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Item 7.01 Regulation FD Disclosure.

On July 24, 2019, J.Crew Group, Inc. (the “Company”) and Chinos Intermediate Holdings A, Inc. (“Chinos Intermediate™), an indirect parent holding company of the Company, entered into
confidentiality agreements (the “Confidentiality Agreements”) with certain holders of loans and securities (the “Ad Hoc Group”) including (i) loans under the Company’s Amended and Restated
Credit Agreement, dated as of March 5, 2015, as amended, supplemented, or otherwise modified from time to time (ii) two series of 13% Senior Secured Notes due 2021 (the “Notes”) issued by
J.Crew Brand, LLC and J.Crew Brand Corp. and (iii) Series A Preferred Stock of Chinos Holdings, Inc. (“Chinos Holdings”), the direct parent holding company of Chinos Intermediate, regarding
potential transactions to enhance the capital structure of the Company, Chinos Holdings and their affiliates (collectively referred to herein as “J.Crew”). In connection with the potential
transactions and pursuant to the Confidentiality Agreements, (i) the Company made a proposal to the Ad Hoc Group, information from which is attached as Exhibit 99.1 (the “Company’s
Proposal”), (ii) the Company’s management made a presentation to the Ad Hoc Group, information from which is attached as Exhibit 99.2 (the “Company Presentation”), and (iii) the Ad Hoc
Group made a proposal to the Company, information from which is attached as Exhibit 99.3 (the “Ad Hoc Group’s Proposal,” and together with the Company’s Proposal and the Company
Presentation, the “Confidential Information”). The Confidentiality Agreements have expired and no agreement has been reached among the parties. There are no further discussions scheduled with
the Ad Hoc Group at this time. The Company continues to pursue its previously announced strategic alternatives to strengthen its balance sheet.

The Confidential Information was prepared by the Company solely to facilitate a discussion regarding potential transactions between J.Crew and the Ad Hoc Group and outlines the illustrative
terms of potential transactions. The Confidential Information was not prepared with a view toward public disclosure and should not be relied upon to make an investment decision with respect to
J.Crew. The inclusion of the Confidential Information should not be regarded as an indication that J.Crew or any third party consider the Confidential Information to be a reliable prediction of
future events, and the Confidential Information should not be relied upon as such. The Confidential Information includes certain potential values for illustrative purposes only and such values are
not the result of, and do not represent, actual valuations, estimates, forecasts or projections of J.Crew or any third party and should not be relied upon as such. Neither J.Crew nor any third party
has made or makes any representation to any person regarding the accuracy of any Confidential Information or the ultimate outcome of any potential restructuring transaction, and none of them
undertakes any obligation to publicly update the Confidential Information to reflect circumstances existing after the date when the Confidential Information was prepared or conveyed or to reflect
the occurrence of future events, even in the event that any or all of the assumptions underlying the Confidential Information are shown to be in error. In the event any transaction occurs in the
future, the terms of any such transaction may be materially different than the terms set forth in the Confidential Information. However, no assurance can be given that any such transaction will
occur at all.

The information in this report under Item 7.01 shall not be deemed to be “filed” for purposes of Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or

otherwise subject to the liabilities of that Section, and shall not be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be
expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit

No. Description

99.1 Company’s Proposal
99.2 Company_Presentation
99.3 Ad Hoc Group’s Proposal




SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly authorized.
J.CREW GROUP, INC.

Date: September 13, 2019 By: /s/ VINCENT ZANNA

Vincent Zanna
Chief Financial Officer and Treasurer
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CONFIDENTIAL COMPANY PROPOSAL OVERVIEW

Disclaimer
By accepiing this presenialion, recipents acknowledge batbey have read, undersiood and accepied the terms of tis Disclaimer.
This preseniafion & subject fo fhe confideniality provision set forfh in fhe recipients’ spplicable Non-Disclosure Agresment. This presenialion is the properly of, and containe fhe propistary and confideniial nfomnalion of J. Crew Group, Inc. and its

subsidianes {pollscively, e "Company™), &5 well a5 proprictary and confidential imfomnation regarding the Company’s business related fo its brand (Madewell) and e bush of e Company oher fan Madowed [*J. Craw), each
on a standalone basis.

This preesaniziion is being provided for informadional purpesss only and & inlended solely to faciliale a discussion regamding a polendial restruciuring of the Conpany's indebisdness. No epreseniaiion or wenenly, express or implied, is or will be
given by e Company or is afilistes, dincciors, oficers, parners, emplbyees, agent or advsers o any ofer person & 1o he acourecy, conpleteness, reseonabeness or faimess of any infomaion contained in fis presentalion and no

ponsibilily or Eability v is avcepied for the accumcy or suficiency tercof or for any emors, omissions or missiziements, negligent or ohewvise, relaiing tesio. No informiaion included in this preseniafion consiiules, nor caniit be relied
upon as, begal, e, ivestment or ofer advice. Recipients should consult feir independent adwisors.

This presenialion inclides summanes of exdsing insruments, agreements and ofer documenialion.  These summanies do not consliue, and cannot be relied upon for, kegal, tax, imesiment or ofher advice and the Conpany aoceps no
ponsibiliy or Bability wi £r for e acuracy or suficiency tercofl or for any ceors, omissions o missialemenis, neghgent or ohewise, relaing hersto. Fecipionis should read ®ie lemns of e sdumanis, agresmenis or oher
documenialion underying such summanes in feir enlinsty.

Aocordingly, fhic presentaion should not be relied upon for fhe purposs of evaluaiing the periommance of e Company or for any ofher purposs, and neither fie Company nor any of its afflisles, dinsclors, officers, pariners, enployess, agenis or
aivieses nor any ofer parson, shall be Bable for any direct, indiect of consaquensal Babiliy, m«mmammwmwamldmmmmutﬂﬂanwsﬂeml ceimate, targed, projeciion of fonwasd-lodking
informaiion in or oméssion from tis presenislion and any such Bability ks expresdy disclaimed. In all 1 P i conduct fheir own imvesigalion and analysis of fhe Company and te informasion coniained hensin,

This presenialion should not be considersd a5 2 recommendaiion by e Company o any afilisic or oher person in relalion fo the Company or any of ks subsidianes, nor does i consfiute an ofier o scll or a soliciason for an ofier to buy e
SECuUniSes, assels o business of the Company, J. Crew or Madawed nor shall here be any sale of seouries i any sisie or jurisdcion inwhich such ofier, solicitaSion or sale would be unlawdul price o regeration or qualiication under he scouries
laws of any such sisle or jurisdiciion or pursuant io an eempdon tercirom. This preseniaiion shall not form e besis of any confract. Any references io any fulure or propoeed fransaciion are forillusiradee purpeees only and the temns of anysuch
fransaciion should i occur may be maienally difierent fhan e ferms in fis presentafion.

This p fonnard-ooking menis that are subject fo risks, uncerdainBes and ofher faciors. All siziemenk ofer fhan sisiemenis of historical fact or relafing fo peesent facts or cunent condiSions included in this preceniaiion ane
txwad—kx:hgsﬂemls Fonwand-ooking siatements ghve te Company’s cument & and proj dzing to e Company’s, J. Crewis and'or Madewell's inancil condifion, resulis of operations, plans, objecives, ulure peromance
and business. You can idenfly fonmand-poking sisiements by fhe fact fat fey do not relale einicly fo hisforcal or cument fack. These sislements may include words such as “anicipate,” “ecimale” “expect” “propct” “sesk.” “plan,” “inlend”
“pebove” “contemplate” “assume,” Swill” “may.” Tould” “would” ‘confinue” “Tkely,” “should” and ofer words and fterms of similar meaning i comecSon wilh any discussion of Sie Sming or nature of uture operaing o inancial peribmancs or
ofer evenis but not all forverdodking sislemenis coniain fiese idendiying words, Risks, unceriaines and ofher faciors may cause fulure resulis fo difier matenially from fese onwarddodking sislemanis, and polendally adversely from the
historical results contained herein.

Ywaecmiouedndbplmm@ereiabemteuwofte 0 n fhis p & 3 predicior of fulure periomnance of the Company or Matewedl, 26 projecied financial and ofer informialion are based o esSimates and
assumpiicns that ane inherendy subjed o vani g nslu;unmiesmdcterm mmyofMdaehemteConvﬂsmﬂd

All nformaiion hersin spedks only & of (1) he daiehereof, in B of i about the Company, J. Crew or Madewell (2) the date of such moemalion, in e case of informasion from persons oler han ®ie Company. The Company doss

noi underiake any duly fo updaie or reves fe informalion coniained herein, publicly or oenies. The Company has not independenily venlied any fird pary informalion and makes no represeniafion as o the accurecy or compleieness of any
such informaion.

The histoical inancial infomalion in is presentalion includes nformation fat & not presenied in accondance wil U S. Ganerally Aocepied AcoounSing Principles (GAAP). Non-GAAP fmancial measurcss may be considersd in addiSon to GAAP
financial informaion, but shoubd not be used as subsliues for the comesponding GAAP messures. Non-GAAP messues in fis presenialion may be caulated in ways that are nof comparable o similary S8ed messwres reporied by ofer
COMpDENES.

THIS PRESENTATION MAY CONTAIN MATERIAL, NON-PUBLIC INFORMATION WITHIN THE MEANING OF THE UNITED STATES FEDERAL SECURITIES LAWS WITH RESPECT TO THE COMPANY AND ITS SUBSIDIARIES AND THEIR:
RESPECTIVE SECURITIES.

All amounis in fis pregenialion are in USD unless chervise saied.

LAZARD [ weil
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PROJECT MONET COMPANY PROPOSAL OVERVIEW

Company Proposal — Transaction Overview

The materials contained herein outline the Company’s proposal to the Ad Hoc Group with respect to the recapitalization of the Company’s
balance sheet in conjunction with a separation of J.Crew and Madewell and concurrent proposed |PO of a portion of Madewell’s equity (the
“Company Proposal”)

+ The Company Proposal is premised upon the simultaneous execution of i) the separation of J.Crew and Madewel|, ii) a proposed IPO
of a portion of Madewell’s equity, iii) a proposed issuance of new debt at Madewell, iv) the creation of a special purpose vehicle (the
“Chinos SPV") that holds J.Crew equity and Madewell equity not sold in the proposed IPO, and v) the recapitalization of the
Company’'s balance sheet (collectively, the “Transactions”)

+ Tofacilitate the Transactions, the Ad Hoc Group would execute a transaction support agreement (the “TSA”) with the Company,
whereby the Ad Hoc Group agrees to provide the required consents and tender its holdings (as appropriate)

Summary Transaction Structure

» Legal separation of J.Crew and Madewell effectuated via a taxable spinoff of the J.Crew business

J.Crew and Madewell execute transition service agreements wherein J.Crew agrees to provide certain business functions and
services at cost to Madewell to facilitate ongoing operations post-separation

IPO of Madewell in which 40% of its equity is sold in the public markets

Issuance of $500 million of secured debt (the “New Madewell Secured Debt”)

Legal
Separation

Madewell IPO
and New Debt
Issuance’

Chinos SPV to hold i) J.Crew equity contributed by existing shareholders, ii) Madewell equity that is not sold in the IPO, and iii)
Chinos SPV New Extended Notes (as defined below)

Existing shareholders to own 100% of Chinos 5PV common equity

The ABL will be repaid in cash in full

Consenting Term Loan Lenders will exchange a portion of their holdings into a senior tranche of new preferred equity securities
issued by the Chinos 5PV and receive cash for the remainder of their claim?

The IPCo Notes, Series A and B Preferred Stock will be converted into tranches of new preferred equity securities issued by the
Chinos SPV and governed by a liquidation preference waterfall that aligns with the current priority waterfall with respect to both
J.Crew and Madewell value

- The IPCo Motes will be exchanged for notes with longer maturities (the “New Extended Motes™), which would then be contributed to the
Chinos SPV by the IPCo Moteholders in exchange for preferred securities issued by the Chinos SPV

Recapitalization
of Existing
Obligations

L A Z A R D _‘ Information shown for illestrative purposes onhy. I m
2.

Term Loan exchangs mechanics under review by counsel.




CONFIDENTIAL
SUBJECTTO CONFIDENTIALITY AGREEMENTS

PROJECT MONET

Company Proposal — Pro Forma Corporate Structure Post-Separation

The chart below provides a high level summary of the Company’s pro forma legal structure post-separation as of the Closing Date:

15%
Series A 3291mm

SeriesB  3148mm
SeriesC  5328mm

$23mm
3205mm
= = ™ IPCo Noteholders
Rlew [AEL-Eacine "~ Contribute New Extended
Mew Madewell Secured Debt ! +, Notes to Chinos SPV
Ch os '
Intermedia MNew Extended Motes? $353mm
Holdings A,.I L%
‘I
Crﬁ:’fm"p' S250mm New J.Crew ABL Facilty  S-mm ;

¥
i ¢ g J.Crew
Pledge of Chinos o - -
5PV Common Equity s Operating Corp. P
to Old IPCo Notes ¢ 3
.
4 er Domestic 3
- T e
Collateral
Support

Interna nal,

Crew
International Dc-mesnc Bram'.‘,.
Brand, LLC

H

i

: 1
R L
"=~ OldIFCo Notes? S-mm

SUBJECTTO FRE 408
COMPANY PROPOSAL OVERVIEW

5PV structure shown herein subject to additional legal diigence. Summary corporate structure, for illustrative purposes, doss not reflect all entities.

LAZARD . .
1. Information shown for illustrative purposes onby.
For illustrative punposes onby, assumes 1000t participation of IPCo Notes in the exchangs.

z
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Company Proposal — Overview of Chinos SPV

COMPANY PROPOSAL OVERVIEW

The Chinos SPV would be capitalized with five tranches of new preferred equity securities that have liquidation preferences according to the

current priority waterfall with respectto both J.Crew and Madewell value

¢+ The Chinos SPV preferred securities would be repaid in cash with the net proceeds from any monetization of i) Madewell equity or
J.Crew equity or ii) the repayment of the New Extended Notes, according to the liquidation preference waterfall

+ The dividend rates for the New Series A and New Series B would be determined based on the Madewell TEV at IPO pricing, and

calculated according to the Madewell TEV Grid outlined below:

Chinos 5PV Capitalization— Terms

Simplified Chinos 5PV Org Structure

| Dividend Rate [FIK} 11 Liquidation Preference
i 3 Initial | Maturity  Mad 1l ‘I.CFEEEHMW
‘ear nitial lssue uri eviel ew
Frafamad 3tock Year 1 Year 2 Year 3 Year 4 Onwards Amount! Holders Date Equity Extended Notes ECTEIE
L+322bps « L+3Mbps « L+630bps « L+B00bps « NA |
|
Rates increase 10 bps per $25mm reduction in the HA | T
Madewell TEV |+ Seotmme e+ 2923+ First  + Third
Rates increase 14 bps per $25mm reduction in the NA |
Madewell TEV |
13.00% « 13.00% « 14.00% «  14.00% «  14.00%
I « $14Bmm
| - Amount of IFCo
Rates increase 10 bps per §25mm reduction in the Madewell TEV | IPCa Motes « 12324 + Second + First
| Intercompamy
MNaote
Rates increase 14 bps per §25mm reduction in the Madewell TEV | o
I ﬂZ'El;mn :
- Amount of
New Series C TOO% . TO0% .« TO0% . 10.00% . 12.00% : Series Aand " E;*:ft;”” « Perp. o Third « Fourth
B Prefamsd
| Stock
|+ $Z3m
I - Intercompamy
| Prefered
- Stock in = Common .
MNew Series D 7.00°% + T.00% » T.HP% «  10.00% » 12.00% I am.s;r‘c:‘ Equity = Perp. + Fourth « Fifth :
Series A and Series D Series C
I B Prefemsd
| Stock
|+ 205mm ?SeriesE | q Series D I
| - Amount of
IPCoNotesin IPCo
Mew Series E 13.00% « 13.00% « 14.00% = 14.00% . 00w | excess of Notes = 1WZW24 + Fifth «  Second
| IFCo
I :.r:aarwmpaw
n

LAZARD

1. As of immediatehy prior to the consummation of the transactions contemplated by this propesal {and, for the avoidance of doubt, incledes accrued and wnpaid intersst).
Z. Inclsdes 5275 million on scoount of Term Loans exchanged into Mew Chinos SPY Senies A, and 3 515 millien participation fee payable in New Chinos SPY Series A,

L weil




CONFIDENTIAL
SUBJECTTO CONFIDENTIALITY AGREEMENTS
SUBJECTTO FRE 408

PROJECT MONET COMPANY PROPOSAL OVERVIEW

Company Proposal — Comparison vs. Ad Hoc Group Proposal

The table set forth below provides a comparison of the key economic terms and priority ranking of the Chinos SPV securities contemplated in
the Company Proposal versus the Ad Hoc Group Proposal

+ Underthe Company Proposal, the effective PIK dividend rate of the Chinos SPV securities is based on amount of time since the
Clesing Date (and for New Series A and New Series B, the Madewell TEV at IPO), versus “Madewell LTV”! atissuance under the Ad
Hoc Group Proposal

— The PIK dividend rates for the New Series A and New Series B shown below assume a Madewell TEV at IPO of greater than or equal to
$2 825 million (and therefore reflect the first tier of the Madewell TEV Grid)

* Importantly, the Company Proposal does not contemplate i) modifications to the existing waterfall or ii) the issuance of warrants to
Chinos SPV securities, as reflected in the Ad Hoc Group Proposal

Chinos SPV Capitalization — Key Terms

Ad Hoc Group Proposal (7/31/19) | | Company Proposal
Lien Priority Liquidation Preference
Initial Coupon Madewell J.Crew Initial PIK Dividend Madewell J.Crew
Issuance [PIK)? Warrants? Maturity Equity* Value Issuance (Grid Tier 1)* Warrants Maturity Equity® Value
$276mm = 500%to = 10.0%to v V20022 » First * Second $291mm* = L+322bpsto * MNone » 10420023 » First = Third
12.00% 17.5% L+200bps
$422mmE  + 13.00% » 10.0%to » ~3years » Second » First $148mm » 13.00%to * fNone o 10/20/24 *» Second » First
to 17.5% o After New 14.00%
16.00% Series A
$200mm = 13.00% + None * ~3years = Third * Third $329mm = 7.00%to += None * Perpetual =« Third = Fourth
to o After New 10.00%
16.00% Series B
= §152mm = 13.00% s None « ~3years = Fourth * Fourth $23mm = 7.00%to s None * Perpetual * Fourth = Fifth
e to 10.00%
SeriesD v After New .
16.00% Series C
NA » MA v MA » NA » NA » NA $205mm » 13.00%to * MNone » 10/28/24 = Fifth » Second
14.00%

Calculsted 35 (Madewell Dbt + Applicable Chings 5PV Debt/ (1 - % Madewell PO Float)) / Madewsll Enterprise Valus,

‘Coupon and warrants determined based on Chines SPV LTV through the New Seres A and New Seres G, as appropriate. Coupons compound semiannually. Form

of equity consideration subject to further tasx and legal diligence.

Represents retained Madewsll Common Equity held in the Chinos SPV. = _

Mew Serizz A and New Serizs B rates do not any adjustments on account of potentisl reductions in the Madewsll TEV below 32,825 million. T,m
Incledes 3278 million on sccount of Term Loans exchanged into New Chinos BPY Series A Prefered Stock and a 315 million participation fee payable in Mew

Chinos 8PV Serizs A Prefered Stock.

&, Includes par plus sccrued and make-whole premium of ~385 million.

e

o

LAZARD
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Revised Company Proposal — New Series A and B Dividend Rates

($ in millions)
The chart below illustrates the PIK dividend rates on the New Series A and New Series B according to the Madewell TEV Grid in year one
based on a range of Madewell valuations

¢+ Thedividend rates below are based on the Madewell TEV Grid and threshold values

~ In a scenario in which the IPQO is priced based on a Madewell TEV between $2 525 million and $2,825 million, the initial dividend rates begin
to increase at a rate of 10 basis points per $25 million decrease in the Madewell TEV

~ In a scenario in which the IPO is priced based on a Madewell TEV of less than $2,525 million, the dividend rates begin to increase at a more
accelerated rate of change (14 basis points per $25 million decrease in the Madewell TEV below $2,525 million)

New Series A Initial PIK Dividend Rate New Series B Initial PIK Dividend Rate

L+800 - L+778 18.0% - 17.6%

e | B e e
17.0% 10 basis point |
1 . < B 1

increase per $25
million decrease |

L+700 4 R v 1 L+666
10 basis point

increase per $25 16. (%
million decrease

| j
L+600 - L s ot s I | 1—1—\

15.0%
L+500 | Ta.0% 13.4%
13.0% 13.0% o
S 130% e ——— »
L+=400{ M0 S  mmemmemm— » | ™ basis pointincrease per $25
14 basis pointincrease pers2s | | million decrease
L+322 L+322 s i bty I 12.0% (IO s st RIS !
’ | kg Sl e e g R 1
L+300
1M1.0% 1
L+200 + - 10.0%

Madewell$2,925 $2 825 $2j25 $2525 $ng5 $21:|25 $1|§25 F.ﬂade\mll$j|925 $2_é25 $2 ?25 $2,525 $2,325 $2_-125 $1,Q25
TEV TEV

LAZARD [ Weil
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Company Proposal — Term Sheet

Est. Amt.
Outstanding
(10/29/19)1

Proposed Treatment

ABL * [Redacted]®

Paid in full in cash at par plus accrued interest at the non-default rate

* $1,372mm  « Consenting Term Loan Lenders exchange a portion of their Term Loans into New Chinos SPV Series A Preferred Stock and receive the
balance of their claim (par plus accrued interest at the non default rate) in cash®
- The amountof cash paydown will equal the Madewell IPO and Madewell Secured Debt proceeds lessi) the outstanding ABL balance
(including applicable fees and accrued and unpaidinterest), i) all fees and expenses (including fees and expenses of professionals) incurredin
connectionwith the Transactions, iii)ifnecessary, a cashtax reserve, iv) if necessary, a reserve to prefund any Cld IPCo Motes principal and
I:rc?arrllg interest, andv) if necessary, the par amount plus applicable accruedinterest atthe non-default rate of non-consenting Term Loan Lenders
- The amountof Term Loans being exchanged into New Chinos 5PV Series A Preferred Stock will equalthe remaining Term Loan claim{par
plus accruedinterestatthe non-defaultrate) after giving effect to the cash paydown
« Consenting Term Loan Lenderswould also receive their pro rata share of a $15 million participation fee, which is payable in New Chinos
3PV Series A Preferred Stock onthe Closing Date
s Non-Consenting Term Loan Lenders will be paid in full in cash at par plus accrued interestat the non-default rate
« $353mm « Exchanged into New Extended Notes at par plus accrued interest at the non-default rate with the following terms*
- Issuer Chinos Intermediate Holdings A, Inc. ("Chinos A7)
- Guarantors: J.Crew International Brand, LLC; J.Crew Brand Corp.; J.Crew Brand Intermediate, LLC and J.Crew Domestic Brand, LLC (each of
the foregoing, the “IPCo Guarantors™)
- Maturity: Extended by 3.25 years to December 2024
- Interest: 13.00%, paid-in-kindthrough September 15, 2021; thereafter, 6.00%, paid-in-kind
- Collateral: A firstlien on all assets ofthe IPCo Guarantors, subjectto customary exceptions and exclusions
- CallProtection: Callable at 105% until September 2021 (0ld IPCo Motes' maturity) and at 100% thereafter
- Exit Consents: Agree to amendments of Old IPCo Notes indenture that would i) authorize forbearance from payments (otherthanthose
payments necessaryto service the Old IPCo Motes)under P license agreements through extended maturity, i) release existing collateral,
IPCo including the 8.50% Senior PIK Toggle Motes due 2020, iii) consentto waiver of a right to accelerate Old IPCo MNotes, andiv) remaove all
Notes covenants permitted to be amended
- Minimum Tender Threshold: 95%, which can be lowered by the Companyin its saole discretion
« Extending IPCo Moteholders to contribute Mew Extended Notes to Chinos SPV in exchange for $148 million of New Chinos SPV Series
B Preferred Stock and $205 million of New Chinos SPV Series E Preferred Stock
« At the Company's option, receive cash at 105% of par at closing in lieu of Preferred Stock
- Offered to the extent that net cash proceeds fromthe Madewell IPO and Mew Madewell Secured Debt issuance exceedthe Transaction
Threshold Amount
« “Transaction Threshold Amount”is the sum ofi) outstanding ABL (including accrued interest), i) outstanding Term Loans (including accrued
interast), iii) all fees and expenses (including fees and expenses of professionals)incurred in connection with the Transactions, iv)if
necessary, atax cashreserve, andv) if necessary, areserve to prefund any Old IPCo Notes principal and interest
- Provided prorata to Extending IPCo Moteholders
LAZAR r} 1 Q?D?;;r;gri;i;;’eaggrz _E?;Il‘l'rzl:::jl'tszirgj;r;lilgrb{:;‘t‘;ftl.rar5a,tior5 contemplated by this proposal (and, for the avoidance of doubt, includes accrued and unpaid interest). @

Eal ]

Term Loan exchangs mechanics under review by counsel.
Any holdouts to receive pledge of Chinos SFV common equity {subject to further legal diligence).
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PROJECT MONET COMPANY PROPOSAL OVERVIEW

Company Proposal — Term Sheet (conrq)

Est. Amt.
Cutstanding
(10/29/19)1 Proposed Treatment
« $148mm « Cancellation of intercompany loan due 2021 owed by J.Crew Group, Inc. to J.Crew Brand, LLC
Int . - 0Onthe Closing Date, Chinos A will exchange the New Extended Notes to holders of Old IPCo Motes and contribute the Old IPCo
l'l'“f;gt‘:g'?::: Motesto J. Crew Group, Inc. as a capital contribution. J.Grew Group, Inc. willthen deliver the Old IPGo Notes to J.Crew Brand, LLG,
andin consideration thereforthe intercompany loan due 2024 owed by J.Crew Group, Inc. to J. Crew Brand, LLC will be deemed paid
in full (subjectto further legal diligence)
IP License « HA « Amended to provide royalty free use of the Licensed Marks (other than those payments necessary to service the Old IPCo
Agreement Notes)
+ $200mm « Converted into New Chinos SPV Series C Preferred Stock
- Holders of at least 66% of the Series A Preferred Shares will cause the certificate of designation ofthe Series A Preferred Shares to
SeriesA be amended before the Closing Date, resulting in:
Prefer-ree-:! Stock « An automatic, mandatory conversion ofthe Series A Preferred Shares concurrentwith the consummation ofthe Madewell IPO into
g the right to receive the Liguidation Value
« This amendmentwill redefine “Liquidation Value™to be equalto the outstanding amount plus accruedinterestas ofthe Closing
Date, andwill permit suchvalue to be payable in Mew Chinos SPV Series CPreferred Stock atthe on the Closing Date
« $129mm « Converted into New Chinos SPV Series C Preferred Stock
- Sponsors will cause the certificate of designation ofthe Series B Preferred Shares to be amended before the Closing Date, resulting
in:

Series B

Dreforrad Snek « An automatic, mandatory conversion ofthe Series B Preferred Shares upon the consummation ofthe IPO into the right to receive

the Ligquidation Value
+ This amendmentwill redefine “Liquidation Value™to be equalto the outstanding amount plus accrued interestas ofthe Closing
Date, andwill permit suchvalue to be payable in Mew Chinos SPV Series C Preferred Stock on the Closing Date

100% beneficial ownership of Chinos SPV

$23 million of New Chinos SPV Series D Preferred Stock

- %351 million of Intercompany Preferred Stock issued by Chinos Intermediate, Inc. to Chinos Holdings, Inc.; after conversion of $329
million of aggregate Series A and Series B Preferred Stock, remaining $23 million distributed to common equity

Common

« Management for standalone J.Crew and Madewell will be entitled to participate in applicable management incentive plans on
terms to be determined

L A Z A R D 1 As of immedistehy prior to the consummation of the transactions contemplated by this propesal (and, for the avoidance of doubt, includes sccreed and unpaid interest).
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Company Proposal — Sources & Uses at Closing

($in millions)

Set forth below are the sources and uses and Madewell equity splits underthe Company Proposal:

INustrative Sources & Uses at Closing

[ Sources | | Uses |

| Cash Sources & Uses |

NewMadewell Secured Debt’ 5300 oPa)dDwn ofABL, Financing Fees & OtherFees 5364
Gross IPO Proceeds (40% of MW E quity)’ 5970 Paydown ofTerm Loan 1,056
Total Sources of Cash $1A7T0 J PlacsholderResene forCash Taxes 10
Reserve for Prefunding Old IPCo Notes [TBU]
TotalUses of Cash $1,470
Madewell Equity Sources & Uses |
Remaining Madewell E quity Post IPO* 51455 0!.1adewell Equityto Chinos SPW' 51,455
Total Sources of Equity §1455 Total Uses of Equity §1,455
[Total Sources §2925 | [TotalUses $2,925 |

Selected Commentary

o ~$364 million 10f Madewell cash proceeds utilized to i) pay down the entirety of current ABL borrowings, and ii) pay all transaction related fees
and expenses

Based on Term Loan cash pay down of $1,096 million, the remaining $276 million of Term Loan claims (par plus accrued interest at the non-
default rate) will be exchanged into New Chinos SPV Series A

3 Placeholder reserve for tax leakage as a result of the separation of J.Crew and Madewell, subject to further diligence

o At the IPO valuation, $1,455 million of Madewell equity (60%) is contributed to the Chinos SPV!

L A Z A R D Note:  Assumes balance sheet cach pre-separation funds post-separation balance shest cash at J.Crew and Madewsll.
1 For illustrative purposes only. Doss not reflect an actual transaction or valuation.
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Key Drivers of Q4’18A Performance

The Campany's Q4'18A underperformance was driven by the deployment of certain strategies for the J.Crew business that were
ultimately unsuccessful; in response, Management has taken immediate and decisive actions to refocus J.Crew’s strategy and
position it for long-term profitability and growth

BRANDING & MERCHANDISING INCREASED MARKETING &
BV EMTORY MANACEMENT STRATEGY OVERHEAD EXPENSE

= Substantial inventory investment
across all categories led to excessive
promaotional activities and write-

= The launch of a sub-brand strategy
resulted in confusion for customers

= Accelerated marketing spend and
overhead investments weremade
in connection with the sub-

down of inventory in Q4" 18A = Testingofan everyday low price branding strategy
J.CREW x R - i i
e L. _Eshmated 579 million ’_cot_al strategy with the Factory branddid
DRIVER impact on Gross Margin in = not produce a strong customer ]
Q4'18A response £

- Inventory balance of $290million
at FY'184, a ~33% increase from
$292 million at FY'17A

il i "

Quickly moving its excess and slow-
moving product in order to right-

=5

size its inventory position

Ti?(-lgh?leN Managing inventory with
RESPONSE increased discipline is a top

priority in FY'19E and is
expected to resultin significant
gross margin improvement

C
L]

Eliminating sub-brands introduced
in 2018 including Mercantile,
Nevereven, and the Home business

Rationalizing assortment tofocus
on keyfranchises

= Factory brand has reverted backto

the value-based pricing model in
2019

= The decision to eliminate sub-

brands and discontinue other
branding initiatives will reduce
complexity and provide cost-saving
opportunities

— Aggressively managing
expenses is a top priority in
2019

Source: J.Crew Groupinc. FY*18 10K, earnings release, and earnings call transcrpt.




J.Crew Standalone — Business Plan Strategy & Key Initiatives

Standalone ] .Crew is focused on pursuing various strategic initiatives to best position the J.Crew brand for long-term success and
growth

Reimagine Product
& Assortment
Strategy
Create new reasons to
buy by infusing loved
franchises with newness
infabric, fit and design

Introduce new franchise
itemsthat are on-trend
extensions of our moest
popular heritage items

Reduce
underperforming
products from our
product mix to focus on
our core performers

Rebalance the fashion
pyramid toc increase
penetration of core and
seasonal styles, while
decreasing fashion

Return of Chris Benz as
SVP of Design to provide
g fresh design
perspective and
improved product
assortment

Listen to our customers
to meettheirfitand
guality preferences

Refocus & Clarify
our Brand Strategy
and Positioning
Refresh cross-channel
brand expressicn to

focus on product,
quality andstyle

Improve customer
acguisition and
retention through
coordinated, preactive
marketing campaigns

Eliminaticn of sub-
brands in FY“15B to

to-marketas
focused brand

Increase customer
engagement and
brand awareness
through digital
marketing and
increased online

presence

Use Data to
Inform Decisions

Continue investmentin
loyalty program to
increase customer
engagement, drive
customer acgquisition,
and provide the
Companywith valuable
customer data
- Acquisition of
customer data
provides insight
that informs
marketing and
purchasingstrategy

- Intreduction of
persenalized content
delivery and targeted
offersto loyalty
members

Use customer inputs to
support product
development and
optimize inventory
investments

Utilize data to
understand customer
purchasing behavior
and enable
persenalized

EXperiences

Shift Footprint toa
More Digital Direct
Model
Ensure helistic approach
to evolving and
modernizing J.Crew
operating model to
capitalize on momentum
inonline sales

Streamline product
assortment, marketing
strategies, and online
purchasing process

Continueto
opportunistically
raticnalize store
footprint to reduce fixed
costs and increase
prefitability

Invest in opportunities
to increase efficiency in
distribution and
fulfillment to improve
service levels for DTC
Customers

Continue develepment
of the "store of the
future” vision to offer
Customers convenient,
service-focused, and
digitally-integrated in-
person shopping
EXpEriences




J.Crew Brand Standalone — Management Financial Forecast

| in milions, unless otherwiss noted)

1.Crew (including Factory) is projected to generate EBITDA improvements driven primarily by cost savings initiatives and continued
growth in the anline channel

SALES EBITDA

Total Brand Comp EBITDA Margins
Total Store Count Annual Cost Savings!2!
W Fetail - Gross Margin
Online
.
Wholesale L

836
: 918 $984  $1054 51,129  $1,209

20158 2020E 2021E 2022E 2023E 2024E 201598 2022 202 2024E
(2.2 28% 35% 384 41% 44
344 316 302 281 288 285

Note: Standaione projections proforma forseporation, including TSA. These projections are forward-iooking, are subject tosigniicant business, economic and competitive uncertainties and con tin genoes,
many of which are beyond the contral of J. Crew and its management, and are based upon assumptions with respect to future deosions, which are sulject to change. Actugl resufts may vary and these
varigtions may be matenal. Fingncials presented on an intemal management reporting basis where certain ftems in sales, gross mangin and expense are clossiffed diferently with noimpoctto EBITDA s
compared tean external financial view. Primary differences intemaily include customer shipping inceme excluded from sales, and Buying and Occupancy and handling expense (portion of DClator] exciuded
[from gross margin. For comparative purposes, J.Crew Brand FY'17A and FY'184 gross margin was 49 9% and43.3%, respectively

(1)  Inciudes)Crew and/.Crew Faciory.

(2)  EBITDA includes impact of annual Ccost savings.




J.Crew Brand Standalone — J.Crew vs. Factory Sales Forecast Breakdown

|$in milions, unless otherwise noted)

J.Grew (excl. Factory) Sales FactorySales

Total Store Count Total Store Count
Gross Margin Gross Margin
I Fetail I Fetail
Online Online
Wholesale
FY198-ME CAGRIZR ____ -~ i 538 FY'198-24E CAGR: (1)%

g
L
[¥a]
(]
T
=
[24]
m

4213
£206

4646 5223

$701
5690  $694  g745 4793 SeS5 9916

FY'198 FY'20E  FY'21IE  F'22E FY'23E  FY'24E FY'17A  FY'18A | FY'1SB -FY'E'"'E FY'21E  FY'22E .FY'ESE FY'24E

FY'17A  FY'18A

1
1
235 203 176 162 157 147 145 144 176 174 | 168 154 145 144 143 141
1
1

1
1
1
1
1
1
Note: Standaione projections proforma for separation, including T5A. These projections are forward-looking, are subject tosignificant business, economicand competitive uncertainties and
contingendes, many of which are beyond the controlof J. Crew and its management, and are based upon assumptions with respect tofuture decisions, which are subject tochange. Actual resuits may
vary and these varigtions may be matenal. Fingnoals presented on anintemal manggement reporting basi where certoin tems in sales, gross margin and expense are dassiffed diferenty with no
impact to EBTDA as compared to an external financial wiew. Primary differences internally include customer shipping income excluded from sales, and Buyng and Occupancy and handling expense
{portion of DClabor) exduded from gross margin.




J.Crew Brand Standalone — Cash Flow Projections

|5 in milions]

1.Crew (including Factory) is projected to generate positive cash flow from FY’' 19B —FY’'24E

J.CREW — STANDALONE CASH FLOW PROJECTIONS ™

Annual

FY'19B

J.Crew EBITDA 246 ST 494 4109 4120 5126

% Margin 2.7% 4.6% 5.6% 6.4% 6.9% 6.9%
(-] Change in Working Capital 812 32 E13)] 52) (33) (31)
(-] CashTaxes Paid (1) (1) (5) [(18) (19) (24)
[-) CapEx (28] (21) (23) [25) 27) (23]
(-] Otherltems (5) (7 (3) (5) - -
Unlevered Free Cash Flow 324 S50 357 360 571 561
Memo:
Inventory 4260 4248 4253 3257 4267 2278
Corporate 5G8&A [Net of TSA Revenue)® 176 180 153 201 208 216

Note: Standalone projections pro formafor separation, induding T5A. These projechions are forward-iooking, are subject to signijficant business, economic and competitive uncertainties and contingen ges,
many of which are beyond the controd of Modewell ond its management, and are based upon assumptions with respect tofuture decisions, which are subject to change. Actual resufte mayvary and these
varigtions may be matenal.

1) All presented figures include J.Crew andJ.Crew Factory, except where noted cthenwise.

{2) Before impact of cost sawings initiatives, a portion of which would be applicable toitems other than Corporate SGEA.
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Ad Hoc Group Proposal

Term Shee

Term Loan
Treatment

Term Loan
Backstop

New Series A

|PCo Netes
Treatment

New Series B

ooy
Li7)
L,

confidentiol
Sulject o ERE 408

Eulyecr 1 Cngodng Lege! ond Raonce! Delgence

Frehminony ond Sabyecr 10 Motena! Revision

Proposed Terms

= Consenting: {i} Exchange portion of term loans into New Serigs A, and {ii) Receive the balance of par plus accrued interest claim in cash

claim in cash

= Mon-Conssnting: Cash repayment of par plus gocried interest ciaim

= Description: Certain parties willing to consider backstopping a cash repayment of non-consenting term loan claims

= Backstop feer Form of consideration and amounts TBD

Security

Collateral:

Coupon:

Warrantst:

Up to s430mm of Chinos SPV Senior Secured Notes due 2022 {~3 year tenor maturing inside Series B}

= First fign on retained Madewell common equity
= Sacond lien on {ilexisting (PCo Notes collateral, and {ii) retained . Crew common eguity

Annual PIK rate from 9.0% - 12.0%, compounding semi-annually, bassd on Madewell Grid

Detachable penny warrants for 10.0% - 17.5% of Chinos SPV common equity based on Madewell Grid

> Consenting: Exchange into New Serigs 8 at par plus make-whole premium

= Non-Consenting: TED

Security

Collateral:

Coupon:

Warrantst:

Chinos SPV Senior Secured Wotes due 2022 {~3 year tenor maturing outside Serizs A)

= First fien on {i} existing 1PCo collateral, and {ii} retained |, Crew common eguity
> Sacond lien on retained Madewell common eguity

Annual PIK rate from 1320% - 16.0%, compounding ssmi-annually, based on Madewsl] Grid

Detachable penny warrants for 10.0% - 17.5% of Chings SPV common equity based on Madawell Grid

{1} Terms set forth dn the Company's proposdl, bat nor addressad heredn, remaain ubject o ongoing seview and discussion.
{2z} Foem of equity consderation s sulject o further fax and kega! dience and thergfore maay change,

PIT Partrners




Ad Hoc Group Proposal
Term Sheet® (Cont'd)

o ] A
\ A

Existing Series A
ECENEVESG S Converted into Mew Series C
Treatment

Security: Chinos SPV Senior Secured Motes due 2022 (~3 year tenor maturing outside Series B)

. = Third lien on retained Madewell comman equity
NewSeriesC EIECIER e a = : :
> Third lien on (i) existing IPCo collateral. and (i) retained J. Crew common equity

Coupon: Annual PIK rate from 13.0% - 16.0%, compounding semi-annually, based on Madewell Grid
Existing Series B
RS RSG8ll Converted into Mew Series D

Treatment@

Security: Chinos SPV Senior Secured MNotes (maturing outside Series C)

. = Fourth lien on retained Madewell common equity
New Series D Collateral: : S 4 : :
> Fourth lien on (i) existing IPCo collateral, and (i) retained J. Crew common equity

Coupon: Same as MNew Series C

> Covenants: TBD
Other Terms = Governance: TBD

> Intercreditor: TBD

= Minimum Madewell IPO enterprise valuation: $2 520mm

IPOThresholds

= Maximum Madewell loan-to-value through Mew Series C: 90%

{1} Terms set forthin the Company’s proposal, but not addressed herein, remain subject to ongeing review and discussion.
{2} Treatment also spplicable to intercompany prefered stock in excess of existing Series A and B prefemed stock,

PIT

]

confidensial
Eulyect i FRE goB

Eulyecr 1 Cngodng Lege! ond Raonce! Delgence
Frehminony ond Sabyecr 10 Motena! Revision

Proposed Terms

Jartners

3




. £ confdential
Ad Hoc Group Proposal -

Madewell Grid

= Coupen and Warrant levels tizd to Madewell LTV calculated at TED detarmination date
— Madewell LTV thresholds defined for Series A and Series B/C, respectively

W

Applicable levels to be interpolated linearly and rounded tothe nearest 12.5 bps increment

Madewell LTV Through New Se

Coupon 12.0% 11.0% 10.0% 9.0%
Mew SeriesA
Warrants 17.5% 15.0% 125% 10.0%

Coupon 16.0% 15.0% 14.0% 13.0%
Warrants 17.5% 15.0% 125% 10.0%
Coupon 16.0% 15.0% 14.0% 13.0%

{1} Mustrawve cakularion; (vadswel debt + appicable Chins SV doht /{1 = Madewell 1O Floatl) 7 sadewell en terprie value, PIT Partners
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Disclaimer

This document contains highly confidential information and is salely for informational purposss You showld not rely upon or wse it to form the definitive basis for any
decision or action whatspever, with respect to any proposed transaction or ethenvise. You and your affiliates and agents

must hold this document and any oral information provided in connection with this document, as well as any information derived by you from the information contained
hergin, instrict confidence and may not communicate, reproduce or disclose it to any other person, or refer to it publicly, in whole or in part at any time except with our
prior written consent. | you are not the intended recipient of this document, please defete and destroy all copizs immediately

This document s "as 5™ and is basad, in part, on information obtained from other sources. Our use of such information does not imply that we have independantly verified
or necessartly agree with anyof such information, and we have assumed and reliad upon the accuracy and completeness of such information for purposss of this
document. Neither we nor any of our affiliates or agants, make any representation or warranty, exprass or impliad, in relation to the accuracy or completensss of the
information contained in this document or any oral information providad in connection herewith, or any date it ganerates and expressly disclaim any and all liability
fwhether diract or indirect, in contrace, tort or otherwise) in relation to any of such information or any errors or omissions thergin, Any wiaws or terms contained herein are
prefiminary, and are based on financial, economic, market and other conditions prevailing as of the date of this document and are subject to change. We undertake no
obligations ar responsibility to update any of the information containad in this document. Past performance does not guarantes or predict future performance.

This document does not constitute an offer to sell or the solicitation of an offer to buy any security, nor does it constitute an offer or commitment to lend, smdicate or
arrange a financing, undenvrite or purchase or act as an agent or aavisor or in any other capacity with respect to any transaction,

or commit capital, or to participate in any trading strategies, and does not constitwte lagal, regulatory, gocounting or tax advice to the recipient. This document does not
constituie and should not be considered as any form of financial apinion or recommendation By us or any of our affiligtes. This document is not g research repart nor
should it be construed as such.

This document may include information from the S&P Capital 1Q Platform Service. Such information Js subject to the following: "Copyright © 2015, S&P Capital 1Q {and its
affiliates, as applicablz). This may contain information obtained from third parties, including ratings from cradit ratings agencies such as Standard & Foors Reproduction
and distribution of third party content in any form is prohibitad except with the prior written permission of the relatad third party. Third party content providers do not
guarantae the accuracy, completeness, timelingss or availability of any information, including ratings, and are not responsible for any errors or omissions {negligent or
otherwise), regardless of the cawse, or for the results obtained from the use of such content. THIRD PARTY CONTENT PROVIDERS GIVE NO EXPRESS OR IMPLIED
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE THIRD PARTY
CONTENT PROVIDERS SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, EXEMPLARY, COMPENSATORY, PUNITIVE, SPECIAL OF CONSEQUENTIAL
DAMAGES, COSTS, EXPENSES, LEGAL FEES, OR LOSSES [INCLUDING LOST INCOME OR PROAITS AND OPPORTUNITY COSTS OR LOSSES CAUSED BY NEGLIGENCE)
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