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Item 7.01 REGULATION FD DISCLOSURE.
 

A copy of a slide presentation to lenders is incorporated herein by reference and furnished herewith as Exhibit 99.1.
 
The information under Item 7.01 in this Current Report on Form 8-K, including the Exhibit 99.1, is being furnished and shall not be deemed “filed” for
the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. The information
under Item 7.01 in this Current Report on Form 8-K will not be incorporated by reference into any registration statement or other document filed by the
Company under the Securities Act of 1933, as amended, unless specifically identified therein as being incorporated by reference. The furnishing of the
information under Item 7.01 in this Current Report on Form 8-K is not intended to, and does not, constitute a determination by the Company that the
information under Item 7.01 in this Current Report on Form 8-K is complete or that investors should consider this information before making an
investment decision with respect to any security of the Company.
 

 



 

 
Item 9.01 Financial Statements and Exhibits.

 
(a) Financial Statements of Businesses Acquired.
 

None.
 
(b) Pro Forma Financial Information.
 

None.
 
(c) Shell Company Transactions
 

None.
 
(d) Exhibits.
 
99.1 Presentation entitled "G-III Public Lender Presentation." dated September 2016.
 

Limitation on Incorporation by Reference
 

In accordance with General Instruction B.2 of Form 8-K, the information reported under Item 2.02 shall not be deemed "filed" for purposes of Section
18 of the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the
Securities Exchange Act of 1934, except as shall be expressly set forth by specific reference in such a filing.
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undersigned hereunto duly authorized.
 

 G-III APPAREL GROUP, LTD.
  
Date: September 9, 2016   
   
 By: /s/   Neal S. Nackman
 Name: Neal S. Nackman
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G  - III P u b lic L en d er P resen tatio n  S ep tem b er 2 0 1 6

 



 

D isclaim er / F o rw ard  L o o k in g  S tatem en ts G  - III A p p arel G ro u p , L td . (to g eth er w ith  its d irect an d  in d irect su b sid iaries, “G  - III”) h as rep resen ted  th at th e in fo rm atio n  co n  tain ed  in  th is p resen tatio n  is eith er (i) p u b licly  av ailab le, o r (ii) is n o t m aterial n o n  - p u b lic in fo rm atio n  (w ith in  th e m ean in g  o f th e U n ited  S tates fed eral an d  state secu rities law s) co n cern in g  G  - III, its affiliates o r an y  secu rities o f an y  o f th e fo reg o in g  ("P u b lic S id e In fo rm atio n "; an d  an y  in fo rm atio n  th at is n o t P u b lic S id e In fo rm atio n  b ein g  referred  to  as "P riv ate S id e In fo rm atio n "). T h e recip ien t o f th is p resen tatio n  h as stated  th at it d o es n o t w ish  to  receiv e P riv ate S id e In fo rm atio n  an d  ack n o w led g es th at o t h er len d ers o r p o ten tial len d ers h av e o r m ay  h av e receiv ed  a p resen tatio n  an d  o th er ev alu atio n  m aterial th at co n tain s ad d itio n al in fo rm atio n  w ith  resp ect to  G  - III o r its secu rities th at m ay  b e m aterial. N o tw ith st an d in g  th e recip ien t's d esire to  ab stain  fro m  receiv in g  P riv ate S id e In fo rm atio n  an d  G  - III's rep resen tatio n  th at th ere is n o  P riv ate S id e In fo rm atio n  in  th is p resen tatio n , th e recip ien t ack n o w led g es th at (1 ) cert ain  o f th e in d iv id u als listed  as co n tacts in  th is p resen tatio n  m ay  b e in  receip t o f P riv ate S id e In fo rm atio n  o r o th erw ise h av e access to  in fo rm atio n  th at is p ro v id ed  to  len d ers o r p o ten tial len d ers w h o  d esire to  recei v e P riv ate S id e In fo rm atio n  an d  th at if th e recip ien t ch o o ses to  co m m u n icate w ith  an y  su ch  in d iv id u als th e recip ien t assu m es th e risk  o f receiv in g  P riv ate S id e In fo rm atio n , (2 ) in fo rm atio n  o b tain ed  as a resu lt o  f b  eco m in g  a len d er m ay  in clu d e P riv ate S id e In fo rm atio n , an d  (3 ) it ex p ressly  ag rees to  m ain tain  th e co n fid en tiality  o f th e m aterial an d  in fo rm atio n  co n tain ed  o r acco m p an y in g  th is p resen tatio n  an d  to  u se th e p rese n ta tio n  in  acco rd an ce w ith  its co m p lian ce p o licies, co n tractu al o b lig atio n s an d  ap p licab le law , in clu d in g  fed eral an d  state secu rities law s an d  ag rees it is restricted  in  trad in g  in  secu rities o f G  - III. T h is p resen tatio n  d o es n o t p u rp o rt to  co n tain  all o f th e in fo rm atio n  th at m ay  b e req u ired  b y  th e recip ien ts to  ev alu ate G  - III an  d  a p o ten tial tran sactio n  in v o lv in g  G  - III an d  th e recip ien ts sh o u ld  rely  o n  th eir o w n  in d ep en d en t an aly sis an d  sh o u ld  seek  th eir o w n  leg al, acco u n tin g  an d  o th er relev an t p ro fessio n al ad v ice to  assess th e accu rac y  a n d  co m p leten ess o f th e p resen tatio n . A ccep tan ce o f th is p resen tatio n  fu rth er co n stitu tes y o u r ack n o w led g em en t an d  ag reem en t th at n o n e o f G  - III an d  its affiliates an d  its an d  its affiliates’ d irecto rs, o ffi cers, em p lo y ees, p artn ers, sh areh o ld ers, co n tro llin g  p erso n s, ag en ts o r ad v isers (co llectiv ely , its “R ep resen tativ es”) (i) m ak es an y  ex p ress o r im p lied  rep resen tatio n  o r w arran ty  as to , o r in  relatio n  to , t h e accu racy  o r co m p leten ess o f th e in fo rm atio n  co n tain ed  in  th is p resen tatio n , erro rs th erein  o r o m issio n s th erefro m  o r an y  o th er w ritten

o r o ral co m m u n icatio n  tran sm itted  to  an y  in terested  p arty  in  th e co u rse o  f i ts ev alu atio n  o f G  - III o r th e p o ten tial tran sactio n  in v o lv in g  G  - III o r (ii) sh all h av e an y  liab ility  to  th e recip ien ts o r th eir resp ectiv e R ep resen tativ es relatin g  to  o r arisin g  fro m  th e in fo rm atio n  co n tain ed  in  th is p r esen tatio n , erro rs th erein  o r o m issio n s th erefro m , o r an y  o th er w ritten  o r o ral co m m u n icatio n  tran sm itted  to  an y  in terested  p arty  in  th e co u rse o f its ev alu atio n  o f G  - III o r th e p o ten tial tran sactio n  in v o lv in  g  G  - III. F o rw ard  L o o k in g  S tatem en ts T h e fo llo w in g  in fo rm atio n  co n tain s, o r m ay  b e d eem ed  to  co n tain , “fo rw ard  - lo o k in g  statem en ts” (as d efin ed  in  th e U .S . P riv ate S e cu rities L itig atio n  R efo rm  A ct o f 1 9 9 5 ). Mo st fo rw ard  - lo o k in g  statem en ts co n tain  w o rd s th at id en tify  th em  as fo rw ard  - lo o k in g , su ch  as “m ay ”, “p lan ”, “seek ”, “w ill”, “ex p ect”, “in ten d ”, “aim ”, “estim ate”, “targ  et”, “an ticip ate”, “b eliev e”, “o b jectiv es”, “o u tlo o k ”, “g u id an ce”, “p ro ject”, “o p p o rtu n ity ”, “targ et”, “g o al”, “g ro w in g ”, an d  “co n tin u e” o r o th er w o rd s th at relate to  fu tu re ev en ts, as o p p o sed  to  p ast o r cu rren t ev en ts an  d  in clu d e statem en ts reg ard in g  G  - III’s p lan s, strateg ies, o b jectiv es, targ ets an d  ex p ected  fin an cial p erfo rm an ce. B y  th eir n atu re, fo rw ard  - lo o k in g  statem en ts are n o t statem en ts o f h isto rical facts an d  in v o lv e r isk s an d  u n certain ties b ecau se th ey  relate to  ev en ts an d  d ep en d  o n  circu m stan ces th at m ay  o r m ay  n o t o ccu r in  th e fu tu re. T h ese statem en ts g iv e G  - III’s cu rren t ex p ectatio n  o f fu tu re ev en ts o r its fu tu re p erfo r m an ce an d  d o  n o t relate d irectly  to  h isto rical o r cu rren t ev en ts o r G  - III’s h isto rical o r fu tu re p erfo rm an ce. A s su ch , G  - III’s fu tu re resu lts m ay  v ary  fro m  an y  ex p ectatio n s o r g o als ex p ressed  in , o r im p lied  b y , th e fo r w ard  - lo o k in g  statem en ts. In  ad d itio n , sin ce th e fin an cial p ro jectio n s an d  fo recasts, o v er m u ltip le y ears, su ch  in fo rm atio n  b y  its n atu re b eco m es less reliab le w ith  each  su ccessiv e y ear in clu d ed  in  th is p resen ta tio  n , p o ssib ly  to  a m aterial d eg ree. G  - III can n o t assu re y o u  th at th e assu m p tio n s m ad e in  p rep arin g  an y  o f th e fo rw ard  - lo o k in g  statem en ts w ill p ro v e accu rate o r th at an y  lo n g  - term  fin an cial g o als w ill b e realized . A ll fo rw ard  - lo o k in g  statem en ts in clu d ed  in  th is p resen tatio n  sp eak  o n ly  as o f th e d ate m ad e, an d  G  - III an d  its R ep resen tativ es u n d ertak es n o  o b lig atio n  to  u p d a te ad d  to  o r o th erw ise rev ise o r co rrect an y  o f th e in fo rm atio n  co n tain ed  o r rev ise p u b licly  an y  su ch  fo rw ard  - lo o k in g  statem en ts, w h eth er as a resu lt o f n ew  in fo rm atio n , fu tu re ev en ts, in accu racies th at b eco m e ap  p aren t after th e d ate h ereo f o r o th erw ise. In  p articu lar, G  - III cau tio n s y o u  n o t to  p lace u n d u e w eig h t o n  certain  fo rw ard  - lo o k in g  statem en ts p ertain in g  to  p o ten tial g ro w th  o p p o rtu n ities, lo n g  - term  fin an cial g o als o r th e v alu e w e cu rren tly  ascrib e to  certain  tax  attrib u tes set

fo rth  h erein . A ctu al resu lts m ay  v ary  sig n ifican tly  fro m  th ese statem en ts. G  - III’s b u sin ess is su b ject to  n u m ero u s k n o w n  an d  u n k n o w n  risk s an d  u n certain ties, w h ich  m ay  cau se fu tu re resu lts o f o p eratio n s to  v ary  sig n ifican tly  fro m  th o se p resen ted  h erein . T h is p resen tatio n  in clu d es fin an cial m easu res n o t p rep ared  in  acco rd an ce w ith  acco u n tin g  p rin cip les g en erally  accep ted  in  th e U n  ited  S tates (“G A A P ”) an d  m ay  ex clu d e item s th at are sig n ifican t in  u n d erstan d in g  an d  assessin g  th e C o m p an y ’s fin an cial resu lts. Man ag em en t b eliev es th at th ese n o n  - G A A P  fin an cial m easu res p ro v id e u sefu l su p p lem en tal in fo rm atio n  to  m an ag em en t an d  in v esto rs reg ard in g  th e u n d erly in g  p erfo rm an ce o f th e C o m p an y ’s b u sin ess o p eratio n s an d  are m o re in d icativ e o f co re o p eratin g  resu lts as th ey  ex c lu d  e certain  item s w h o se flu ctu atio n s fro m  p erio d  - to  - p erio d  d o  n o t n ecessarily  co rresp o n d  to  ch an g es in  th e co re o p eratio n s o f th e C o m p an y ’s b u sin ess. In v esto rs an d  p o ten tial in v esto rs sh o u ld  n o t co n sid er th  ese n o n  - G A A P  fin an cial m easu res in  iso latio n  o r as an  altern ativ e to  n et in co m e, cash  flo w s fro m  o p eratio n s o r o th er m easu res o f p ro fitab ility , liq u id ity  o r p erfo rm an ce an d  are en co u rag ed  to  rev iew  th e reco n ciliatio n s o f th e n o n  - G A A P  fin an cial m easu res to  th eir m o st d irectly  co m p arab le G A A P  m easu res attach ed  to  th is p resen tatio n  N o te: A n n u al fin an cials are p resen ted  o n  a fiscal y ear b asis –  2 0 1 5  refers th e an n u al p erio d  en d ed  Jan u ary  3 1 , 2 0 1 6  1
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A g en d a 1 . T ran sactio n  O v erv iew : B arclay s 2 . G  - III C o m p an y  O v erv iew : Mo rris G o ld farb  3 . G  - III C red it H ig h lig h ts: Way n e Miller 4 . S trateg ic R atio n ale: Way n e Miller 5 . F in an cial O v erv iew : N eal N ack m an  6 . S y n d icatio n  O v erv iew : B arclay s 7 . A p p en d ix

 



 

T ran sactio n  O v erv iew

 



 

T ran sactio n  O v erv iew  T ran sactio n  G  - III A p p arel G ro u p , L td . (“G  - III” o r th e "C o m p an y ") (N A S D A Q : G III) is a lead in g  d esig n er, m an u factu rer an d  m ark eter o f an  ex ten siv e ran g e o f ap p arel an d  accesso ries O n  Ju ly  2 5 , 2 0 1 6 , G  - III an n o u n ced  th at it h ad  en tered  in to  an  ag reem en t to  acq u ire D o n n a K aran  In tern atio n al, In c. (“D o n n a K aran ” o r “D K I”), p aren t o f th e D o n n a K aran  an d  D K N Y  b ran d s, fro m  L V MH  Mo ët H en n essy  L o u is V u itto n  (“L V MH ”) (L V MH .P A ) fo r an  en terp rise v alu e o f $ 6 5 0 m m , su b ject to  certain  ad ju stm en ts at clo sin g  D o n n a K aran  is a tru e g lo b al p o w erh o u se b ran d  w ith  o n e o f th e w o rld ’s m o st ico n ic p o rtfo lio s o f fash io n  b ran d s, in clu d in g  D o n n a K aran , D K N Y  an d  D K N Y  Jean s D o n n a K aran  is p ro jected  to  g en erate ~ $ 3 0 0  m illio n  o f rev en u e in  2 0 1 6  th ro u g h  its d esig n , so u rcin g , m ark etin g  an d  d istrib u tio n  o f m en ’s an d  w o m en ’s ap p arel an d  accesso ries co llectio n s F in an cin g  O v erv iew  T h e acq u isitio n  is ex p ected  to  b e fin an ced  th ro u g h : $ 6 5 0 m m  A B L  R ev o lv er, w ith  $ 2 2 0 m m  d raw n  $ 3 5 0 m m  6  - y ear T erm  L o an  $ 7 5 m m  6  ½  - y ear S eller N o te $ 7 5 m m  o f n ew ly  issu ed  G  - III co m m o n  eq u ity  to  L V MH  P ro  fo rm a fo r th e tran sactio n  , T o tal N et L ev erag e w ill b e 3 .1 x , b ased  o n  L T M Q 2  2 0 1 6  P F  A d j. E B IT D A  T h e T ran sactio n  is su b ject to  satisfactio n  o f reg u lato ry  ap p ro v als an d  certain  clo sin g  co n d itio n s T im in g  T h e T ran sactio n  is ex p ected  to  clo se in  late 2 0 1 6  o r early  2 0 1 7  , su b ject to  th e receip t o f D o n n a K aran  au d ited  fin an cials, reg u lato ry  ap p ro v als, an d  certain  clo sin g  co n d itio n s 3

 



 

S o u rces &  U ses an d  P ro  F o rm a C ap italizatio n  S o u rces &  U ses P ro  F o rm a C ap italizatio n  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  S o u rce: C o m p an y  filin g s an d  m an ag em en t in fo . 1 . R eflects av erag e cash  b alan ce an d  A B L  d raw  o f th e last fo u r q u arters an d  L T M Q 2  7 /3 1 /1 6  o p eratin g  d ata. 2 . R eflects p ro  fo rm a ad ju stm en ts to  D K I L T M Q 2  A d j. E B IT D A  as o f 6 /3 0 /1 6 , p er G  - III d ilig en ce. 3 . R eflects p relim in ary  p ro  fo rm a co st sav in g s relatin g  to  co rp o rate an d  retail em p lo y ee co st sav in g s. A m o u n ts to  b e fin alized . 4 . D K I estim ated  ren t ex p en se p ro  fo rm a fo r sto res to  b e clo sed  b y  y ear en d  2 0 1 6 . ($  in  m illio n s) S o u rces: $  %  $ 6 5 0  A B L  R ev o lv er $ 2 2 0  3 0 .6 %  T erm  L o an  3 5 0  4 8 .6 %  S eller N o te 7 5  1 0 .4 %  G -III E q u ity  7 5  1 0 .4 %  T o tal S o u rces $ 7 2 0  1 0 0 .0 %  U ses: $  %  P u rch ase P rice $ 6 5 0  9 0 .2 %  3 3 8 (h )(1 0 ) T ax  E lectio n  3 3  4 .6 %  F in an cin g  F ees &  O ID  2 2  3 .0 %  L eg al &  O th er T ran sactio n  F ees 1 5  2 .1 %  T o tal U ses $ 7 2 0  1 0 0 .0 %  ($  in  m illio n s) Q 2  L T M (7 /3 1 /1 6 ) Metrics A v g . A B L  (1 ) G -III D K I A d j. P ro  F o rm a P ro  F o rm a C ash  $ 2 0  - - $ 2 0  $ 8 2  E x istin g  R ev o lv er D raw  $ 0  - ($ 0 ) - - N ew  $ 6 5 0  A B L  R ev o lv er - - 2 2 0  2 2 0  2 6 3  N ew  T erm  L o an  - - 3 5 0  3 5 0  3 5 0  N ew  Jr. S ecu red  L V MH  S eller N o te - - 7 5  7 5  7 5  T o tal D eb t $ 0  - $ 6 4 5  $ 6 4 5  $ 6 8 8  O p eratin g  Metrics A d j. E B IT D A  (2 ) $ 1 8 5  ($ 9 ) - $ 1 7 5  $ 1 7 5  S y n erg ies (3 ) - - 8  8  8  S to ck  B ased  C o m p en satio n  1 7  - - 1 7  1 7  P ro  F o rm a A d j. E B IT D A  $ 2 0 2  ($ 9 ) $ 8  $ 2 0 0  $ 2 0 0  R en t E x p en se (4 ) 8 1  2 7  - 1 0 8  1 0 8  C ash  In terest E x p en se 5  - 2 7  3 2  3 2  C ap ital E x p en d itu res 4 1  1 3  - 5 4  5 4  L ev erag e S tatistics N et S en io r S ecu red  D eb t / P F  A d j. E B IT D A  N M 0 .0 x  2 .7 x  2 .7 x  S en io r S ecu red  D eb t / P F  A d j. E B IT D A  0 .0 x  0 .0 x  2 .8 x  3 .1 x  N et D eb t / P F  A d j. E B IT D A  N M 0 .0 x  3 .1 x  3 .0 x  T o tal D eb t / P F  A d j. E B IT D A  0 .0 x  0 .0 x  3 .2 x  3 .4 x  A d j. N et D eb t / P F  A d j. E B IT D A R  (6 x  R en t) 1 .6 x  N M 4 .1 x  4 .1 x  A d j. T o tal D eb t / P F  A d j. E B IT D A R  (6 x  R en t) 1 .7 x  N M 4 .2 x  4 .3 x  C o v erag e S tatistics P F  A d j. E B IT D A  / N et C ash  In terest E x p en se 4 0 .4 x  N A  6 .3 x  6 .3 x  (P F  A d j. E B IT D A  - C ap ex ) / N et C ash  In terest

E x p en se 3 2 .1 x  N A  4 .6 x  4 .6 x  P F  A d j. E B IT D A R  / N et C ash  In terest E x p en se 5 6 .5 x  N A  9 .7 x  9 .7 x  4

 



 

K ey  C red it H ig h lig h ts &  S trateg ic R atio n ale B ro ad  p o rtfo lio  o f C o m p an y  o w n ed  b ran d s an d  reco g n ized  b ran d s th ro u g h  ex cep tio n al relatio n sh ip s w ith  licen so rs P ro v en  ab ility  to  g ro w  b o th  ex istin g  an d  n ew  categ o ries fo r b ran d s, in clu d in g  C alv in  K lein , T o m m y  H ilfig er, K arl L ag erfeld  an d  o th ers L o n g stan d in g , m u tu ally  b en eficial relatio n sh ip s w ith  retail cu sto m ers acro ss a d iv ersified  d istrib u tio n  b ase S u p erio r d esig n , so u rcin g  an d  q u ality  co n tro l S tro n g  h isto rical b u sin ess p erfo rm an ce D em o n strated  track  reco rd  o f acq u irin g , m an ag in g , an d  in teg ratin g  b u sin esses to  d eliv er g ro w th  C o n serv ativ e fin an cial p o licies E x p erien ced  m an ag em en t team  C red it H ig h lig h ts O w n  a p o w erfu l ico n ic g lo b al b ran d  L ev erag e so u rcin g  an d  su p p ly  ch ain  ex p erien ce to  g ro w  b ran d s v ia categ o ry  ex p an sio n  as a b est - in  - class U .S . w h o lesaler C o n sid erab le g ro w th  o p p o rtu n ities acro ss ch an n els an d  categ o ries, b o th  in  th e U .S . an d  k ey  m ark ets w o rld w id e S ig n ifican t o p eratin g  m arg in  o p p o rtu n ities at D K I; ex p ected  to  b e accretiv e to  earn in g s in  y ear 2  S trateg ic R atio n ale 1  2  3  4  5  6  7  8  1  2  3  4  F its sq u arely  in to  G  - III’s stated  strateg y  to  d iv ersify  an d  ex p an d  its b u sin ess to  fu rth er d riv e lo n g  - term  sh areh o ld er v alu e 5

 



 

G  - III C o m p an y  O v erv iew

 



 

G  - III: A  6 0  - Y ear H isto ry  1 9 5 6  F o u n d ed  b y  A ro n  G o ld farb  in  N ew  Y o rk  C ity  as a leath er o u terw ear co m p an y  1 9 7 4  Mo rris G o ld farb  jo in ed  G  - III as C h ief E x ecu tiv e O fficer an d  sp earh ead ed  th e ex p an sio n  o f th e C o m p an y ’s in tern atio n al so u rcin g  cap ab ilities, b eco m in g  o n e o f th e first co m p an ies to  im p o rt o u terw ear fro m  S o u th  K o rea 1 9 8 9  B ecam e p u b licly  trad ed  o n  N A S D A Q  2 0 1 2  A cq u ired  V ileb req u in , a p  re - em in en t g lo b al b ran d  o fferin g  statu s sw im w ear, reso rt w ear an d  related  accesso ries S ig n ed  licen se fo r Iv an k a T ru m p  b ran d  to  d ev elo p  sp o rtsw ear, d resses, su its, su it sep arates, sleep w ear, activ e w ear, jean sw ear an d  in tim ates 2 0 1 3  A cq u ired  G .H . B ass, a h eritag e b ran d  th at p ro d u ces fo o tw ear, ap p arel an d  accesso ries, an d  also  o p erates 1 6 3  retail o u tlet sto res 2 0 1 5  E n tered  in to  a jo in t v en tu re w ith  K arl L ag erfeld  G ro u p ; acq u ired  4 9 %  o w n ersh ip  in  th e N o rth  A m erican  JV  S ig n ed  m aster licen se ag reem en t fo r all w o m en ’s ap p arel, sh o es an d  accesso ries G  - III h as tran sfo rm ed  its b u sin ess fro m  a n ich e o u terw ear m an u factu rer to  a lead in g  ap p arel d esig n er an d  m ark eter w ith  ~ $ 2 .5  b illio n  in  sales 1 9 5 0 s 1 9 7 0 s &  1 9 8 0 s 2 0 0 0 s 2 0 1 0 s 2 0 0 5  A cq u ired  Marv in  R ich ard s an d  Win lit, b eg in n in g  th e C alv in  K lein  an d  G u ess licen se p artn ersh ip s an d  co n so lid atin g  G  - III w ith  tw o  o f its larg est co m p etito rs 2 0 0 7  A d d ed  to  its d ress p o rtfo lio  w ith  its acq u isitio n  o f Jessica H o w ard  an d  E liza J 2 0 0 8  P u rch ased  A n d rew  Marc, a n atio n ally  reco g n ized  o u terw ear co m p an y , d istrib u ted  th ro u g h  h ig h  - en d  d ep artm en t sto res as w ell as clu b s –  b ran d  h as g ro w n  to  b eco m e o n e o f C o stco ’s larg est b ran d s. With  th is acq u isitio n , G  - III b ecam e a licen so r fo r th e first tim e A cq u ired  Wilso n s L eath er retail o u tlet ch ain , w h ich  n o w  in clu d es 1 8 9  sto res 2 0 1 6  A n n o u n ced  ag reem en t to  acq u ire D o n n a K aran  In tern atio n al fo r $  6 5 0 m m  E x p an d ed  K arl L ag erfeld  G ro u p  p artn ersh ip  th ro u g h  th e acq u isitio n  o f a ~ 1 9 %  m in o rity  in terest in  th e p aren t en tity  E x p an d ed  licen se fo r T o m m y  H ilfig er to  in clu d e w o m en ’s sp o rtsw ear, su it sep arates, p erfo rm an ce an d  d en im  in  th e U .S . an d  C an ad a F o u n d in g  G ro w th  &  IP O  A cq u isitio n  o f C K  L icen se an d  O th er O u terw ear / D ress B ran d s P o rtfo lio  &  C ateg o ry  G ro w th  T ran sfo rm atio n  2 0 1 6  6

 



 

G  - III: 2 0 1 5  S n ap sh o t R etail Wh o lesale N et S ales: $ 5 1 4 m m  #  o f B ran d s: 4  L icen sed  O w n ed  B ran d s R o y alties N et S ales: $ 1 ,9 5 0 m m  (1 ) #  o f F ash io n  B ran d s: 1 7  #  o f T eam  S p o rt B ran d s: 9  #  o f B ran d s: 1 1  #  o f B ran d s: 4  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  1 . R eflects n et sales b efo re in terco m p an y  elim in atio n s. 7

 



 

O v erv iew  o f Wh o lesale B u sin ess S eg m en t D escrip tio n  Wh o lesale N et S ales B reak d o w n  (1 ) In clu d es sales fro m  p ro d u cts licen sed  b y  th e C o m p an y  fro m  th ird  p arties, p ro p rietary  b ran d s an d  p riv ate lab els P ro d u cts so ld  th ro u g h  a cro ss sectio n  o f lead in g  retailers in clu d in g : Macy ’s B lo o m in g d ale’s N o rd stro m  L o rd  &  T ay lo r D illard ’s T h e B o n  - T o n  S to res S ak s F ifth  A v en u e JC  P en n ey  T h e T JX  C o m p an ies A cco u n ted  fo r 7 9 .1 %  o f n et sales in  2 0 1 5  $ 1 ,1 1 8  $ 1 ,2 6 4  $ 1 ,4 8 8  $ 1 ,7 4 6  $ 1 ,9 5 0  2 6 .4 %  2 8 .3 %  2 9 .4 %  3 0 .1 %  3 0 .9 %  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  N et S ales G ro ss Marg in  O u terw ear H an d b ag s D resses S p o rtsw ear C ateg o ry  O v erv iew  S tro n g  an d  g ro w in g  categ o ry  w ith  m o st recen t ad d itio n  o f T o m m y  H ilfig er licen se in  F eb ru ary  2 0 1 6  K ey  b ran d s: C alv in  K lein , T o m m y  H ilfig er an d  T eam  S p o rts E x p an d in g  d o o r co u n t an d  p en etratio n  K ey  b ran d s: C alv in  K lein , K arl L ag erfeld  Y ear - ro u n d  b u sin ess an d  stro n g  co n trib u to r to  sales an d  p ro fitab ility  K ey  b ran d s: C alv in  K lein , T o m m y  H ilfig er, E liza J, Jessica H o w ard  an d  V in ce C am u to  L ead in g  m ark et sh are in  m u ltip le ch an n els o f d istrib u tio n  K ey  b ran d s: C alv in  K lein , T o m m y  H ilfig er, L ev i’s, D o ck ers, K en n eth  C o le, C o le H aan  an d  A n d rew  Marc _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  1 . R eflects sales b efo re in terco m p an y  elim in atio n s. 8

 



 

O v erv iew  o f R etail B u sin ess an d  V ileb req u in  R etail an d  V ileb req u in  D escrip tio n  R etail: O p erates 3 5 7  sto res in  4 3  states an d  P u erto  R ico , co n sistin g  o f: Wilso n s L eath er (1 8 9  sto res): (su b stan tially  o u tlet) av erag in g  ~ 3 ,7 1 5  sq . ft.; p rim arily  sells m en ’s an d  w o m an ’s o u terw ear an d  accesso ries G .H . B ass (1 6 3  sto res): (su b stan tially  o u tlet) av erag in g  ~ 5 ,8 9 0  sq . ft.; o ffers casu al an d  d ress sh o es as w ell as ap p arel in  m o st sto res C alv in  K lein  P erfo rm an ce (5  sto res) : d ed icated  sto res o fferin g  C K  activ e w ear S ales u n d er th e th ree retail b an n ers acco u n ted  fo r 2 1 .9 %  o f n et sales in  2 0 1 5  V ileb req u in : 8 4  C o m p an y  - o w n ed  sto res an d  6 7  fran ch ise p artn er lo catio n s (acco u n ted  fo r 2 .9 %  o f n et sales in  2 0 1 5 ) S t. T ro p ez fo u n d ed  lu x u ry  retailer o fferin g  sw im w ear, read y  - to  - w ear an d  accesso ries fo r m en  an d  w o m en  R etail B an n er C ateg o ry  O v erv iew  G .H . B ass Wilso n s L eath er P re - em in en t g lo b al b ran d  o fferin g  statu s sw im w ear, reso rt w ear an d  related  accesso ries D istrib u ted  in  o v er 5 0  co u n tries w o rld w id e A cq u ired  in  A u g u st 2 0 1 2  L ead in g  sp ecialty  retailer o f q u ality  o u terw ear an d  accesso ries o fferin g  a v ariety  o f d esig n er in  - seaso n  b ran d s, sp ecial p u rch ases an d  clearan ce item s fo r b o th  m en  an d  w o m en  A cq u ired  in  Ju ly  2 0 0 8  Well k n o w n  h eritag e b ran d  w ith  a h ard  - w o n  rep u tatio n  fo r q u ality , co m fo rt an d  d u rab ility  o fferin g  casu al an d  d ress sh o es fo r m en  an d  w o m en  A cq u ired  in  N o v em b er 2 0 1 3  C alv in  K lein  P erfo rm an ce G lo b al b ran d  asso ciated  w ith  a p articu lar fo rm  o f eleg an t an d  u n d erstated  A m erican  sty le O ffers co n tem p o rary , fu n ctio n al ath letic w ear fo r an  activ e, m u lti - d im en sio n al lifesty le A cq u ired  licen se in  N o v em b er 2 0 1 1  V ileb req u in  9

 



 

G  - III C red it H ig h lig h ts

 



 

G  - III C red it H ig h lig h ts B ro ad  p o rtfo lio  o f C o m p an y  o w n ed  b ran d s an d  reco g n ized  b ran d s th ro u g h  ex cep tio n al relatio n sh ip s w ith  licen so rs P ro v en  ab ility  to  g ro w  b o th  ex istin g  an d  n ew  categ o ries fo r b ran d s, in clu d in g  C alv in  K lein , T o m m y  H ilfig er, K arl L ag erfeld  an d  o th ers L o n g stan d in g , m u tu ally  b en eficial relatio n sh ip s w ith  retail cu sto m ers acro ss a d iv ersified  d istrib u tio n  b ase S u p erio r d esig n , so u rcin g  an d  q u ality  co n tro l S tro n g  h isto rical b u sin ess p erfo rm an ce D em o n strated  track  reco rd  o f acq u irin g , m an ag in g , an d  in teg ratin g  b u sin esses to  d eliv er g ro w th  C o n serv ativ e fin an cial p o licies E x p erien ced  m an ag em en t team  G  - III C red it H ig h lig h ts 1  2  3  4  5  6  7  8  1 0

 



 

B ro ad  P o rtfo lio  o f R eco g n ized  B ran d s T h ro u g h  E x cep tio n al R elatio n sh ip s w ith  L icen so rs 1  In  an  en v iro n m en t o f rap id ly  ch an g in g  co n su m er fash io n  tren d s, G  - III b en efits fro m  a b alan ced  m ix  o f w ell - estab lish ed  an d  n ew er b ran d s G  - III h as selectiv ely  ad d ed  licen sin g  rig h ts to  p rem ier b ran d s in  w o m en ’s, m en ’s an d  sp o rts categ o ries caterin g  to  a w id e ran g e o f cu sto m ers Majo r d ep artm en t sto res an d  retailers h av e selected  G  - III to  d esig n  an d  m an u factu re th eir p riv ate lab el p ro g ram s b ased  o n  th e C o m p an y ’s ex p erien ce in  d ev elo p in g  an d  acq u irin g  licen sed  b ran d s an d  its rep u tatio n  fo r p ro d u cin g  h ig h  q u ality , w ell - d esig n ed  ap p arel G  - III m ain tain s d eep  an d  lo n g  - stan d in g  relatio n sh ip s w ith  its licen so rs, su p p o rted  b y  its stro n g  p ro d u ct ex ecu tio n , so u rcin g  ex p ertise an d  ab ility  to  g ro w  ad d itio n al seg m en ts o f its b u sin ess K ey  G lo b al B ran d s L icen so r S in ce: 2 0 0 5  C u rren t T erm : 2 0 2 3  C ateg o ries L icen sed : 1 0  S ales P o ten tial: $ 1 .5 b n  L icen so r S in ce: 2 0 0 5  C u rren t T erm  In cl. R en ew al O p tio n : 2 0 2 5  C ateg o ries L icen sed : 7  S ales P o ten tial: $ 1 b n  L icen so r S in ce: 2 0 1 5  C u rren t T erm : P erp etu ity  C ateg o ries L icen sed : 8  S ales P o ten tial: $ 5 0 0 m m  1 1

 



 

P ro v en  A b ility  to  G ro w  E x istin g  an d  N ew  C ateg o ries 2  2 0 1 1  –  2 0 1 5  N et S ales B reak d o w n  $ 5 7 2  $ 6 6 7  $ 2 4 2  $ 9 5  $ 4 1 4  $ 1 9 2  $ 4 1 2  $ 6 5 7  $ 2 4 7  $ 4 3 9  $ 1 7 0  $ 5 8 1  $ 1 ,2 3 1  $ 2 ,3 4 4  2 0 1 1  O u terw ear S p o rtsw ear &  O th er D resses R etail 2 0 1 5  O u terw ear S p o rtsw ear &  O th er D resses R etail O u terw ear 4 6 %  S p o rtsw ear &  O th er 2 0 %  D resses 2 0 %  R etail 1 4 %  2 0 1 1  N et S ales Mix  2 0 1 5  N et S ales Mix  T h ro u g h  b o th  acq u isitio n s an d  th e ex p an sio n  o f licen sin g  p artn ersh ip s, G  - III h as created  a u n iq u e an d  d iv ersified  p o rtfo lio  o f p ro d u cts N et S ales: $ 1 ,2 3 1 m m  N et S ales: $ 2 ,3 4 4 m m  O u terw ear 2 8 %  S p o rtsw ear &  O th er 2 7 %  D resses 2 2 %  R etail 2 3 %  1 2

 



 

C alv in  K lein  C ase S tu d y : T rem en d o u s E x ecu tio n  O v er 1 0 +  Y ears 2  2 0 0 4  –  2 0 1 6 E  C alv in  K lein  S ales an d  L icen se A g reem en ts ($  in  m illio n s) $ 3 5  ~ $  1 ,0 0 0  2 0 0 4  2 0 1 6 E  O u terw ear 2 0 0 5  S u its S ep t. 2 0 0 5  S w im w ear A p ril 2 0 1 3  D resses A u g . 2 0 0 6  P erfo rm an ce D ec. 2 0 0 7  S p o rtsw ear A u g . 2 0 0 8  H an d b ag s, C o ld  Weath er A cc. &  L u g g ag e May  2 0 1 0  Im p ressiv e g ro w th  fro m  scalin g  ex istin g  categ o ry  licen ses an d  su ccessfu lly  im p lem en tin g  n ew  categ o ry  licen ses 1 3

 



 

L o n g stan d in g , Mu tu ally  B en eficial C u sto m er R elatio n sh ip s A cro ss a D iv ersified  D istrib u tio n  B ase P en etratio n  o f m u ltip le co n su m er d em o g rap h ic s eg m en ts , p rice p  o in ts an d  d istrib u tio n  c h an n els w ith  p ro d u cts so ld  to  ~ 2 ,8 0 0  cu sto m ers A sp iratio n al / L u x u ry  D ep artm en t S to res O n lin e Med ia / T elev isio n  Mass / C lu b  L icen so r - O w n ed  A cq u isitio n  o f D K I in tro d u ces n ew  relatio n sh ip s w ith  o th er h ig h er en d  d ep artm en t sto res in  th e U .S . an d  in tern atio n ally : 3  In  ad d itio n , G  - III w ill ex p an d  D K I in  d ep artm en t sto res w ith  its ex ten siv e r elatio n sh ip s an d  b u sin ess O ff - P rice Mid  - T ier 1 4

 



 

S u p erio r D esig n , S o u rcin g  an d  Q u ality  C o n tro l S o u rcin g  C o n tro l Q u ality  C o n tro l S u p erio r D esig n  I n  - h o u se d esig n  an d  m erch an d isin g  team  d esig n s su b stan tially  all o f licen sed , p ro p rietary  an d  p riv ate lab el p ro d u cts D esig n ers w o rk  co llab o rativ ely  w ith  licen so rs an d  p riv ate lab el cu sto m ers to  create d esig n s an d  sty les th at rep resen t th e lo o k  th ey  w an t D o n n a K aran  acq u isitio n  w ill ad d  fu rth er ex p erien ced  d esig n  cap ab ility  N etw o rk  o f w o rld w id e su p p liers th at allo w s G  - III to  n eg o tiate co m p etitiv e term s w ith o u t rely in g  o n  an y  sin g le v en d o r V ileb req u in  ex ten d ed  so u rcin g  reso u rces in  E u ro p e as it relies o n  tw o  m an u factu rers fo r th e m ajo rity  o f its p ro d u ct S ig n ifican t cu sto m er fo llo w in g  an d  su p erio r rep u tatio n  in  th e in d u stry  as a resu lt o f d esig n  cap ab ilities, so u rcin g  ex p ertise, o n  - tim e d eliv ery  an d  h ig h  stan d ard s o f q u ality  co n tro l Q u ality  co n tro l team  an d  a so u rcin g  g ro u p  o f ~ 3 5 0  p erso n n el in  A sia to  en su re th e q u ality  o f p ro d u cts 4  1 5

 



 

$ 3 8  $ 3 7  $ 6 2  $ 1 0 3  $ 9 2  $ 1 1 4  $ 1 4 6  $ 1 8 7  $ 2 1 0  $ 2 0 3  7 .3 %  5 .1 %  7 .7 %  9 .7 %  7 .5 %  8 .1 %  8 .5 %  8 .8 %  9 .0 %  8 .2 %  2 0 0 7  2 0 0 8  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6 E  S tro n g  H isto rical B u sin ess P erfo rm an ce N et S ales ($  in  m illio n s) 5  A d ju sted  E B IT D A  an d  Marg in  ($  in  m illio n s) -- 3 7 .1 %  1 2 .6 %  3 2 .8 %  1 5 .8 %  1 3 .7 %  2 2 .8 %  2 3 .2 %  1 0 .7 %  5 .8 %  %  G ro w th  (N et S ales) $ 5 1 9  $ 7 1 1  $ 8 0 1  $ 1 ,0 6 3  $ 1 ,2 3 1  $ 1 ,4 0 0  $ 1 ,7 1 8  $ 2 ,1 1 7  $ 2 ,3 4 4  $ 2 ,4 8 0  2 0 0 7  2 0 0 8  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6 E  %  G M 2 6 .9 %  2 8 .2 %  3 3 .3 %  3 3 .0 %  3 0 .1 %  3 2 .3 %  3 4 .0 %  3 5 .8 %  3 5 .8 %  -- _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  N o te: 2 0 1 6 E  fig u res reflect m id p o in t o f p u b lic g u id an ce. 1 6

 



 

6  D em o n strated  T rack  R eco rd  o f A cq u irin g , Man ag in g  an d  In teg ratin g  B u sin esses 2 0 0 5  2 0 0 8  2 0 0 7  2 0 1 5  2 0 1 2  2 0 1 4  2 0 1 6  Jo in t V en tu re E ig h t acq u isitio n s, an d  o n e jo in t v en tu re, o v er th e last elev en  y ears –  su ccessfu l in  b ro ad en in g  v ia p ro d u ct o fferin g s, g eo g rap h ic reach  an d  ch an n el d iv ersificatio n  A cq u ired  b o th  b ran d s in  May  2 0 0 7  A cq u ired  in  F eb ru ary  2 0 0 8  A cq u ired  in  Ju ly  2 0 0 8  A cq u ired  in  A u g u st 2 0 1 2  A cq u ired  in  N o v em b er 2 0 1 3  A n n o u n ced  acq u isitio n  in  Ju ly  2 0 1 6  E n tered  in to  a jo in t v en tu re; acq u ired  4 9 %  o w n ersh ip  in  th e N o rth  A m erican  JV  fo r co n su m er p ro d u cts an d  ap p arel (Ju n e 2 0 1 5 ) E x p an d ed  p artn ersh ip  th ro u g h  th e acq u isitio n  o f a ~ 1 9 %  m in o rity  in terest in  th e p aren t en tity  (F eb ru ary  2 0 1 6 ) A cq u ired  L icen ses: 1 7

 



 

D em o n strated  T rack  R eco rd  o f A cq u irin g , Man ag in g  an d  In teg ratin g  B u sin esses (co n t’d ) 6  x  A d d in g  n ew  categ o ries an d  b ran d s to  d iv ersify  G  - III’s p o rtfo lio  is at th e h eart o f its g ro w th  strateg y  G  - III h as g ro w n  fro m  $ 1 .4  b illio n  to  $ 2 .5  b illio n  in  g lo b al sales o v er th e p ast 5  y ears an d  D K I w ill b e a sig n ifican t d riv er o f fu tu re g ro w th  x  P rio r actio n s at D K I h av e rep o sitio n ed  th e b ran d  fo r fu tu re g ro w th  , creatin g  stro n g er fo u n d atio n  fro m  w h ich  to  g ro w  an d  ex p an d  m arg in s P o o r p erfo rm in g  sto res clo sed  an d  d istrib u tio n  to  o ff - p rice an d  clu b  ch an n els sig n ifican tly  red u ced  L V MH  u n d erto o k  a sig n ifican t restru ctu rin g  in  2 0 1 5  / 2 0 1 6  an d  in cu rred  related  co sts x  S tro n g  track  reco rd  o f d ev elo p in g  n ew  g ro w th  o p p o rtu n ities in  w ell - reco g n ized  b ran d s B u ilt C alv in  K lein  Wo m en ’s to  a $ 1  b illio n  b u sin ess S u ccessfu lly  lau n ch ed  K arl L ag erfeld  an d  in tro d u ced  T o m m y  H ilfig er w o m en ’s p ro d u ct in  th e U .S . R ecen tly  ex p an d ed  licen se fo r T o m m y  H ilfig er in clu d es w o m en ’s sp o rtsw ear, su it sep arates, p erfo rm an ce an d  d en im  in  th e U .S . an d  C an ad a x  D em o n strated  ab ility  to  g ro w  an d  d iv ersify  b u sin esses acro ss categ o ries Wh o lesale b u sin ess co n tin u es to  p erfo rm  w ell S tro n g  in frastru ctu re fo r ap p arel, h an d b ag s an d  sh o es L au n ch ed  eco m m erce in itiativ e acro ss m u ltip le b ran d s 1 8

 



 

C o n serv ativ e F in an cial P o licies G  - III h as m ain tain ed  a co n serv ativ e fin an cial p o licy  P ru d en t in  its cap ital d istrib u tio n s to  sh areh o ld ers P o licy  o f retain in g  earn in g s to  fin an ce g ro w th  an d  d ev elo p m en t o f its b u sin ess; h as y et to  p ay  cash  d iv id en d s H isto rically  p u t cash  to w ard s g ro w th  as o p p o sed  to  sh are rep u rch ase; o n ly  $ 2 .9 m m  o f sh ares rep u rch ased  sin ce 2 0 0 6  (1 ) F o llo w in g  th e tran sactio n , th e C o m p an y  in ten d s to  fo cu s o n  d elev erin g  7  H isto rical T o tal D eb t / A d ju sted  E B IT D A  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  1 . $ 2 .9 m m  rep u rch ased  in  2 0 1 1 . 0 .3 x  0 .3 x  0 .8 x  0 .0 x  0 .0 x  0 .3 x  0 .7 x  0 .5 x  0 .0 x  0 .0 x  2 0 0 6  2 0 0 7  2 0 0 8  2 0 0 9  2 0 1 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  1 9

 



 

E x p erien ced  Man ag em en t T eam  D em o n strated  p erfo rm an ce th ro u g h  in d u stry  cy cles P ro v en  track  reco rd  o f d eliv erin g  stro n g  o p eratin g  p erfo rm an ce th ro u g h  b ran d  - b u ild in g  in itiativ es an d  ach iev in g  co st sav in g s th ro u g h  in creased  p ro d u ctiv ity  S u ccessfu l at acq u irin g  an d  in teg ratin g  co m p an ies / b ran d s in clu d in g  C alv in  K lein  an d  T o m m y  H ilfig er 8  T h e G  - III sen io r m an ag em en t team  h as an  ex cep tio n al track  reco rd  N am e / T itle Y ears at G  - III B ack g ro u n d  Mo rris G o ld farb  C h ief E x ecu tiv e O fficer, P resid en t an d  C h airm an  o f th e B o ard  4 2  • E x ecu tiv e o fficer sin ce th e fo rm atio n  o f th e C o m p an y  in  1 9 7 4  • C u rren tly  D irecto r o f F ash io n  In stitu te o f T ech n o lo g y  an d  B ak er R etailin g  C en ter at th e Wh arto n  S ch o o l o f th e U n iv ersity  o f P en n sy lv an ia • P rev io u sly  D irecto r o f R L J E n tertain m en t, O p p en h eim er H o ld in g s, B lack  R id g e O il &  G as, C h risto p h er &  B an k s, G ran d  C asin o s an d  fo u n d er o f P an asia B an k  S am m y  A aro n  V ice C h airm an , C E O  o f C alv in  K lein  D iv isio n  1 1  • V ice C h airm an  an d  ex ecu tiv e o fficer sin ce 2 0 0 5  • O v ersees th e m ajo rity  o f p ro d u ct th ro u g h o u t v ario u s d iv isio n s o f G  - III; p  rev io u sly  P resid en t o f J. P ercy  fo r Marv in  R ich ard s fro m  1 9 9 8  to  Ju ly  2 0 0 5  • Mem b er o f th e B o ard  o f G o v ern o rs o f th e Y MA  F ash io n  S ch o larsh ip  F u n d  • O v er 2 5  y ears o f ex p erien ce an d  ex p ertise in  th e ap p arel in d u stry  Way n e Miller C h ief O p eratin g  O fficer 1 8  • A p p o in ted  C O O  in  D ecem b er 2 0 0 3  • P rev io u sly  serv ed  as C F O  fro m  A p ril 1 9 9 8  u n til S ep tem b er 2 0 0 5  • S erv es as a D irecto r o f C arin g K in d , a ch aritab le o rg an izatio n  th at is th e lead in g  ex p ert o n  A lzh eim er’s an d  d em en tia care • B eg an  h is career w ith  E rn st &  Y o u n g  an d  h as h eld  v ario u s sen io r lev el ex ecu tiv e an d  fin an cial p o sitio n s in  th e ap p arel in d u stry  N eal N ack m an  C h ief F in an cial O fficer 1 3  • A p p o in ted  C F O  in  S ep tem b er 2 0 0 5 ; also  serv es as P rin cip al A cco u n tin g  O fficer • H as serv ed  as T reasu rer o f G  - III A p p arel G ro u p  sin ce A p ril 2 0 0 6 ; p  rio r to  th at serv ed  as V P  o f F in an ce at G  - III fro m  D ecem b er 2 0 0 4  u n til A p ril 2 0 0 6  • A lso  serv ed  as C F O  o f P erry  E llis In tern atio n al, In c, V P  o f F in an ce o f N au tica E n terp rises, In c, an d  w as a P artn er w ith  th e acco u n tin g  firm  o f G ran t T h o rn to n  L L C  Jeff G o ld farb  E x ecu tiv e V ice P resid en t 1 4  • A p p o in ted  E x ecu tiv e V ice P resid en t in  Ju n e 2 0 1 6  • P rev io u sly  s erv ed  as D irecto r o f S trateg ic P lan n in g  sin ce 2 0 0 4  • Mem b er o f th e B o ard  o f O v erseers an d  a m em b er o f th e A d v iso ry

B o ard  o f th e F ash io n  A rts Med ia an d  E n tertain m en t L aw  C en ter (F A ME ) at th e B en jam in  N . C ard o zo  S ch o o l o f L aw ; also  a licen sed  atto rn ey  • S erv es as a d irecto r o f F ash io n  D eliv ers C h aritab le F o u n d atio n  2 0

 



 

S trateg ic R atio n ale

 



 

O w n  a p o w erfu l ico n ic g lo b al b ran d  L ev erag e so u rcin g  an d  su p p ly  ch ain  ex p erien ce to  g ro w  b ran d s v ia categ o ry  ex p an sio n  as a b est - in  - class U .S . w h o lesaler C o n sid erab le g ro w th  o p p o rtu n ities acro ss ch an n els an d  categ o ries, b o th  in  th e U .S . an d  k ey  m ark ets w o rld w id e S ig n ifican t o p eratin g  m arg in  o p p o rtu n ities at D K I; ex p ected  to  b e accretiv e to  earn in g s in  y ear 2  S trateg ic R atio n ale S trateg ic R atio n ale 1  2  3  4  F its sq u arely  in to  G  - III’s stated  strateg y  to  d iv ersify  an d  ex p an d  its b u sin ess to  fu rth er d riv e lo n g  - term  sh areh o ld er v alu e 2 1

 



 

D K I is a P o w erfu l Ico n ic G lo b al B ran d  1  D o n n a K aran  In tern atio n al h as a stab le o f o n e o f th e w o rld ’s m o st ico n ic p o rtfo lio s o f fash io n  b ran d s, in clu d in g  D o n n a K aran , D K N Y  an d  D K N Y  Jean s D esig n s, so u rces, m ark ets, retails, an d  d istrib u tes co llectio n s o f w o m en ’s an d  m en ’s clo th in g , sp o rtsw ear, accesso ries an d  sh o es u n d er th e D o n n a K aran  an d  D K N Y  b ran d  n am es D K N Y  w ill g en erate ~ $ 3 0 0  m illio n  in  to tal sales in  2 0 1 6 ; red u ced  fro m  o v er ~ $ 5 0 0  m illio n  in  to tal sales in  2 0 1 5  O p erates th ree seg m en ts: Wh o lesale (5 3 %  o f 2 0 1 6 E  N et S ales): Main tain s p artn ersh ip s w ith  N eim an  Marcu s, B lo o m in g d ale’s, N o rd stro m , L o rd  &  T ay lo r, S ak s F ifth  A v en u e, H arro d s an d  H arv ey  N ich o ls, as w ell as b est - in  - class in tern atio n al d istrib u to rs R etail (3 5 %  o f 2 0 1 6 E  N et S ales) : B y  y ear en d  2 0 1 6 E , w ill o p erate ap p ro x im ately  4 5  sto res, p rim arily  o u tlets R o y alties (1 2 %  o f 2 0 1 6 E  N et S ales) : S tro n g  relatio n sh ip s w ith  categ o ry  lead in g  licen se p artn ers, in clu d in g  E stée L au d er, F o ssil, H an es an d  L u x o ttica 2 2

 



 

D K I is at a K ey  In flectio n  P o in t 1  In  S ep tem b er 2 0 1 4 , L V MH  an n o u n ced  th e ap p o in tm en t o f C aro lin e B ro w n , fo rm er P resid en t o f C aro lin a H errera, effectiv e Jan u ary  2 0 1 5  In  Ju n e 2 0 1 5 , D o n n a K aran  step p ed  d o w n  fro m  h er ro le as C h ief D esig n er an d  D ao  - Y i C h o w  an d  Max w ell O sb o rn e o f th e P u b lic S ch o o l lab el w ere n am ed  D o n n a K aran  N Y  C reativ e D irecto rs L V MH  to o k  sig n ifican t step s to  rep o sitio n  an d  elev ate th e b ran d  an d  m ean in g fu lly  red u ce o v erh ead  co sts Wh o lesale E x ited  th e D o n n a K aran  C o llectio n , D K N Y  Jean s an d  D K N Y C  lin es (~ $ 1 6 0 m m  o f rev en u es) S ig n ifican tly  red u ced  d istrib u tio n  b y  red u cin g  o r elim in atin g  sales to  o ff - p rice an d  clu b  acco u n ts C o m p an y  in itiativ es to  elev ate th e D K N Y  b ran d  (i.e. less lo g o  p ro d u ct) also  im p acted  sales an d  d istrib u tio n  R etail C lo sed  ap p ro x im ately  1 5  sto res sin ce 2 0 1 4 , m an y  o f w h ich  w ere u n p ro fitab le Weak  o u tlet p erfo rm an ce secto r w id e ex acerb ated  b y  n eed  to  clear ag ed  in v en to ry  an d  n ew  p ro d u ct b ein g  in tro d u ced  L icen sin g  A lth o u g h  stro n g  licen se relatio n sh ip s rem ain , ro y alty  rev en u es h av e d ecreased  d u e to  term in ated  licen se ag reem en ts an d  u n d erp erfo rm an ce o f certain  licen sees d u e to  b o th  co m p an y  - sp ecific an d  secto r tren d s O v er th e last tw o  y ears, D K I h as u n d erg o n e a sig n ifican t restru ctu rin g  an d  rep o sitio n in g  2 3

 



 

L ev erag e S o u rcin g  an d  S u p p ly  C h ain  E x p erien ce to  G ro w  v ia C ateg o ry  E x p an sio n  as a B est - in  - C lass U .S . Wh o lesaler 2  C alv in  K lein  S ales $ 3 5  ~ $  1 ,0 0 0  2 0 0 4  2 0 1 6 E  G  - III h as g ro w n  fro m  $ 1 .4  b illio n  to  $ 2 .5  b illio n  in  g lo b al sales o v er th e p ast 5  y ears an d  D K I w ill b e a sig n ifican t d riv er in  fu tu re g ro w th . A d d in g  n ew  categ o ries an d  b ran d s to  d iv ersify  o u r p o rtfo lio  is at th e h eart o f o u r g ro w th  strateg y  ’0 4  - ’1 6 E  C A G R : 3 2 %  T o m m y  H ilfig er C ateg o ries K arl L ag erfeld  C ateg o ries S h o es S p o rtsw ear D resses H an d b ag s O u terw ear S u its A ctiv ew ear D resses S u its P erfo rm an ce D en im  L u g g ag e S p o rtsw ear O u terw ear ($  in  m illio n s) 2 4

 



 

C o n sid erab le G ro w th  O p p o rtu n ities 3  x  A d d itio n  o f D K I en ab les m ean in g fu l ex p an sio n  o f w h o lesale categ o ry  S ig n ifican t g ro w th  o p p o rtu n ity  in  N o rth  A m erica an d  aro u n d  th e w o rld  P lay s to  o p eratin g  stren g th s o f d esig n , so u rcin g  an d  d istrib u tio n  D K N Y  alo n e h as th e p o ten tial to  b e a b illio n  d o llar b ran d , in  ad d itio n  to  th e relau n ch  o f D o n n a K aran  C o llectio n , D K N Y  Jean s an d  asso ciated  licen sin g  rev en u es x  D K I ad d s scale, d iv ersificatio n  an d  in crem en tal g ro w th  M ean in g fu l sales g ro w th  ex p ected  acro ss categ o ries, in clu d in g  S p o rtsw ear, Jean s an d  F o o tw ear A b ility  to  cap italize o n  sig n ifican t, u n tap p ed  g lo b al licen sin g  p o ten tial in  sev eral Men ’s categ o ries, as w ell as H o m e an d  Jew elry  x  S tren g th en s o n lin e retail ch an n els an d  b rick  - an d  - m o rtar sto res w ith  clear o p p o rtu n ities to : F o cu s an d  en h an ce th e D o n n a K aran  an d  D K N Y  w eb sites P ru d en tly  ex p an d  retail sto res o v er th e lo n g  - term , in clu d in g  th ro u g h  co n v ersio n  o f sto res w ith in  th e ex istin g  retail b ase C ap italize o n  in d u stry  relatio n sh ip s to  en su re p rem iu m  p ro d u ct p lacem en ts in  sto res n atio n w id e x  B u ild  u p o n  ex istin g  G  - III so u rcin g  an d  su p p ly  ch ain  o rg an izatio n s to  effectiv ely  b u ild  n ew  categ o ries x  B est - in  - class relatio n sh ip s w ith  ex istin g  m an u factu rin g  p artn ers w ill en su re b est p rices, q u ality  an d  d eliv ery  2 5

 



 

S ig n ifican t O p eratin g  Marg in  O p p o rtu n ities at D K I 4  E x p ected  to  b e o n e o f th e h ig h est m arg in  b u sin esses in  th e G  - III w h o lesale p o rtfo lio  Majo rity  o f im p ro v em en t fro m  g ro w in g  b o th  U .S . an d  in tern atio n al w h o lesale b u sin esses to  scale Im p ro v em en t in  retail sto re p ro fitab ility  o f g o  fo rw ard  o u tlet an d  fu ll p rice lo catio n s C o n tin u ed  g ro w th  o f ex istin g  ro y alties an d  in tro d u ctio n  o f n ew  ro y alty  in co m e stream s L ev erag e co rp o rate o v erh ead  ex p en ses w h ich  are su fficien t to  su p p o rt g ro w th  in  th e b u sin ess 2 6

 



 

($ 1 0 ) $ 5 5  $ 1 0 5  2 0 1 7 E  2 0 1 8 E  2 0 1 9 E  ($  in  m illio n s) (3 %  ) 1 0 %  1 4 %  %  Marg in  P relim in ary  D K I F in an cial T arg ets $ 3 2 5  $ 5 5 0  $ 7 5 0  2 0 1 7 E  2 0 1 8 E  2 0 1 9 E  ($  in  m illio n s) T o tal R ev en u es (1 ) (2 ) O p eratin g  In co m e (1 ) _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  N o te: A ssu m es F eb ru ary  1 , 2 0 1 7  tran sactio n  clo se. 1 . R eflects fiscal y ear en d in g  Jan u ary  3 1  o f th e fo llo w in g  y ear. 2 . In clu d es ro y alty  rev en u es. G  - III h as d ev elo p ed  fin an cial targ ets fo r D K I b ased  o n  ex ten siv e d u e d ilig en ce an d  a b o tto m s - u p  ap p ro ach  to  th e D K I o p eratin g  m o d el 8  %  6 9 %  3 6 %  %  G ro w th  2 7

 



 

F in an cial O v erv iew

 



 

G  - III: S u m m ary  H isto rical F in an cials _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  S o u rce: C o m p an y  filin g s. N o te: 2 0 1 6 E  fig u res reflect m id p o in t o f p u b lic g u id an ce. H isto rical N et S ales $ 1 7  $ 1 2  $ 2 9  $ 4 3  $ 4 2  1 .4 %  0 .8 %  1 .7 %  2 .0 %  1 .8 %  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  C ap ex  %  o f S ales H isto rical C ap ital E x p en d itu res $ 7 5  $ 1 0 2  $ 1 1 7  $ 1 4 4  $ 1 6 8  8 1 .2 %  8 9 .8 %  8 0 .0 %  7 7 .2 %  7 9 .9 %  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  C ash  F lo w  %  C o n v ersio n  H isto rical C ash  F lo w  (A d j. E B IT D A  less C ap ex ) $ 9 2  $ 1 1 4  $ 1 4 6  $ 1 8 7  $ 2 1 0  $ 2 0 3  7 .5 %  8 .1 %  8 .5 %  8 .8 %  9 .0 %  8 .2 %  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6 E  E B IT D A  Marg in  H isto rical A d j. E B IT D A  ($  in  m illio n s) ($  in  m illio n s) ($  in  m illio n s) ($  in  m illio n s) 1 5 .8 %  1 3 .7 %  2 2 .8 %  2 3 .2 %  1 0 .7 %  5 .8 %  %  G ro w th  (1 0 .0 % ) 2 3 .3 %  2 8 .6 %  2 7 .4 %  1 2 .6 %  ( 3 .6 % ) %  G ro w th  $ 1 ,2 3 1  $ 1 ,4 0 0  $ 1 ,7 1 8  $ 2 ,1 1 7  $ 2 ,3 4 4  $ 2 ,4 8 0  2 0 1 1  2 0 1 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6 E  2 8

 



 

G  - III: P erfo rm an ce U p d ate K ey  C o m m en tary  F in an cial S u m m ary  T o tal n et sales d ecreased  $ 3 2 m m , o r 6 .7 % , in  Q 2  2 0 1 6  as co m p ared  to  Q 2  2 0 1 5  D eclin e larg ely  a resu lt o f w eak n ess in  w h o lesale o u terw ear an d  retail sales, p artially  o ffset b y  stren g th  in  n o n  - o u terw ear sales R etail u n d erp erfo rm ed  in  Q 2  2 0 1 6 , w ith  d eclin es in  Wilso n s L eath er, G .H . B ass an d  V ileb req u in  sales as co m p ared  to  Q 2  2 0 1 5  d riv en  b y  d ecreased  traffic as a resu lt o f lag g in g  to u rism  an d  o v erall retail so ftn ess T o m m y  H ilfig er an d  K arl L ag erfeld  track in g  ab o v e p lan  In cu rred  $ 3 m m  o f p ro fessio n al fees in  co n n ectio n  w ith  th e p en d in g  acq u isitio n  A d ju sted  E B IT D A  d ecreased  $ 2 1 m m  to  $ 6 m m  in  Q 2  2 0 1 6  D eclin e larg ely  a resu lt o f retail u n d erp erfo rm an ce ($  in  m illio n s) T h ree Mo n th s E n d ed  Ju ly  3 1 , T w elv e Mo n th s E n d ed  Ju ly  3 1 , 2 0 1 5  2 0 1 6  2 0 1 5  2 0 1 6  N et S ales $ 4 7 4  $ 4 4 2  $ 2 ,2 3 4  $ 2 ,3 3 7  %  G ro w th  1 1 .8 %  (6 .7 % ) 1 5 .6 %  4 .6 %  G ro ss P ro fit 1 6 8  1 5 6  8 0 2  8 3 7  %  Marg in  3 5 .5 %  3 5 .2 %  3 5 .9 %  3 5 .8 %  O p eratin g  P ro fit 2 1  (5 ) 1 8 2  1 5 2  %  Marg in  4 .4 %  (1 .2 % ) 8 .2 %  6 .5 %  A d ju sted  E B IT  2 1  (2 ) 1 8 3  1 5 6  %  Marg in  4 .4 %  (0 .4 % ) 8 .2 %  6 .7 %  D & A  6  8  2 3  2 9  %  o f N et S ales 1 .2 %  1 .7 %  1 .0 %  1 .2 %  A d ju sted  E B IT D A  $ 2 7  $ 6  $ 2 0 6  $ 1 8 5  %  Marg in  5 .7 %  1 .3 %  9 .2 %  7 .9 %  2 9

 



 

G  - III: O u tlo o k  K ey  C o m m en tary  D u rin g  Q 2  2 0 1 6 , started  sh ip p in g  sev eral categ o ries o f T o m m y  H ilfig er p ro d u ct th at w ill m ak e a m ean in g fu l co n trib u tio n  in  2 H  2 0 1 6  S  tro n g  b o o k in g s fo r S p rin g  E x p an d in g  d istrib u tio n  to  w id er b ase o f cu sto m ers an d  w ill see m o re g ro w th , stro n g er av erag e p rice p o in ts an d  b etter m arg in s m o v in g  fo rw ard  C o n sisten tly  stro n g  track  reco rd  in  w o m en 's ap p arel w ith  C alv in  K lein  G ro w in g  o  p p o rtu n ity  in  C alv in  K lein  w o m en ’s ap p arel an d  accesso ries rem ain s stro n g  w ith  th e ex p ectatio n  o f ~ $ 1  b illio n  in  sales o f p ro d u ct in  2 0 1 6  C o n tin u in g  to  ev alu ate ex istin g  real estate lo catio n s; 1 0 0  retail leases co m in g  d u e in  2 0 1 7  an d  2 0 1 8  Q 3  2 0 1 6  E x p ected : D o u b le - d ig it p ercen tag e d ecrease in  sales o f o u terw ear p ro d u cts N o n  - o u terw ear sales g ro w th  rem ain s stro n g  an d  ex p ected  to  in crease ~ 2 0 %  L o w  sin g le - d ig it co m p  in crease at G .H . B ass v s. + 4 .2 %  co m p  in  th e p rio r y ear p erio d  Mid  sin g le - d ig it d ecrease at Wilso n s L eath er v s. (1 1 .8 % ) co m p  in  th e p rio r y ear p erio d  Q 4  2 0 1 6  E x p ected : Im p ro v em en t to  m id  sin g le - d ig its co m p s fo r b o th  G .H . B ass an d  Wilso n s L eath er v s. 8 .0 %  an d  (1 2 .4 % ) co m p  in  th e p rio r y ear p erio d , resp ectiv ely  F u ll Y ear E x p ected : H ig h  sin g le - d ig it d eclin e in  o u terw ear 3 0

 



 

G  - III C red it H ig h lig h ts B ro ad  p o rtfo lio  o f C o m p an y  o w n ed  b ran d s an d  reco g n ized  b ran d s th ro u g h  ex cep tio n al relatio n sh ip s w ith  licen so rs P ro v en  ab ility  to  g ro w  b o th  ex istin g  an d  n ew  categ o ries fo r b ran d s, in clu d in g  C alv in  K lein , T o m m y  H ilfig er, K arl L ag erfeld  an d  o th ers L o n g stan d in g , m u tu ally  b en eficial relatio n sh ip s w ith  retail cu sto m ers acro ss a d iv ersified  d istrib u tio n  b ase S u p erio r d esig n , so u rcin g  an d  q u ality  co n tro l S tro n g  h isto rical b u sin ess p erfo rm an ce D em o n strated  track  reco rd  o f acq u irin g , m an ag in g , an d  in teg ratin g  b u sin esses to  d eliv er g ro w th  C o n serv ativ e fin an cial p o licies E x p erien ced  m an ag em en t team  G  - III C red it H ig h lig h ts 1  2  3  4  5  6  7  8  3 1

 



 

S y n d icatio n  O v erv iew

 



 

In d icativ e T erm s –  S en io r S ecu red  T erm  L o an  B o rro w er: G  - III A p p arel G ro u p , L td . (th e “B o rro w er”) F acility  D escrip tio n : $ 3 5 0  m illio n  S en io r S ecu red  T erm  L o an  In crem en tal F acilities : $ 1 7 5  m illio n  p lu s an  u n lim ited  am o u n t u p  to  3 .2 5 x  1 st - L ien  N et L ev erag e su b ject to  5 0  b p s MF N  fo r 1 2  m o n th s Matu rity : 6  y ears A m o rtizatio n : 1 .0 %  p er an n u m  S ecu rity : F irst p rio rity  lien  o n  (x ) eq u ity  in terests o f each  restricted  su b sid iary  o f th e B o rro w er, su b ject to  cu sto m ary  lim itatio n s o  n  e q u ity  o f fo reig n  su b sid iaries an d  (y ) su b stan tially  all n o n  - A B L  assets o f th e B o rro w er an d  G u aran to rs (su b ject to  cu sto m ary  ex clu sio n s); seco n d  - p rio rity  lien  o n  a ll A B L  assets o f th e B o rro w er an d  G u aran to rs G u aran tees: T h e B o rro w er an d  each  ex istin g  an d  fu tu re w h o lly  - o w n ed  d o m estic su b sid iary  o f th e B o rro w er, su b ject to  certain  ex cep tio n s O p tio n al P rep ay m en ts: 1 0 1  so ft call fo r 6  m o n th s Man d ato ry  P rep ay m en ts: ●  1 0 0 %  o f d eb t issu an ces, ex clu d in g  p erm itted  d eb t (o th er th an  refin an cin g  d eb t), to  b e d efin ed  ●  1 0 0 %  o f n et asset sales p ro ceed s an d  n et in su ran ce p ro ceed s in  ex cess o f an  an n u al am o u n t to  b e ag reed , su b ject to  rein v estm e n t p erio d  ●  5 0 %  E C F  sw eep  step p in g  d o w n  to  2 5 %  an d  0 %  at 3 .2 5 x  an d  2 .7 5 x  S en io r S ecu red  N et L ev erag e F in an cial C o v en an ts: F irst - L ien  N et D eb t / E B IT D A  N eg ativ e C o v en an ts: U su al an d  cu sto m ary  fo r tran sactio n s o f th is ty p e, in clu d in g  b u t n o t lim ited  to  restrictio n s o n  in d eb ted n ess, lien s, restrict ed  p ay m en ts, in v estm en ts an d  p rep ay m en ts o f ju n io r d eb t In d icativ e T erm s fo r S en io r S ecu red  T erm  L o an  3 2

 



 

E x istin g  term s an d  co n d itio n s P ro p o sed  term s an d  co n d itio n s B o rro w ers: G  - III L eath er F ash io n s, In c. an d  certain  su b sid iaries o f G  - III A p p arel G ro u p , L T D . (“H o ld in g s”) A ll B o rro w ers u n d er ex istin g  w ith  ab ility  to  ad d  T B D  o th ers (in clu d in g  ab ility  to  ad d  fo reig n  su b sid iaries) G u aran to rs: H o ld in g s, th e B o rro w ers an d  all ex istin g  an d  fu tu re, d irect o r in d irect, w h o lly  - o w n ed  d o m estic su b sid iaries (o th er th an  certain  ex clu d ed  su b sid iaries) H o ld in g s, th e B o rro w ers an d  all ex istin g  an d  fu tu re, d irect o r in d irect, w h o lly  - o w n ed  d o m estic restricted  su b sid iaries (o th er th an  certain  ex clu d ed  su b sid iaries) F acility  D escrip tio n : $ 4 5 0  m illio n  S en io r S ecu red  A sset B ased  R ev o lv in g  C red it F acility  (“A B L ”) $ 6 5 0  m illio n  S en io r S ecu red  A sset B ased  R ev o lv in g  C red it F acility  (“A B L ”) S ecu rity : F irst lien  o n  all assets; sto ck  p led g e o f su b sid iaries (su b ject to  cu sto m ary  ex cep tio n s) F irst p rio rity  lien  o n  cu rren t assets in clu d in g  cash , cred it card  receiv ab les, acco u n ts receiv ab le an d  in v en to ry ; seco n d  p rio rity  lien  o n  n o n  cu rren t assets in clu d in g  sto ck  p led g e o f su b sid iaries (su b ject to  cu sto m ary  ex cep tio n s) In crem en tal : U p  to  $ 5 5 0  m illio n  in  ag g reg ate co m m itm en ts u n d er th e A B L  U p  to  $ 7 5 0  m illio n  in  ag g reg ate co m m itm en ts u n d er th e A B L  Matu rity : A u g u st 2 0 1 7  5  y ears D raw n  p ricin g : A v ailab ility  - b ased : L  +  1 5 0 .0  b p s if E x cess A v ailab ility  >  6 6 .6 7 % ; L  +  1 7 5 .0  b p s if E x cess A v ailab ility  is <  6 6 .6 7 %  b u t >  3 3 .3 3 % ; an d  L  +  2 0 0 .0  b p s if E x cess A v ailab ility  <  3 3 .3 3 %  A v ailab ility  - b ased : (lo ck ed  at L  +  1 5 0 .0  b p s fo r o n e fu ll q u arter p o st clo sin g ) L  +  1 2 5 .0  b p s if E x cess A v ailab ility  >  6 6 .6 7 % ; L  +  1 5 0 .0  b p s if E x cess A v ailab ility  is <  6 6 .6 7 %  b u t >  3 3 .3 3 % ; an d  L  +  1 7 5 .0  b p s if E x cess A v ailab ility  <  3 3 .3 3 %  (D raw n  p ricin g  s u b ject to  1 2 .5  b p s red u ctio n  so  lo n g  as th e T o tal N et L ev erag e R atio  < 2 .0 0 x ) U n d raw n  p ricin g : A v erag e U tilizatio n  b ased : 2 5 .0  b p s if A v erag e U tilizatio n  >  5 0 .0 0 % ; 3 7 .5  b p s A v erag e U tilizatio n  <  5 0 .0 0 %  2 5 .0  b p s U p fro n t F ees (1 ) : N /A  3 7 .5  b p s L /C  su b lim it: $ 1 0 0  m illio n  (co m m ercial) / $ 1 0  m illio n  (stan d b y ’s) $ 1 0 0  m illio n  E x istin g  an d  P ro p o sed  T erm s - A B L  R ev o lv er In d icativ e T erm s fo r S en io r S ecu red  A B L  C red it F acility  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  1 . P aid  u p o n  allo catio n . 3 3

 



 

E x istin g  term s an d  co n d itio n s P ro p o sed  term s an d  co n d itio n s B o rro w in g  B ase: 8 5 %  o f E lig ib le A cco u n ts R eceiv ab le; p lu s L esser o f (i) 6 5 %  o f th e lo w er o f co st o r m ark et an d  (ii) 8 5 %  o f N O L V  o f E lig ib le Wh o lesale In v en to ry ; p lu s L esser o f (i) 7 0 %  o f th e lo w er o f co st o r m ark et an d  (ii) 8 5 %  o f N O L V  o f E lig ib le R etail In v en to ry ; p lu s R o y alty  reserv es; p lu s 1 0 0 %  o f elig ib le cash ; less C u sto m ary  reserv es Wh o lesale In v en to ry  +  R etail In v en to ry  –  R o y alty  R eserv es cap p ed  at 5 0 %  o f th e A g g reg ate R ev o lv in g  C o m m itm en ts 9 0 %  o f E lig ib le C red it C ard  R eceiv ab les; p lu s 8 5 %  o f E lig ib le A cco u n ts R eceiv ab le; p lu s L esser o f (i) 7 0 %  o f co st an d  (ii) 8 5 %  o f N O L V  o f E lig ib le Wh o lesale In v en to ry  (w h o lesale in v en to ry  u n cap p ed , “in  - tran sit” cap p ed  at 1 5 %  o f th e B o rro w in g  B ase); p lu s 9 0 %  o f N O L V  o f E lig ib le R etail In v en to ry  (9 2 .5 %  fo r 4  m o n th  p erio d  each  y ear); p lu s 1 0 0 %  o f E lig ib le C ash ; less C u sto m ary  R eserv es F in an cial co v en an t: S p rin g in g  m in im u m  F C C  o f 1 .1 0 x  if E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 2 .5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 4 7 .2 5  m illio n  S p rin g in g  m in im u m  F C C  o f 1 .0 x  if E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 0 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 5 2 .5  m illio n  C ash  d o m in io n : S p rin g in g  w h en  E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 5 .0 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 5 6 .2 5  m illio n  S p rin g in g  w h en  E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 2 .5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 6 5 .0  m illio n  P ay m en t C o n d itio n s: U n lim ited  su b ject to  P F  F C C  1 .1 5 x  an d  P F  E x cess A v ailab ility  to  b e eq u al o r ex cess o f th e g reater o f (i) 1 7 .5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 6 5 .2 5  (o r in  case o f in v estm en ts, P F  E x cess A v ailab ility  to  b e eq u al to  o r ex ceed  th e g reater o f (i) 1 2 .5 %  o f Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 4 7 .2 5  m illio n ) U n lim ited  su b ject to  (a) P F  F C C  o f 1 .1 x  an d  P F  E x cess A v ailab ility  in  ex cess o f th e g reater o f (i) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 7 7 .5  m illio n ; o r (b ) P F  E x cess A v ailab ility  in  ex cess o f th e g reater o f (i) 2 2 .5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 1 1 2 .5  m illio n  (o r in  th e case o f p erm itted  acq u isitio n s, in v estm en ts an d  in cu rren ce o f in d eb ted n ess, th e g reater o f (i) 2 0 %  o f

Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 1 0 0 .0  m illio n ) In v en to ry  A p p raisals : P rio r to  clo sin g ; O n e p er y ear if S easo n al S u p p lem en t A m o u n t is g reater th an  $ 0  at an y  tim e; th ereafter, o n e p er y ear if in v en to ry  relian ce ex ists fo r 6  o r m o re m o n th s d u rin g  th e y ear; u n lim ited  d u rin g  E O D  o r w h en  E x cess A v ailab ility  is less th an  th e g reater o f (i) $ 5 6 .2 5  m illio n  an d  (ii) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t O n e p er y ear, sp rin g in g  to  tw o  w h en  E x cess A v ailab ility  is less th an  th e g reater o f (1 )$ 7 5  m illio n  an d  (ii) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t, sp rin g s to  u n lim ited  d u rin g  E O D . N o n e req u ired  if n o  in v en to ry  relian ce fo r p reced in g  1 2  m o n th s F ield  E x am s : P rio r to  clo sin g ; O n e p er y ear w h en  E x cess A v ailab ility  is at least th e g reater o f (i) $ 5 6 .2 5  m illio n  an d  (ii) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t; T w o  p er y ear w h en  E x cess A v ailab ility  falls b elo w  th e g reater o f (i) $ 5 6 .2 5  m illio n  an d  (ii) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t; U n lim ited  d u rin g  E O D  O n e p er y ear, sp rin g in g  to  tw o  w h en  E x cess A v ailab ility  is less th an  th e g reater o f (1 )$ 7 5  m illio n  an d  (ii) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t, sp rin g s to  u n lim ited  d u rin g  E O D . N o n e req u ired  if n o  b o rro w in g s u n d er A B L  an d  letter o f cred it u sag e is less th an  $ 4 5  m illio n  fo r p reced in g  1 2  m o n th s R ep o rtin g : Mo n th ly  b o rro w in g  b ase sp rin g in g  to  w eek ly  if w h en  E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 5 6 .2 5  m illio n  Mo n th ly  B o rro w in g  B ase C ertificates, sp rin g in g  to  w eek ly  w h en  E x cess A v ailab ility  is less th an  th e g reater o f (i) 1 2 .5 %  o f th e Max im u m  B o rro w in g  A m o u n t an d  (ii) $ 6 5 .0  m illio n  E x istin g  an d  P ro p o sed  T erm s - A B L  R ev o lv er (co n t’d ) In d icativ e T erm s fo r S en io r S ecu red  A B L  C red it F acility  3 4

 



 

O rg an izatio n al C h art G  - III A p p arel G ro u p , L td . (B o rro w er u n d er th e T erm  L o an  an d  G u aran to r u n d er th e A B L ) C ertain  O p eratin g  S u b sid iaries (B o rro w ers u n d er th e A B L  an d  G u aran to rs u n d er th e T L ) N ew  T erm  L o an  G  - III L eath er F ash io n s, In c. (B o rro w er u n d er th e A B L  an d  G u aran to r u n d er th e T L ) F o reig n  S u b sid iaries (N o n  - g u aran to rs) N ew  A B L  R ev o lv er _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  N o te: G  - III L eath er F ash io n s, In c. an d  G  - III A p p arel G ro u p , L td  w ill b e co  - b o rro w ers u n d er th e N ew  Jr. S ecu red  L V H M S eller N o te. 3 5

 



 

S y n d icatio n  T im elin e D ate K ey  S y n d icatio n  E v en ts 9 /1 6  B an k  Meetin g  9 /3 0  A B L  an d  T erm  L o an  co m m itm en ts d u e 2 H  2 0 1 6  T ran sactio n  clo se an d  fu n d  Mark et H o lid ay  S ep tem b er 2 0 1 6  S  M T  W T  F  S  1  2  3  4  5  6  7  8  9  1 0  1 1  1 2  1 3  1 4  1 5  1 6  1 7  1 8  1 9  2 0  2 1  2 2  2 3  2 4  2 5  2 6  2 7  2 8  2 9  3 0  K ey  S y n d icatio n  D ate O cto b er 2 0 1 6  S  M T  W T  F  S  1  2  3  4  5  6  7  8  9  1 0  1 1  1 2  1 3  1 4  1 5  1 6  1 7  1 8  1 9  2 0  2 1  2 2  2 3  2 4  2 5  2 6  2 7  2 8  2 9  3 6
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G  - III: H isto rical A d ju sted  E B IT D A  R eco n ciliatio n  H isto rical A d ju sted  E B IT D A  R eco n ciliatio n  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  1 . A cq u isitio n  ex p en ses reflect ex p en ses asso ciated  w ith  th e G .H . B ass an d  D o n n a K aran  acq u isitio n s in  th e 2 0 1 3  an d  L T M Q 2  2 0 1 6  p er io d s, resp ectiv ely . ($  in  m illio n s) L T M Q 2  2 0 1 3  2 0 1 4  2 0 1 5  2 0 1 6  N et In co m e $ 7 7  $ 1 1 0  $ 1 1 4  $ 9 7  O th er In co m e - (1 1 ) (1 ) (1 ) A cq u isitio n  E x p en se (1 ) 1  - - 3  D ep reciatio n  an d  A m o rtizatio n  1 4  2 0  2 5  2 9  In terest an d  F in an cin g  C h arg es, N et 9  8  7  7  In co m e T ax  E x p en se 4 6  5 9  6 5  5 1  A d ju sted  E B IT D A  $ 1 4 6  $ 1 8 7  $ 2 1 0  $ 1 8 5  3 7
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