $833 mm (3.5x Adj. Leverage)

11.3 x 12.0 x 13.0 x 14.0 x 15.0 x
Implied Share Price $ 3447 $ 36.25 $ 39.27 $42.29 §45.31
Implied Share Price
- Same Multiple § 29.65 53145 $ 34.07 5 36.70 £ 3032
- 1.0x Multiple less 5 27.03 5 28.83 53145 5 34.07 § 36.70
- 2.0x Multiple less 52441 5 26.21 52883 53145 £ 3407
- 3.0x Multiple less 521.79 $23.59 $ 26.21 3 28.83 $31.45
Special Dividends per share $ 14.63 $ 14.63 § 14.63 $14.63 $14.63
Value to Shareholders
- Same Multiple 54428 % 46.09 548T1 £51.33 55395
Value Accretion to implied Price 29.6% 271% 24.0% 21.4% 19.1%
- 1.0x Multiple less % 41.66 5 43,48 $ 46.09 54871 $51.33
Value Accretfion lo Implied Price 21.9% 19.9% 17.4% 15.2% 13.3%
- 2.0x Multiple less $39.04 $ 40.84 $ 43.46 $ 46,09 $48.71
Value Accretion to Implied Price 14.3% 12.7% 10.7% 9.0% 7.5%
= 3.0x Multiple less $ 36.42 $38.22 5 40,84 54346 $ 46,09
Value Accretion to Implied Price B.6% 5.5% 4.0% 2.8% 1.7%

Source: Public filings, Management Projechions




e Recapitalization: One-Time Share Repurchases

(% in millions, except per share data)

One-Time Share Repo Size Status Quo § 600 $ 700 § 800 $ 933 $ 1,000 $ 1,100
% of Market Cap 25.9% 30.2% 34.5% 40.3% 43.2% 47.5%
Cash Used 203 203 203 203 203 203
New Debt 425 528 630 766 B35 938
Share Repurchase Price $41.00 $41.00 $ 41,00 $41.00 $ 41,00 $4271
% Premium fo Current 20.0% 20.0% 20.0% 20.0% 20.0% 25.0%
Shares Repurchased (mm) 146 171 19.5 22.7 244 257
% of Qutstanding Shares Repurchased (1) 23.0% 26.8% 30.6% 35T 38.3% A0.4%
Accretion ! (Dilution) Analysis

FY 2011E Net Income (2) (3) § 202 5197 519 5184 5175 5170 5164
FY 2011E Shares Outstanding 656.8 521 48.7 473 44.0 424 41.0
FY 2011 E EPS (2) (3) (4) $ 3.02 $3.79 $ 384 $ 3.89 $ 3.98 $ 4.02 § 399
Accretion | (Dilution) (%) 25.3% 27.0% 28.8% 31.6% 33.2% 32.2%
FY 2011E - 2013 E EPS CAGR 21.2% 25.2% 25.9% 26.6% 27.7% 28.2% 29.1%
Implied Share Price at 11.3x 2011 PIE Mulitpla $ 34497 $ 42.82 $ 43.39 § 44.03 $ 44.97 $ 45.51 $ 4517
Share Price Accretion (5) 25.3% 27.0% 28.8% 31.6% 33.2% 32.2%
Implied Share Price at 10.3x 2011 PIE Mulitple $ 39.03 § 39.56 $ 4013 $ 41.00 $ 41.49 $ 41.18
Share Price Accrelion (5) 14.2% 15.8% 17.5% 20.0% 21.4% 20.5%
Implied Share Price at 9.3x 2011 P/E Mulitple $ 35.25 § 3572 $ 36.24 $ 37.02 $ 37.46 $37.19
Share Price Accrefion (5) 3.2% 4.5% 6.1% B.4% 9.6% 8.8%
Pro Forma Credit Statistics (2010)

Tolal Debt $0 §425 $ 528 $ B30 $ 766 $ B35 $ 938
Debt F EBITDA 0.0 x 1.3x 16 x 1.9 % 23 25 28x
Adj. Debt / EBITDAR (6) 1.7x 2.7 % 29 x 3.2x 3.5 x 3T x 39x

Source: Pubiic fings. Managemant Projactions

(1) Besed on &3.7 mifon basic sheres outstanding a8 of 09-Sep-2010.

(2 Assumes a tax rate of 40.2% for FY2011E.

(3 Assumes interes! rale on bank debl of $766. 4 miion o be L+425, Assumes LIBOR floor of 1.5%, Also assumes inferes! on cash fo be 0.5%
(#) Basad on 20711E weighted average diuted shares of 66 8 milion.

(5 Accretion calcwaled based on cument price of $34.17.

(6) Assumes renl expense capilaized at B.0x and 100% of rent expensea atfnbuted 10 infarest expense.
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lllustrative LBO Analysis
Assumes Stock Price of $50.0 per share (46.3% Premium) or 9.3x EV / 2010E EBITDA

($ in millions)

Sources of Funds

Cost of % of Total % of Total < 2040E = 2010E

Amount  Debt  Sources  Cap. EBITDA EBITDAR
Target Existing Cash §403 0.5% 11.1%
Bank Debit (1) 1,000 L+475 275% 31.0% 30x 41x
Sr, Motes 615 10,03 16.9% 19.0% 49 x 55
Total Debt 5 1,815 44.5% 50.0% 49 x 56x
Equity rolled aver 223 6.1% 6.9%
Sponsor Equity (2] 3 1,362 38.3% A3.1%
Total Sources of Funds 5 3,633 100.0%  100.0%
Projected Free Cash Flow
PF 2010} 3011E  2042E  2013E 2014E _ 2015E
Revenue $1805) S2034 $2356 52709 53087 S3481
Growth M4%] 127% 158% 150% 140% 127%
EBITDA 329 394 474 5&T 672 T893
Margin % 182%] 194% 207% 200% 218% 220%
Net Income ar 124 174 236 308 389
{+) D&M 49 56 [ 66 69 70
{+) Fin. Fees Amart, 5] 6 L] ] & 6
{-} Capital Expenditure 52 54 59 58 58 L]
{-} Change in QWG 0 19 5) & 5 {1}
FCF For Dabt Paydown 52 § 114 5 188 § 253 5 331 $ 401
Da-levaraging Profile
PF 2009 2010E 2011E Z01ZE 2013E 2014E
Bank Debt 1,000 BBE 6499 445 114 0
Senior Noles 615 615 815 615 615 615
Total Debt $1615] 51,501 §1314 51,0860 5729 $ 615
Total Debt / EBITOA 48 x d8x 28x 18x 1.1x 08 x
Adj. Debt | EBITDAR 55 4.6 % I8x 30x 23 20x
EBITOA [ Int, Exp. 25«x Flx 40x 54 x Téx  1ix
EBITDA-Cagex ! Int, Exp, 21x 28 x A5x 4.8 % TZx 10,2 x

Uses of Funds

Amount

Total Equity Purchased ($50.00 per shara) 3452
Exigling Targel Debt Retired 0
Total Purchase Price § 3452
EV{ 2010E EBITDA {Ad). Cash) 9.3
Minimum Oparating Cash 100
Financing and Other Fees (1) A0
Total Uses of Funds § 3633

lliustrative Retums to Sponsor
Purchasa Price §4500 $50.00 55500 $6000 §6500
Premium to Current TR 463%  B1.0%  TEEWN 90.2%
Implied EV | 2010E EBITDA

8.2x B3 x 104 114 % 12.5 %

g TOx| 324% 262% 4% 176N 14,3%
=1 TEx| 343% 28.0% 232%  18.3% 16.0%

& % B0x] 361% 268% 248%  209% 17.5%
== B5x| 378%  314%  264%  224% 16.0%

w 9.0x 395% 329% 278%  238% 20.4%

Returms to Sponsor exit in 2015 @ 8.0x EBITDA

Equity Implied EV / 2010E EBITDA

Check B.2x 93x 104x 11.4 x

45x  633%| 311%  263% Z24% 16.1%

- % 50x 560%] 332% 2TE%N  235% 16.8%
3 & 55x 50.6% 35.9% 28.6% 24.7% 20.8%
5 6.0x 442%| 3% ITHR  EEI% 21.8%
685x  37T8%| 433% 343  27T9% 23.0%

Source; Company Managemant for the years 2010E through 2074E; Exirapolated hased on conslaal growll and margns for 20158
Nals! Azzumas 837 milion of divted sharas outstanding
{1} Assurnes LIBOR foor of 1.75%. Assumes fnancing fees of 2.5% and OID on bank debl io be 2.0%. Alko assumes adwisory fees of $20.0 milian,
{2 Equaty Rollover asswmes roliovir of 1.8 millon basic shanes ang 4,0 miion oplions o & strke price of $16.7
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lllustrative Ability To Pay Analysis

Share Price Required to Achieve Target Returns Assuming 2015E Exit

Assumes 6.0x Adjusted Leverage

Assumes 25% IRR with 5 Year exit in 2015@ 8.0x EBITDA

Equity Value Per Share

Implied Premium Over Current Stock Price

2009 - 2014 Sales CAGR

2009 - 2014 Sales CAGR.

10.0% 11.0% 12.0% 13.0% 14.0% 10.0% 11.0% 12.0% 13.0% 14.0%
15E EBITDA Per Year A Change in Annual Sales Growth vs. Plan 15E EBITDA Per Year A Change in Annual Sales Growth vs. Plan

Margin vs, Plan (4.0)0%  (3.0)%  (2.00%  (1.0)% 0.0% Margin vs. Plan (4.0)%  (3.0)%  (20)%  (1.0)% 0.0%
18.8% (4.0)% 54579 54672 54768 54868 54672 18.8% (4.0)% 34.0% 36.7% 39.5% 42.5% 45.5%
19.8% (3.0)% 46,85 47.83 48,85 49.90 50.99 19.8% (3.0)% ITN% 40.0% 43.0% 46.0% 49.2%
20.8% (2.0)% 47,92 48,94 5001 51,12 52.26 20.8% (2.0)% 40.2% 43.2% 46.4% 49.6% 52.9%
21.8% {1.0)% 48.98 50.06 51.18 52.33 53.54 21.8% {1.0)% 43.3% 46.5% 48.8% 53.2% S56.7%
22.8% 0.0% 20.04 5117 5234 53.55 54.81 22.8% 0.0% 46.5% 49.8% 53.2% 56.7% 60.4%

Sowree: Company Managamend
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Income Statement

($ in millions, except per share data)

Rent Adjusted Debt

Adjusted Detl = Dabi +
8XRant
EBITDAR = EBITDA +

Rent

Revenue
Growth %
Incremental Growilh 5
Tolal Growih %

EBITDAR
Rent
Sakes %

EBITDA
Margin %
Incremental Mavgin %
Tedal Margin %

Depreciation of Existing Tangible Assats
D&A az a % of Sales

Dupreciation of Tangible Assel Wrils-Ups(2Z)
Amortization of Existing Intangiblas.
Amadization of Intangble Assel Wiite-Ups (2)
EBIT

Expense:
Amortization of Financing Feas (3)
Ravatver
Bank Dwbt
Targel Debt Assumed - Secured
Senior Interest Expense
Target Debt Assumead - Unsecured
Sr. Unsecured Notes
PIK Dabt {4}
Total Interest Expense
Interest Incorme
Met Interest Expense

Pre-tas Income

Pre-tax income (book tax calc.) (5)
Taxes | (Baok Tax Benefit) (5)

Mat Income / (Loss)

PIK Prafaned {§)

Mat Income | (Loss) ta Comman

Pro Forma Fiscal Tear Ending December (1)

Fal] LTM 2011E 201ZE Z013E 2014E 2015E
§ 1,805.1 $ 1.805.1 52,0341 $2,3556 $2,700.3 § 33,0874 £ 34807
14% 12.7% 15.5% 15.0% 14.0% 12.7%

0.0% 0.0% 0.0% 0.0%

12.7% 15.6% 15.0% 14.0% 12.7%

4150 415.0 4910 565.9 6954 B18.3 958.6
86 858 96.7 1138 126.7 1467 165.4
48% 48% 4.5% 48% 4.56% 48%
320.2 Iz 944 AT 566.7 6716 932
18.2% 19, 4% 20.1% 20.9% 21.8% 22.0%

0.0% 0.0% 0.0% 0.0%

19.4% 20.1% 20.9% 21.8% 22.8%

400 49.0 56.1 620 658 =1 B0
2.8% 2.6% 24% 22% 2.0%

0.0 0.0 on 0.0 o0 00

0.0 00 0.0 LiLi] 0.0 (1] 0.0
0.0 0.0 0.0 oo 0.0 0.0

280.3 2003 3382 4120 500.9 503.0 7238
6.0 .0 60 6.0 60 6.0

0.0 0.0 L1 0.0 00 0.0

850 613 515 ari 8.1 iy

00 0.0 ol 0.0 o0 0.0

710 7.3 575 432 242 a7

L1 0.0 o 0o o 0.0

811 61.1 61.1 611 61.1 611

00 0.0 0 0.0 0.0 0.0

1321 1284 1186 1043 852 708
{1.5) {1.5) (1.5) {1.5) (1.5) (1.5

0o 1336 128.8 120.1 1058 B6.8 723
2803 1466 2083 2019 51 5162 6513
146.6 208.3 2615 51 5162 6513

589 83,7 117.3 158,8 2075 2618

280.3 (1] 1248 1746 236.3 308.7 389 5
00 0.0 on 0.0 o0 0.0

280.3 B1.T 1245 1746 2363 308.7 380.5
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Cash Flow

($ in millions, except per share data)

Pro Forma Fiscal Year Ending December (1}
2010 LTM™ 2011E 21 ZE 2013E 2014E 2015E
Met Income | (Loss) to Common % 2803 5877 51249 51749 52366 % 3000 % 389.8
Additions
Dapreciation of Existing Tangible Assets 49.0 48.0 56.1 G2.0 65.8 686 69.6
Daepreciation of Tangible Assel Wrile-Ups(2) 0.0 0.0 0.0 0.0 0.0 0.0
Amortization of Exsting Intangibles 0.0 0.0 0.0 0.0 0.0 0.0
Amortization of intangible Asset Write-Ups {2) 0.0 0.0 0.0 00 0.0
Amortization of Financing Fees (3) 6.0 6.0 6.0 6.0 6.0 6.0
PIK Interast {4) 0.0 0.0 0.0 0.0 0.0 0.0
PIK Dividends (5) 0.0 0.0 0.0 0.0 0.0 0.0
Deferred Taxes (from transaction purchase accoumting) (2) (6) 0.0 0.0 0.0 0.0 0.0
Cash Tax Benefit from Loss Carmdorwards (6) 0.0 0.0 0.0 00 0.0
Other Deferred Taxes 0.0 0.0 0.0 0.0 0.0 0.0
Other Mon-Cash Expenses 0.0 0.0 0.0 0.0 0.0 0.0
Total Additions 49.0 55.0 62.2 BE.0 7.8 T4.6 T75.6
Subtractions
Increase | {Decrease) in Working Capital 0.4 0.4 19.3 {4.5) (4.8) (5.1) (1.1)
Reversal of Book Tax Benefit (T) 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Mandatory Capital Expenditures 52.5 52.5 539 50.4 59.5 51T B5.0
Capéx a5 % of Sales 2.6% 2.5% 2.2% 1.9% 1.9%
Discretionary Capilal Expenditures 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Taotal Capital Expenditures 525 52.5 53.9 59.4 58.5 517 5.0
Total Subtractions 52.9 52.9 731 54.9 54.6 52.6 B39
Friee Cash Flow Available for Debt Service 276.4 89.8 113.9 1868.0 253.7 330 401.5
Cumulative Free Cash Flow 1139 301.9 555.6 Ba6. T 1,288.2
0.0 0.0 0.0 0.0 0.0
Cash Taxes
Pre-tax Income (book tax calc.) 51466 52083 52918 530851 55162 5651.3
Plus: Revarsal of Assel Write-Up D&A for Tax (2) (8) 0.0 0.0 0o 0.0 0.0 0.0
Less: Goodwill Amortization for Tax (2) (6) 0.0 0.0 0.0 0.0 0.0 0.0
Pre-tax Income before Loss Camylorward (cash tax eale.) £ 146.6 §2083 $291.9 § 3951 % 516.2 £ 651.3
Pre-tax Income after Loss Cammyforward (cash tax calc.) 300 52083 $2019 $ 3951 35162 58513
Tax Loss Carmyforward - End of Year 500 0.0 0.0 0.0 0.0 0.0
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Capital Structure and Debt Paydown

Pro Forma Fiscal Year End December (1)

2010 2010 2011E 2012E 1 2014E 2015E
Frae Cash Flow Awvailable for Debt Service 52764 521 51138 § 188.0 5 253.7 53310 54015
Cumulative Free Cash Flow 1138 3ma 5556 8867 1,288.2
Free Cash Flow Afier Revolver Repayment / Drawdown 1138 188.0 2537 3o 4015
Free Cash Flow Aller Bank Debi Repayment (0.0) (1] (0.0 00 288.2
Total Cash 402.8 $ 100.0 100.0 100.0 100.0 100.0 3882
Revolver 0.0 0.0 0.0 0.0 0.0 0.0
Bank Detl 1,000.0 8862 G982 add g 113.4 0.0
Target Dbl Assuriied - Secured 0.0 0.0 0.0 0.0 0.0 0.0
Total Senior Debt 1,000.0 886.2 698.2 4444 113.4 [
Targat Debt Assumed - Unsecured 0.0 0.0 00 o0 0.0 0o 0.0
Sr. Unsecured Moles 610.9 610.9 6109 6109 6108 610.9
PlK Debt (2) 0.0 0.0 0.0 0.0 0.0 0.0
Total Debt 0.0 16110 1,497.1 1,309.1 1,055.3 T24.3 610.9
PIK Preferred (3) 0.0 0.0 0.0 0.0 0.0 0.0
Total Dabt and Preferred 0.0 1,611.0 1,487.1 1,309.1 1,055.3 T24.3 610.9
Common Equity (4) 6301 (1.223.3) (1.088.8) (924.2) (GE7.9) (a79.3) 10.2
Total Capitalization 630.1 JET.6 398.3 384.8 IGT .4 345.0 621.1
Mat Debt (402.8) 1,511.0 13871 1.209.1 955.3 6243 2227
Met Debt and Preferrad (402.8) 1.511.0 13871 1.209.1 9553 6243 2227
Met Capitalization 2273 2876 2983 2848 2674 2450 23248
Credit Statistics LTM
EBITDA I Tet. Il Exp.+Prel. Div. MM, 25 % 31x MM N.M. MN.M. 11.2x
EBITDA / Ted, Inl, Exp, MM, 25% Ilx 40 x 54 x 7ox 11.2 %
EBITDA / Cash Int. Exp MM, 28 x 32x 42 x 58x 85x 12.2 x
EBITDA-Capex ! Tot Int. Exp.+Pref. Div. LML 21x 27 % 35 489 x T2x 1038 x
EBITDA-Capex / Tat. Int. Exp. MM, 21 27 35x 495 T2x% 103 x
EBITDA-Capex ! Cash Inl, Exp. MM, 22% 28 % 37Tx 52%x Tix 112x
Ady. Deblj  EBITDAR 17w 55x 46 x J8x 0= 23x 20x
Total Debt+Prel. / EBITDA 0.0x 4.9 x 38x 28x 19x 11x 08 x
Total Debl / EBITDA 00x 4.9 x 3dx 28 x 19= 11x 08 x
Senior Debl /| EEITDA MM 30x 22x 15x 0.8 x 2x MM
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Recapitalization Analysis
Sources and Uses and Debt Paydown

(% in millions, except per share data)

Sources of Funds

Uses of Funds

Cost of % of Total x 2010E x 2010E

Amount Debt  Sources EBITDA EBITDAR Amiount
Target Existing Cash $ 403 0.5%  44.86% Total Special Dividends ! Share Repurchases § 723
Special Dividends per share 51133
Bank Debt (1) 500 L+425 55.4% 1.5 289x Shares Repurchased (mm) - at 20.0% premium 20.07
Shares Repurchased (mm) - at 15.0% premium 20.94
Shares Repurchased (mm) - at 10.0% premium 21.89
Minimum QOperating Cash 153
Financing and Other Fees (1) 28
Total Sources of Funds § 903 100.0% Total Uses of Funds § 903
Projected Free Cash Flow De-leveraging Profile
PF 2010} 2014E 2012E  20M3E  2044E  2015E PF2010: 2011E  2012E 2043E  2044E 2015E
Revenue $1805) 52034 52356 32709 S3087 §34 Bank Debi (1) 3500 $ 330 584 30 50 30
Growth 1.4 % 127% 158% 150% 140% 127% Senior Notes [i] [i] a ] [i] ]
EBITDA 329 384 474 567 672 793 Total Debt $ 500 § 330 5 84 $0 50 50
Margin % 18.2 % 194% 207% 208% 218% 228% Total Cash $153] $153 § 153 § 377 $753 S$1a¢
Mt Income 148 185 236 285 358 430
{*) D&A 49 56 62 66 69 TO Credit Statistics
{*} Fin. Fees Amort. 2 2 2 2 2 2 PF2010; 2011E  2012E 20M3E  2044E 2015E
(-) Capital Expenditure 52 54 52 50 58 65 Total Debt f EBITDA 15x 08x 02x 00x 0.0x 0.0 x
(<] Change in OWC 0 18 {3 (5) (3} (1) Adj. Debt f EBITDAR 28x [ 2Ex 1.7x 1.5x 14x 14 x
FCF For Dabt Paydown 5146 5170 5 246 5308 5376 $ 438 EBITDA Int 0.2 x 14.5 x d23x MM .M M.,
Cumulative FCF $170 5 416 §724 $£1.100 §1538 EBITDA-Capex | Inl. 86 x 125x 282x MM, MM MM,

Sowre: Company Minagemant for the years 2010E through 2074E; Extrapalnied based an constant growth and marging for 2015

Nede: Assumes B3.7 millicn of basic shares cutstanding.

(1) Aszsumes LIBOR floor of 1.75%. Assumes financing fees of 2.5%. Assumes OID on bank dedf fo be 2.0% or $10.0 milton. Alzo aesumes advisory fees of $5.0 milion
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Recapitalization: One-Time Share Repurchases

Assumes 20.0% Premium To Stock Price Of $30.00

($ in millions, except per share data)

One-Time Share Repo Size Status Quo $ 500 § 600 $ 700 $ 723 $ 800 § 900

% of Market Cap 24.8% 29.7% 34.7% 35.8% 39.6% 44.6%
Cash Used 250 250 250 250 250 250
MNew Debt 267 372 476 500 581 686
Share Repurchase Price % 36.00 $ 36.00 $36.00 $ 36.00 % 36.00 $ 36.00
% Premivm to Current 20.0% 20.0% 20.0% 20.0% 20.0% 20.0%
Shares Repurchased (mm) 139 16.7 19.4/ 201 22.2 25.0
% of Quistanding Shares Repurchased (1) 21.8% 26.1% 20.5% 31.5% 34.9% 39.2%
Accretion | (Dilution) Analysis

FY 2011E Net Income (2) {3} § 202 § 194 § 190 % 186 $ 185 $181 $177
FY 2011E Shares Outstanding 668 52.9 50.1 47.3 467 44.5 418
FY 2011 E EPS (2) (3) (4) $ 3.02 § 367 $3.79 %392 $3.95 5 4.07 $4.25
Accration | (Dilution) (%) 21.4% 25.4% 29.9% 30.9% 34.9% 40.6%
FY 2011E - 2013 E EPS CAGR 21.2% 23.2% 24.4% 25.5% 25.7% 26.3% 27.2%
Implied Share Price at 9.9x 2011 P/E Mulitple $ 30.00 $ 36.41 $ 3761 $ 38.96 $ 39.28 $ 40.47 $4219
Share Prica Accretion (5) 21.4% 25.4% 29.9% J0.9% 34.9% 40.6%
Implied Share Price at 8.9x 2011 P/E Mulitple $32.74 $ 33.82 $ 35.03 $ 3533 3 36.40 $37.94
Shara Price Accretion (5) 9.1% 12.7% 16.8% 17.8% 21.3% 26.5%
Implied Share Price at 7.9x 2011 P/E Mulitple § 29.07 § 30.04 $ 3111 § 31.37 § 32.32 § 33.69
Share Price Accrefion (5) (3.1)% 0.1% 7% 4.6% T.7% 12.3%
Pro Forma Credit Statistics (2010)

Total Debt 50 £ 267 §arnz § 476 § 500 £ 581 § 686
Debt | EBITDA 00x 0.8 x 11x 14 15 % 1.8 x 21
Adj. Debt [ EBITDAR (&) 1.7 x 23x 25% 28 29x Ix 33x

Source: Public Mings, Managemen! Frojactions

1
2
3
(4]
(5
6]

Based on 83,7 mithon basic shares outstanding as of 22-Sep-2010.
Azsumes a tax rate of 40.2% for FY2011E.

Assumes Interest rafe on bank debf fo be L + 425. Asswmes LIBOR floor of 1.75%. Also assumas inferest on cash o be 0.5%

Based on 2011E weighied average diluted shares of 66.8 million,
Accretion calcwsted based on currant price of $30.00.

Assumes reni expense capitalized at § 0x and 100% of renl expense aifribuled to inferest expense.
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Recapitalization: One-Time Share Repurchases

($ in millions, except per share data)

Assumes 15.0% Premium To Stock Price Of $30.00

One-Time Share Repo Size Status Quo § 500 § 600 $ 700 § 723 $ 800 $ 900

% of Market Cap 24.8% 20.7% 34.7% 35.8% 39.6% 44.6%
Cash Used 250 250 250 250 250 250
Mew Debt 267 a2 476 500 581 686
Share Repurchase Price § 34.50 3 34.50 $ 34.50 § 34.50 § 34.50 § 34.50
% Premium to Current 15.0% 15.0% 15.0% 15.0% 15.0% 15.0%
Shares Repurchased {mm) 14.5 174 20.3 209 232 26.1
% of Outsfanding Shares Repurchased (1) 227% 27.3% 31.8% 32.9% 36.4% 40.9%
Accretion [ (Dilution) Analysis

FY 2011E Net Income (2) (3) § 202 $ 194 $ 180 $ 186 5185 $181 177

FY 2011E Shares Quistanding 6.8 52.3 45.4 46.5 45.8 43.6 40.7

FY 2011 E EPS (2) (3) (4) §3.02 $3mM $3.84 $3.99 $4.03 $4.17 $4.36

Accretion | (Dilution) (%) 22.8% 27.2% 32.2% 33.4% 37.9% 44.4%
FY 2011E - 2013 E EPS CAGR 21.2% 23.2% 24.4% 25.4% 25.6% 26.3% 27.2%
Implied Share Price at 9.9x 2011 P/E Mulitple $ 30.00 $ 36.83 $ 38.16 $ 39.67 $ 40.03 $ 41.37 §43.3

Shara Price Accretion (5] 22.8% 27.2% 32.5% A3.4% 37.9% 44.4%
Implied Share Price at 8.9x 2011 P/E Mulitple $ 33.12 § 34.32 § 35.67 5 36.00 $ 37.20 $ 38.95

Share Price Accretion {5) 10.4% 14.4% 18.9% 20.0% 24.0% 29.8%
Implied Share Price at 7.9x 2011 P/E Mulitple $ 29.41 $ 30.48 § 31.68 § 31.97 $ 33.04 § 34.59

Share Prica Accrefion (5) (2.00% 1.6% 5.6% £§.6% 10.1% 15.3%
Pro Forma Credit Statistics (2010)

Total Debt 50 § 267 §arnz 5476 $ 500 § 581 § 686

Dabt | EBITDA 00x 0.8 x 11x 14 x5 15% 18 x 21
Adj. Debt/ EBITDAR (B) 1.7 = 23x 25 28x 28 x I1x 33x

Source: Public flings, Managemen! Projections

{1) Based on 3.7 miton basic shares outstanding as of 22-Sep-2010.

(2 Asswnes @ tax rate of 40.2% for FY2011E.

(3] Asswnes Interest rale on bank debl fo be L + 425, Assumes LIBOR Roor of 1. 75%. Alsa asswnes inferest on cash to be 0.5%
(4] Baged on 2011E weighled aversge diuted shares of 66.8 milion,

(5)  Accretion calcuwated based on currant price of $30.00.

(6] Asswnes reni expense capitalized at §.0x and 100% of rent expense atfribufed o inferest expense.
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Recapitalization: One-Time Share Repurchases

Assumes 10.0% Premium To Stock Price Of $30.00

($ in millions, except per share data)

One-Time Share Repo Size Status Quo § 500 § 600 $ 700 $ 723 $ 800 $ 900

% of Market Cap 24.8% 29.7% 34.7% 35.8% 39.6% 44.6%
Cash Used 250 250 250 250 250 250
MNew Debt 267 372 476 500 581 686
Share Repurchase Price 5 33.00 % 33.00 $ 3300 $ 33.00 5 33.00 $ 33.00

% Premivm to Current 10.0% 10.0% 10.0% 10.0% 10.0% 10.0%
Shares Repurchased (mm) 15.2 18.2 212 219 24.2 273
% of Quistanding Shares Repurchased (1) 23.8% 28.5% 33.3% 34.3% 38.0% 42.8%
Accretion | (Dilution) Analysis

FY 2011E Net Income (2) {3} § 202 § 194 5180 5 186 $ 185 5 181 $177

FY¥ 2011E Shares Outstanding 668 51.6 48.6 45.5 44 9 425 395

FY 2011 E EPS (2) (3) (4) $ 3.02 $3.76 $3.90 5 4.07 $4.12 54.27 $ 4.49

Accration | (Dilution) (%) 24.3% 29.3% 34.9% 36.3% 41.3% 48.7%
FY 2011E - 2013 E EPS CAGR 21.2% 23.2% 24.4% 25.4% 25.6% 26.3% 27.2%
Implied Share Price at 9.9x 2011 P/E Mulitple $ 30.00 $ 37.30 $ 38.78 $ 4047 5 40.88 $ 42,39 $ 44.61

Share Prica Accretion (5) 24.3% 29.3% I4.9% J6.3% 471.53% 48.7%
Implied Share Price at 8.9x 2011 P/E Mulitple $ 33.54 $ 34.88 $ 36.39 $ 36.76 $ 38.13 $ 4012

Shara Price Accretion (5) 11.8% 16.3% 21.3% 22.5% 27.1% 33.7%
Implied Share Price at 7.9x 2011 P/E Mulitple §29.79 § 30.97 § 32.32 $ 3265 $ 33.86 § 35.63

Share Price Accretion (5) (0.7)% 3.2% 7.7% 8.8% 12.9% 18.8%
Pro Forma Credit Statistics (2010)

Total Debt 50 £ 267 §arnz § 476 § 500 £ 581 § 686

Debt | EBITDA 00x 0.8 x 11x 14 15 % 1.8 x 21
Adj. Debt [ EBITDAR (&) 1.7 x 23x 25% 28 29x Ix 33x

Source: Public Mings, Managemen! Projactions

1
2
3
(4]
(5
6]

Bagsed on 6837 mithon basic shares outstanding as of 22-Sep-2010.
Azsumes a tax rate of 40.2% for FY2011E.

Assumes Interest rafe on bank debf fo be L + 425. Assumes LIBOR floor of 1.75%. Also assumas inferest on cash o be 0.5%

Based on 2011E weighied average diluted shares of 66.8 milion,
Accretion calcuwsted based on currant price of $30.00.

Assumes reni expense capitalized at § 0x and 100% of renl expense aifribuled to inferesf expense.
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Recapitalization: One-Time Special Dividend

PF EPS Impact

($ in millions, except per share data)

One-Time Special Dividend Size Status Quo $ 500 3 600 5 700 §T23 £ 800 S 900
Special Dividends per share (1) 5784 5941 %1058 51133 $ 12585 1412
Cash Used 250 250 250 250 250 230
Mew Dabt 26T arz 476 500 581 686
FY 2011E Met Income (2) (3) § 202 $194 $190 $ 186 §185 181 5177
FY¥ 2011E Shares Outstanding B6.8 668 66.8 66.8 66.8 B6.8 66.8

FY 2011 E EPS (2) (3) (4) §3.02 $2.90 $284 §2.78 $2.77 $272 $ 2.66

Accration | (Dilution) (%) (2a)% (5.8)% (8.00%% (8.4)%% (10.0)% {(1200%
Implied Share Price at 9.9x 2011 F/E Mulitple § 30.00 § 2B.83 528.22 $27.61 52747 §27.00 § 26.39

Implied Share Price at & 9x 2011 P/E Mulitple 52593 52538 32483 5241 § 2428 $2373

Implied Share Price at 7.9x 2011 P/E Mulitple $23.03 52254 $ 2205 $21.94 $21.56 §21.08

Shareholder Value @9.9x 2011 P/E Mulitple (5) $ 36.68 § 37.63 $ 38.59 § 38.81 § 39.55 $ 40.51

Accration in Value over current price 22.3% 25.4% 28.6% 20.4% 31.6% 35.0%
Shareholder Value @8.9x 2011 P/E Mulitple (5) $ 33,77 53479 $ 35.81 5 36.04 § 36.83 $37.85

Accration in Value over current price 12.6% 16.0% 19.4% 20.1% 22.6% 26.2%
Shareholder Value @7.9x 2011 P/E Mulitple (5) $ 30,87 531,95 $33.03 $33.28 $341 $ 3520

Accretion in Value over current price 2.9% 6.5% 10.1% 10.9% 13.7% 17.3%
Pro Forma Credit Statistics (2010)

Total Debt 30 £ 267 5372 5476 § 500 3 581 5685

Debt / EBITDA 0.0x 0.6 x 11x 1.4 % 1.5x 18x 21x
Adj. Dabt | EBITDAR (6) 1.7x 23x 25x 28Bx 29 x 3dx 3dx

Source: Public fings, Managemant Projections
1) Based on curent basic shives oulslanding of 2.7 milion,
(2} Assumnes a lax rate of 40.2% for FY2011E.

{3l Assumaes interes! rate on bank debf fo be L + 425, Assumes LIBOR floor of 1.75%. Also assurmas inferest on cash fo be 0.5%

4} Besed on 2011E weighted average diuted shares of 66,8 mitfon.

(5} Defined as Dividand per share plus Pro Forma EPS fimes FYE Multiple (DPS + PF EPS x PIE). Accrelion colculiied based on curen! price of 330,00
6] Assumas ren axpense canifalized at 8.0x and 100% of ren! expensa sltrbuted to (nfarest axpansa.




™ Recapitalization: One-Time Special Dividend
Value Creation to Shareholders

One-Time Special Dividend of $723 mm (2.9x Adj. Leverage)

9.9 x 11.0 x 12.0 x 13.0 x 14.0 x
Implied Share Price $ 30.00 § 33.23 § 36.25 $ 39.27 $42.29
Implied Share Price
- Same Multiple $2747 53043 33319 $ 35.96 §38.72
- 1.0x Multiple less 5241 § 27.66 $ 3043 $33.19 $ 3596
- 2.0x Multiple less $21.94 $ 24,89 $ 27.66 $30.43 $33.19
= 3.0x Multiple less 81917 $2213 $24.89 $ 27.66 53043
Special Dividends per share $11.33 $11.233 $11.33 $11.33 $11.33
Value to Shareholders
- Bame Multiple 53881 241.76 %4453 $47.29 $ 50.06
Value Accretion to Implied Price 29.4% 25.7% 22.8% 20.4% 18.4%
= 1.0x Multiple less $ 36.04 $ 39.00 34176 $ 44,53 $47.29
Value Accretion fo Implied Price 2001% 17.4% 15.2% 13.4% 11.8%
- 2.0x Multiple less $33.28 $36.23 $39.00 541.76 $44.53
Value Accretion fa Implied Price 10.9% 9.0% 7.6% 6.4% 5.3%
- 3.0x Multiple less 8 3051 § 3346 % 36.23 $ 39.00 54176
Value Accretion fo Implied Price 1.7% 0.7% (0.0)%% (0. 7) % (1.2)%

Source. Public fiings, Manacement Projections
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|. Take Private and Recapitalization Analysis
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Summary of Take Private and Recap Scenarios

Take Private

Sponsor Recap with Debt

(3]

Buyout of 50% of MD's
Stake

Buyout of 50% of MD's Stake
and buying from Market

Leverage buyout of Plald assuming 3
plrchase price of 545 par ghare (32%
premium to cument stock price)

— EW/2010E EBITDA: 8.2x

— Impliea new aquity chack of

$1,029 milion or 34.5%

Assumes 50% Dasic equity and
opdions of MD are roled-over or £.3%
of the equity

IC3EN usad In oeal: 5200 mm

® Tweed's total investment of $500mm
— Buys 50% of MD's stake at 520.00
per share (17.6% premium) for $130
mm
— Purchass Conveniple Deot for
$370mm. Ungenying §.7mm shares
B Plald rakses Bank Dedt of 5300mm
B Total share repurchasse of SE48mm
with proceeds of $300 mm from Bank
Dabd, 5370 mm Convertibia Dabi and
uses $200mm of cash In hand
— Repurchase prce of 340.00 per
share (17.6% premium)
® Pro Forma Ownership
— Twead: 21.6%
— MD: 5.5%
Company can “defease” convert by
buying call sptions from MD

¥ Tweed's total Investment of
$130mm
— Buys 50% of MD's siake
at §40.00 per share
(17.6% premium)
8 Pro Forma Qwnership of
Twesd 4.8%
8 Pro Forma Cwnership of
MD: 4.5%

§ Tweed's tol@ nvestment of
530amm
— Buys 50% of MD's stake at
520,00 per share (17 6%
premium) for $130 mm
— Buys 4.6 mm shares from the
Marke1 with e remaining
S170 mm
B Pro Forma Ownership of Tweed
11.5%
B Pro Forma Ownership of MD:
4.5%

2010 Leverage Metrics:
— Totai Adj. Deot f EBITDAR: 6.0x
— Total Debt | EBITDA: 5.5x
Bank Dedl §1,140mm £ L+475 and
QID of 58 (LIBOR Fioor of 1,75%)
Senlor Notes: S665mm @ 10.0%
area

B 2010 Leverage Mefrics:

— Total Ag). Deot / EBITDAR: 3.3x

— Total Debt / EBITDA- 2.0x
B Bank Debt $300mm @ L+400 and OID
of 33 {No LIBOR fioor)
Convertible Debt $373mm @@ 3.5% and
4 conversion premium of 25% (342.53)




W™ @ Illustrative LBO Analysis

Assumes Stock Price of $45.00 per share (32.3% Premium) or 8.2x EV / 2010E EBITDA
($ in millions)

Scurses of Funde Uees of Funde
Tooiol mOTTom moTToml TICIE rIoeE
Amcunt Dabt oureet Cap. EBITDA EBITDAR Amount
Target Exizong Cash §am 0.5% 1% Equty Furchased - Basic (345.0C per chare) 1558
Equly Purchased - 285c% OpScns ($45.00 per share) e
Eamk Dett (1) 1,140 L=4TE ™ 2% ISy ddw Exizting Target Debt Retired o
Sr. Nokes BG5S 10.0%  15.6% 23% S5x 503  Total Purshace Price 3308
Total Dot ¥ 1ERE (<% 1 BB Efix bx EV 7 2010E EBITDA (de) Cashy a2x
Bacic squity reied over (2§ L ¥o ) 2.3% 285%
Sock opiions egquity rolied over (2) ™ 1% 14% Mrimum Operaiing Cash 23
SEnsal Eul:r 1,039 a0 4% 34 S8y Fhmcm and Ofer Fees (1) a&
Total Bourses of Funds [EE 1000 100.0% Total Uses of Fundc [FE 1
Projected Free Cagh Flow Hiustrative Returnc to Eponsor
— N
Revenues 1808 203 1158 2To8 3.carT 3481
Srowih % 44 % 127 1E8'% T80 % 140% 127% Fremium i2 Cument I23% BEw 4T0% MW 61Tw
EBITDA ] 354 aTd SET ET2 TEY
Margin % %] tee% 01N 9% 218% 220% —pEed EV / IMOEERTOA
Het income T8 116 182 o7 b1 153 ain 87z 8ix B 1bdx
=} BA =} ] 56 &2 L1 [ 1] ™ o TR MW Ns%w IT4% 45w II2%
+} . eEsFmOR. A T 7 7 T T 7 g i 76 % L% VI 6% M40%
- Caphy Evpendiare g2 B 5 55 58 B ] B MI% MI% MO% 2% 247w
;jCnange in owc a 18 15} 153 (51 0 = i BE |HN 0% 12TR 289% 1T
FcFHH'Dme § 82 3 106 [ b ] 3 1d6 33 § 185 e L2 418% s MMM M4iw 89
— — — —
DeJoweraging Profiie Returne fo Sponcor sxit In 2016 gi.ﬂl EBITDA
Lad
Bank Deot 1,140 ™ E11 280 o Equitty implied EV | 2010E EBITDA
Senlor Notes L B85 655 55 855 Cheok [ =5 87 x B3x B8 x
Taotal Dabt § 1,808 1,621 1,278 [ 2L d4fx 5y I ik W, 20
—_— —— ™
Tota! Dett / EBTDA 55X Ilx a3z 14x DEx oz 483 12F% 288% ITI% 251%
Adl. Debt /| ESITDAR E0x 41 3z 2Ex 21z E'E EEx 415 % NB% 2[0% 265%
EBTDA / Int. Exp 22x 18y 4Tr EEx SEx i | M1% MI% M% 2I2%
EEMDA-Capex/ Int Exp 18x ENE 43w EDx EEx 420% 7 3% 31w HI%

Sourme CoOmpany Manapement for e rearT 20T0E Mvolph 20VEE

Note: Assumes £3 7 millon of Basic shares outssanding

(1) Azrumes LUBOR fopr of 1.TER. AZTumes Manong el 0 2 F% angd Gi on dank gedl o be 2O%.

(2} Egufy Rodover astumes rollover of B0.0% of Ll¥s siske, 1.7 millon fask shares and 2.0 millon cpdions ar 3 sishe price of 10,38




iolgman . - .
; @ lllustrative Ability To Pay Analysis

Share Price Required to Achieve Target Returns Assuming 2015E Exit
Assumes 6.0x Adjusted Leverage

Assumes 25% IRR with 5 Year exit in 2015@ 8.0x EBITDA

Equity Value Per Share implied Premium Over Current Stock Price
2010 - 2015 Sales CAGR 2009 - 2014 Sales CAGR
10.0% 11.0% 12.0% 13.0% 14.0% 10.0% 11.0% 12.0% 13.0% 14.0%
1SEEBITDA  PerYear A Change in Annual Sales Growth vs. Plan 15E EBITDA Per Year & Change in Annual Sales Growth vs. Plan

Margin vs.Plan | (4.0)% (3.0)% (20)% (1.00%% 0.0% Margin vs.Plan § (4.0)% (30)% (20/% (1.0)% 0.0%
228% 0.0% $5102 $5215 §55332 §$H453 355578 228% 0.0% 50.0% 53.3% 58.7% 80.3% 84.0%
21.8% (1.0)% 54005 §5108 55215 $55331 §5451 21.5% [1.0% 45.8% 50.0°% 53.3% 56 7%  B02%
20.8% (2.0p% 54880 §40E2 55080 55200 55324 20.8% [2.00% 43T% 40T 400% 53.1%  56.5%
19.8% (3.0p% 54783 §4881 54082 §5087 355187 19.8% (3.0)% 40.8% 43.5% 46.4% 48.5% 52.7%
18.8% (4.0)% 546786 S4762 54860 54068 355060 18.8% (4.00% 5% 40.2% 43.0% 45.0% 48.0%

Soume’ Company Managemen?
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® lllustrative Recapitalization Analysis

Sources and Uses; Assumes $40.00 Stock Price (17.6% Premium)

55 in millions, exceEt per share dataz

Sounces of Funds Usos of Funds
Amount Shares (mm) _Amount
Total Investment by Taweed $ 500 Shares Purchiased from MD (1) 33 $130
Corrertibiss Issued 1 Tweed (21 5% Post-Recap Oan.) &7 $370
Todal Sources of Funds $500  Total Uses of Funds 120 § 500

Plald Sources and Uses

Sources of Funds Usas of Funds
Cost of % of Total x 2010E ¥ 2010E

amount  Dabt  Sources EENTDA  EBMTDAR Amount
Target Existing Cash 543 O5% I Total Share Repurchasss $ BB
Shares Regurchased fven) - ot 17.6% 2120

Bank Dabt (2} 0 L+400 200% Dox 24x
Converiibie Dbt (3) 30 5% 345 20x 33x Minimum Cperatng Cash 203
Total Dabt $ 670 62.5% 20x 33x  Pnancing and Other Fess (1) 2
Total Sources of Funds $ 1073 100.0% Total Uses of Funda $ 1073

Source: Company Manapemeat for the years 2010E shvouph 2076E

Nole: Azsurmes 1.7 miion of SAIK IRIFET OLTIENGNG

(1) Azsumes Twesd porchases EO.0% curment WD ownership of & 3 milion SAG/ES [COMBSMZNG of 14 Mllon S Shares and 2.0 Mils Shanes Fom Exercisasie coUons) & B40.00 (17.0% pramum o e
cumene HOCR oeice )

{2) Azzumas 5o LIBOR focr. Astumes Saancing et of 2 6% and OID o BaAk Sa8f 1o be 1.0%.

(3] Aszumes Comveribles ave acoounied under e TSI method of acCounting. ASsumes Coupon Of Bhe Convertible debif of FI70 milion fo be 3.6%. Assumes Bhe base Comversion pice o be 26.0%.

ASIumes the omparable TGN dest fate o be 00N
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O lllustrative Recap Analysis

PF EPS Impact To Plaid
(in millions)

2011E EPS Sensitivity
PF EPS Analyala H0NME 2N2E
Pre- Past- . .
Status Quo Net Income 52017 52655 Tweed's Sizeof Recap RECI) e——mcirlaidsDebt _____
{-) Interest on Bank Debt (Afteriax) (1) 55 18 Invst. Conv. O Own. $200 §250 § 300 $ 350 $ 400
{-) Interest on Convertibles (After-tax) (2) 113 12.1 $ 3150 $ 220 11.5% 163% [ 205% 223% M1% 200% 280%
(<) Amort. of Fin. Fees and OID (After-tax) 12 12 $400 $27T0 129% 18.1% | 218% 234% 254% 2T4% 204%
L} irkerest on Caeh (ARertxg) 22 DS $450  $320 143%  199% | 232% 240%  268% 287% 208%
PF Naf Income $ 1825 233
. $500 $370 156% 21.6% | 245% 203% 282% 30.1% 322%

$3550 $420 169% 232% | 255% I76% 295% 31.5% 3B6%
S1atuS QUO Shares Outstandng 65.8 671 20M2E EPS Sensitivity
[#) Délution from oonver - GAAR 16 28
{-) Shares Repurchased (3) 21.2 212
PF Shares Outstanding 47.1 48.7 Pre- Paost- . .

Tweed's Size of Recap Recap Size of Plaid's Debt

Invst. Conv. Own. Own. $200 $250 $300 $350 § 400

$350 $220 115% 163% | 211 234% 257w 2B1% 0TH
Siatus Quo EPS 3 302 S367 §400 $270 129% 181% | 223% 245% 28B% 203% 318%
PFGAAP EPS §a87 $473 $450 $320 143% 199% | 233% 258% 280% 304% 330%
EPS Accremon / {Difumon) 28.3% 28.1%

$300 $370 156% 216% | 244% 267% 29.1% 318% M2%
$3550 $420 169% 23.2% | 256% 27O0%  303% 328% 54%

SOUTTE COmDany MaNagTment fpr I e 070K Mrough I0TEE

Node: AzTumes @y e 1o b #0.2%. Fro ovma sfock price for Cakuiatieg based an 11 0w feewand PYE muipie

(1) Azsamer IRe InBSres? 59 BaNK e of 33000 milen 1o be L = 400 Assumes A0 LIBOR foor

(2) AsSumes COMVErtDIEs are JoCounied wnder Mme TEUW memod of accountng. A Stumas Coupon 0N e ComvariBie cast of 2370 miNon 1o e 3 5% ATTumes ME Sate CoNvVErTIon Sribs o be 2E0%

Assumes the comparable straight gedt rate fo e 6.0%.

(3) Assemes ithe shares ame repurchased af B40.00 (17.6% premium B fie curmend shock price)

(4] Assumes Tweed Buys B0.0% of LID'S cument ounership af 3 premium of 17 8% fo the curment price and uses She femaining amound B invess in Fiaids new comvestibie Sebt Post Recas and Pre Recap
OWTErThD 2 CakLited hated O Orum and FE IMm gl Shafel OutTIaNaNg, asiuming $300mm of J20f and BEOC of Teesds Frve siment

7
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O lllustrative Recap Analysis
Debt Paydown and Implied Stock Price at 2015E

!$ in millions!

Froo Cach Flow Assumas $300.0 mm of Plald's Dsbt and 8.0x exit In 2015E
FFE10| 2011E  3ME 2M3E  2004E HNEE
Semne §1805| $2034 5235 §I70S § 1,067 53481
Growm Ta4%| 127N JEEN TEON 140% 127%

EBITDA 1 1) 4T4 587 &72 83 Pre-fecap PostRecap Retumsto  Implied Stock
[ 1a2%| fO4% ZOIN MNPE 2MAX =TT Twaed's Invet.  Size of Cony. Cwm (3] Own (3] Tweed Prics
Nt Rcoe 145 0 20 205 345 &7 $ 350 $ 220 11.5% 163% 27.90% 1435
e anns o 2% % % " $ 400 $2m 125% 18.1% 7% 1M
Aot 1 CC EmA 7 7 7 3 H 5 § 450 $ 220 143% 13.9% 7.96% $12435
) Caapin EXpencitune =2 = = ] =8 &5 $ 500 $3m0 156% Fa il 27.58% 51433
i) Crange in OWC o 1) (L5 L4 [L1] {1 3 550 § 420 16.5% 29 7%, 28.00% 3143

FCF For Debt Paydown TIE1] 178 24T 8208 ST Bea4
Curulaive FOF $178  §421  §TIT 51098 §151
Cisdevsraging Brefia

PE2010 ] 2041 2M2E M013E HH4E 2016E
Bank Dett (1) # 300 1% $0 S0 §a i0
Convertibie Deot (2) an 30 370 mn L] o
Total Datit TR T T i 370 4370
Tets Cash saoa] s §34 sem 1001 §1438

Credit Jtatictios

———
PE2010 ] 2011E H12E M13IE 214E 21EE
Tiotad Dett / EBITOA i0x 13x a5 07x 0Sx 0fx
Ag. Debt/ ESTDAR iix I&x 22X 0= 15x 16x
ESITDA f Int. SEx iz7x is0x 2E0x XM0x NEy
EBMDA-Capex / Int. &0rx i10x Ly 224w MEx N8y

Source: Company Manapement for B years 2090 Svough 2078

Note~ Arzumes BB J millon of TS sutEmading oo fma kv e I of conversbie desl Thave repuTTRaIes and TAMEE Pem Me exrmitable OOk Sptions owned By MD

(1} Assumes po LIBOR oor, Assumes Brancing foes of 26% and OID on bank debt fo be 1.0%

{2) Azzumes Convertiies are Jooounied under Me TS memod of SCCOURIng. ASIUme s COUDOR o e Convertble Sebrof 17D miVion fo be LE% AIIumes fhe DaIE COMVErDion price 2o be DE.O%.

13) Assumes Tweoed buys 50.0% of WD's curent ownership af 3 premium of 17.0% 0 the Coment pAce and wses D Femaining amount 1o Invest in PIITS Adw convevtibie debt. Post Recap and Pre Recap
CWNEITAID 3% CACUEIET Sased OT .MM 3n0 BB Jmm diuted TROMES OUTSIINAING, JTIUMNG 2I00Mm of Jesr and JEOC & TwesT'T v Sment.
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©® Buyout of 50% of MD’s Stake

Sources and Uses and Returns to Tweed; Assumes $40 per share (17.6% Premium)

($ in millions)

Tweed Sources and Uses

Sourcas of Funds Lt of FLInas
Amount Shares {mmi _&mount
Tota Investment by Tweed 3130 ‘Shares Punchased from MD (1) a3 5130
Total Sources of Funds $ 130 Total Uses of Funds 3.3 $ 130

Value of Tweed's Stake with Exit in 2015E ($ mm)

Amt. of EV | EBITDA Multiple
Invst. % of Own. 70x 75x B80x 85x 9.0Xx
n 17.6% %130 4.80% 22 4% N e N L T )
S_ | 200% $133 4.81% 214% 226% 238% 250% 26.1%
£ E 25.0% $139 4.84% 204% 216% 228% 240% 251%
€5 | 30.0% $146 4.86% 195% 207% 219% 230% 24.1%
go 35.0% $ 152 4.89% 186% 19.8% 210% 221% 232%
40.0% $ 158 4.91% 17.7% 189% 201% 212% 223%

Source: Company isnagement for the years S010E Swough 20768

Wode: Azzumer 83.7 milion of Sazk thorer outzmnding

(1) Azsumes Tweed purchases E0.0% curment MD ownerzhip of 6.3 millon shasmes (comprizing of 3.4 millon cazic shares and 2.0 millon shaves Som exercizasie conons) & B40.00 (17.8% premium o fhe
cwrent stock price)

9



T

® Buyout of 50% of MD’s Stake and Buying From Market

Assumes $40 (17.6% Premium) and 5% Premium on Shares Bought From MD and Market
($ in millions)

Sources and Uses

Sourcas of Funds Usaa of Funds
Amount Snares fmmi _Amount
Tota Invesiment by Tweed §300 Shares Purchased from MD (1) a3 5130
Shares Purchased In the Open Market (2) 48 5170
Tolal Sources of Funds $300  Total Uses of Funda B0 $ 300

Value of the Investment to Tweed at Exit in 2015E ($ mm)

Amt. of EV / EBITDA Multiple
Invst. % Own. 70x 75x B80x 85x 9.0x
5200 770 . . - : ;
Q $ 250 9.7% 23.3% 245% 258% 269% 28.1%
§ 2 $ 300 11.8% 23.5% 24.8% 260% 272% 28.3%
- = $ 350 13.9% 23.7T% 249% 262% 27T4% 2B5%
$ 400 15.9% 738% 251% 263% 275% 286%

Sowurce: Company Management for the years S010E swough 2076E

Wote: drzumes 83.7 millon of baSk SAGrES ourzmnding and

{1} Arzumes Tweed porchases &0.0% curment UMD ownership of 0.3 millon shaves (comprising of 3.4 mllon bask shares and 1§ milion share s Som everizadic opdons) a2 340.00 (17.0% premiym fo
fhe current sfock price).

(2 Aszumes Twoed purchases £.8mm shares fom marke! af $36. 72 (5.0% premium fo e comend Sock price).

10
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Bas™  Illustrative Merger Analysis [potential Buyer]

Acquires Plaid

($ in millions, except per share data)

[PotgiEial Buyer] Pro forma for the Acgquisition of Plaid
Purchase Price Per Share ($){1)(2) 514428 £ 40.00 § 42,50 5 45.00 £ 47.50 $ 50,00 % 52.50
Premium to Market Price 24.2 % 320 % 9.8 % 47.5 % 553 % 630 %
Pnice / 2011E EPS 17.3 % 16.2% 172% 182 % 192 % 202% 212 %
Equity Value ($) $14,685 $2.735 $2.815 $3.004 $3.273 $3.452 $3.832
Enlesprise Value (S) 12,560 2444 2623 2,803 2.982 3,161 3.340
100% Cash
Acquinor's Cash Used (50.0%) 51230 $ 1230 $1230 51230 %1230 51,230
Target's Cash Used (75.0%) 255 255 255 255 255 255
Total Cash Used £1.486 $1.486 §1.486 51,486 $1.488 §1.486
Cash used as % of Equity Consideration 54.3% 51.0% 48.0% 45.4% 43.0% 40.9%
New Debt ($)43) 1,285 1468 1.651 1834 207 2,200
Pro Forma Het Income
Z2011E Net Income $ 965 5959 $ 953 $ 948 $ 942 $ 936
2012E Net Income $ 1,093 $ 1,088 $ 1.082 $ 1,077 $ 1,071 5 1,065
Pro Forma EPS
Z2011E EPS $942 $ 936 5931 §9.25 $920 $9.14
2012E EPS 5 10.58 5 10.52 $ 1047 %1041 $ 10.36 51031
2011E EPS Accretion | (Dilution) (4] (8] (8) $8.3 13.0 % 124 % M7 % 1.1 % 10.4 % 0T %
2012E EPS Accretion | (Dilution) (4) (5) (8) $9.28 14.0 % 13.4 % 12.8 % 12.2 % 11.6 % 111 %
PJE to Maintain Share Price
Total Debt / LTM EBITDA 02x 08x 0B x 09x 10x 11x 12x
Adusied Debl / LTM EBITDAR 22 26 2.7 7 28 2.9 29
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[Potential Buyer] Pre And Post Transaction Capital Structure

[Potential Buyer] Acquires Plaid

($ in millions, except per share data)

Pre-Acquisition

Adjusted Debt/ LTM

Amount Debt / LTM EBITDA(1) EBITDAR (2]
Cash § 2461 =
Short Term borrowings o8 0.1x 2.2x
Long Term Debt and capital leases 206 0.2 2.2
Total Debt $304 0.2x 2.2%
Net Debt 12,167)

Corporate Rating

A [Positive)

Post-Acquisition (47.6% Premium)

Adjusted Debt/ LTM

Amount Debt / LTM EBITDA(] EBITDAR (2)

Cash (3) 51,316 -

Short Term Debl a8 0.0x 2.1x
Laong Term Debt 206 0.1 2.2
Debt camied over from J.Crew 49 0.2 2.2
Acquisition Debt (4) 1,834 1.0 28
Total Debt $2,188 1.0x 2.8x
Net Debt arz

1) Asaumes [Potenbal Buyer % and Plasrs LTM EBITDIA of §1,826 and 137 mm reapectivedy.

{1} Assumes [Foteniial Buyer] ‘s and Plaid’s L TM Renf Expense of 3537 and 586 mm respeciively
(3 Cash Balance includes Plaid's cash in hand of $340mm. Assumes 50 0% of [Pofentiol Bryer] s cash balance of 52 461mm and T5.0% of $340mm iz ueed for e ransachion.
(4 ASSUTTRS Sofa eQuAly CORBOSaNON of $3,273 mm af @ premium of 47.3%
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[Potential Buyer] Acquisition and Global Expansion Talks

[Potential Buyer recent transactions and commentary]

Sewrce: Public Fiings, Eamings Raloase
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