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 Searchable text for slide0003:TRANSACTION OVERVIEW



10/28/2019 Exhibit (c)(10)

https://www.sec.gov/Archives/edgar/data/1471458/000119312513266484/d556368dex99c10.htm 4/39

 Searchable text for slide0004:SUMMARY OF TRANSACTION TERMS Notes: Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year (1) Based on 23.5mm basic shares outstanding; approximately 0.5mmrestricted stock units and dilutive effect of in-the-money stock options (1.662mm gross options outstanding) as of May 22, 2013 (2) Based on EBITDA of $102mm for the twelve month period ending April 28, 2013 derived frommanagement’s estimates for Q1 -FY2013 and the public filings (3) Based on LRP EBITDA estimate of $115mm for 2013E
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 Searchable text for slide0005:TRANSACTION OVERVIEW MANAGEMENT LRP IBES CONSENSUS ($ in millions, except per share data) Source: Company filings, FactSet; market data as of May 21, 2013; balance sheet data as of April 28, 2013 derived frommanagement’s estimates for Q1 -FY2013 Notes: Based on 23.5mm basic shares outstanding; approximately 0.5mm restricted stock units and dilutive effect of in-the-money stock options (1.662mm gross options outstanding) as of May 22,2013. Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year
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 Searchable text for slide0006:FINANCIAL ASSUMPTIONS
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 Searchable text for slide0007:SUMMARY OF THE LRP PREPARED BY MANAGEMENT REVENUES GROSS MARGIN The LRP forecast was recently updated by management and shows continued topline growth and margin expansion, driving 20%+ EPS growthEBITDA EPS Source: Management’s Long Range Plan. Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year
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 Searchable text for slide0008:CONSOLIDATED EBITDA BRIDGE FOR FY2013E-FY2014E BASED ON LRP Source: Company management Note: Financial results for a stated year represent financials for the 12-month period ending January 31 of the followingyear. Gross profit effect of various changes calculated by holding other relevant variables constant (A) – (C) Gross profit for US stores increased by $69.5mm (A) $9.9mm due to an increase in comp store sales of 2.7% or $25.6mm(B) $54.2mm due to an increase in new store sales of $140.5mm (C) $5.5mm due to gross margin expansion (D) EBITDA for e-commerce increased by $3.0mm (E) SG&A (excluding e-commerce and stock-based compensation) increasedby $36.7mm (F) Stock based compensation (“SBC”) dropped by $2.1mm, from $12.8mm to $10.7mm, as a result of the shift to cliff vesting ($ in millions) US STORES E-COMM SG&A FY2104E EBITDA growth of 33% is significantlyhigher compared to other projection years, below is a summary of the components of the EBITDA bridge from FY2013E to FY2014E
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 Searchable text for slide0009:REVENUE BRIDGE BASED ON THE LRP Growth in the LRP is based on: 3% comp store sales assumption Continued expansion in the number of units in the US (consistent with current levels) Delayed expansion in Canada Launch ofeCommerce by FY2013 Source: Management Financial Projections. Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year. % of revenues: COMPARABLE STORE SALESASSUMPTIONS NEW STORE OPENINGS E-COMMERCE REVENUES REVENUE BRIDGE Source: Management’s Long Range Plan. Financial results for a stated year represent financials for the 12 month period ending January 31 ofthe following year.
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 Searchable text for slide0010:LRP INCOME STATEMENT Source: Management’s current Long Range Plan. Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year. (US$ in millions, except per shareamounts)
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 Searchable text for slide0011:MARKET UPDATE



10/28/2019 Exhibit (c)(10)

https://www.sec.gov/Archives/edgar/data/1471458/000119312513266484/d556368dex99c10.htm 12/39

 Searchable text for slide0012:HEAT SHARE PRICE PERFORMACE Source: Factset market data as of May 21, 2013 Notes: Growth Teen Peers include: ZUMZ and TLYS; Other Teen Peers include: ANF, ARO and AEO; Mid-Cap Specialty Retail Peers include BEBE,CMRG, CATO, CBK, CTRN, DEST, HOTT, JOSB, PSUN and WTSLA; High Growth Retail Peers include LULU, UA, FRAN, VRA, TUMI and FOSL; Off-Price Peers include: ROST, ASNA and TJX Sept 25, 2012 Apax’ initial proposalat $38.00-$39.00/share Nov 29, 2012 Apax’ revised proposal at $40.00/share Dec 2, 2012 Apax’ last (verbal) proposal at $40.50/share Apr 18, 2013 Apax’s updated proposal at $42.00/share Jan 22, 2013 Termination of discussions Sept 25—Jan 22 Apax initial discussions Mar 22, 2013 (Q4 ‘12) Comp of 0.7% missed consensus of 1.0% EPS of $0.65 beat consensus of $0.63 Stock price declined (2.6%) Nov 29, 2012 (Q3 ‘12) Comp of 0.2% missed consensus of 1.5% EPS of$0.41 beat consensus of $0.40 Stock price declined (4.0%) Aug 24, 2012 (Q2 ‘12) Comp of 0.5% missed consensus of 2.0% EPS of $0.36 beat consensus of $0.34 Stock price declined (6.9%) May 24, 2012 (Q1 ‘12) Comp of 1.7% beatconsensus of 1.5% EPS of $0.46 beat consensus of $0.43 Stock price increased 6.5% Apr 29, 2013 Bloomberg article mentioning Heat as LBO candidate Stock increased 2.0% May 17, 2013 Apax’s final proposal at $42.00/share
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 Searchable text for slide0013:COMPARATIVE STOCK PRICE PERFORMANCE Heat S&P 500 ANF ARO AEO ZUMZ TLYS Sept 25, 2012 Apax’s initial proposal at $38.00- $39.00/share Nov 29, 2012 Apax’s revised proposal at $40.00/share Apr 18, 2013 NewApax proposal at $42.00/share Jan 22, 2013 Termination of discussions Dec 2, 2012 Apax verbal proposal at $40.50/share Sept 25—Jan 22 Apax initial discussions Source: Factset market data as of May 21, 2013 Notes: Growth Teen Peersinclude: ZUMZ and TLYS; Other Teen Peers include: ANF, ARO and AEO; Mid-Cap Specialty Retail Peers include BEBE, CMRG, CATO, CBK, CTRN, DEST, HOTT, JOSB, PSUN and WTSLA; High Growth Retail Peers include LULU,UA, FRAN, VRA, TUMI and FOSL; Off-Price Peers include: ROST, ASNA and TJX May 24, 2012 Q1 ‘12 Earnings release Aug 24, 2012 Q2 ‘12 Earnings release Nov 29, 2012 Q3 ‘12 Earnings release Mar 22, 2013 Q4 ‘12 Earningsrelease May 17, 2013 Apax’s final proposal at $42.00/share
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 Searchable text for slide0014:COMPARATIVE STOCK PRICE AND P/E VALUATION PERFORMANCE OF SELECT PEERS (1) (1) Source: Factset as of May 21, 2013 Notes: (1) Composite index is based on 50% American Eagle, 25% Tilly’s and 25% Zumiez (2)Rolling P/E based on next twelve month projected earnings based on IBES consensus estimates (2) (2) Indexed Stock Performance 2013E P/E Multiple Sept 25, 2012 Apax’ initial proposal at $38.00- $39.00/share Nov 29, 2012 Apax’revised proposal at $40.00/share Dec 2, 2012 Apax verbal proposal at $40.50/share Apr 18, 2013 Apax’ updated proposal at $42.00/share Jan 22, 2013 Termination of discussions Sept 25—Jan 22 Apax initial discussions May 17, 2013Apax’s final proposal at $42.00/share
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 Searchable text for slide0015:FINANCIAL PROJECTIONS FOR 1Q2013 Source: Company Management, Factset Notes: (1) Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year. Chart scales are adjustedto show variability of various financial metrics Current LRP Consensus Median FINANCIAL PROJECTIONS FOR FY2013(1) COMPARISON OF LRP & CONSENSUS ESTIMATES
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 Searchable text for slide0016:FINANCIAL ANALYSIS
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 Searchable text for slide0017:SUMMARY OF FINANCIAL ANALYSIS Source: Management’s Long Range Plan Notes: Values and market data as of May 21, 2013, rounded to the nearest 25 cents. Financial results for a stated year represent financials for the 12 monthperiod ending January 31 of the following year. Based on 23.5mm basic shares outstanding; approximately 0.5mm restricted stock units and dilutive effect of in-the-money stock options (1.662mm gross options outstanding) as of May 21,2013. For DCF, blue bar represents value range based on reference exit multiple range of 5.0x—6.0x; red line represents the DCF value that would result using an illustrative 6.0x -7.0x exit multiple range Current Price: $34.50 ApaxProposal : $42.00 (22% premium to price on 5/21) Precedent Premiums Precedent Transactions LBO Trading Range Analyst Estimates Trading Valuation DCF (excl. synergies) M&A Valuation (US$ per share) 7.0x 6.0x 5.0x TerminalMultiple: 6.0x $52.50 $43.50
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 Searchable text for slide0018:EQUITY RESEARCH PRICE TARGETS Source: Wall Street Research Notes: Market Data as of May 21, 2013 CURRENT RECOMMENDATION The median analyst price target for Heat suggests 1.4% downside to current trading levels.The majority of the companies covered by the analysts who cover Heat are mature retail companies vs. high growth operators, which is the same case for another high growth company, Lululemon
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 Searchable text for slide0019:ILLUSTRATIVE SHARE PRICE TRAJECTORY Based on Price / NTM EPS Multiple of 15.9x / 16.2x Source: FactSet, Management’s Current Long Range Plan Notes: Financial results for a stated year represent financials for the 12month period ending January 31 of the following year. Analysis based on assumed share buybacks using the available excess cumulative cash of $177mm generated between FY2014-FY2016. Share buybacks assumed at 5% premium toestimated share prices at the end of fiscal years 2014, 2015 and 2016, based on applying the respective NTM P/E ratio to estimated earnings per share (pro forma for share buybacks) in the future periods. (1) Based on estimated future shareprices (US$ per share) If Heat retains its current P/E multiple and achieves its earnings forecast, its stock price will have exceeded the Apax offer by late 2013 If Heat’s multiple increases to the midpoint of the reference range, the (red) lineshows the pro forma stock price It is important to note that the projected share prices on this graph could be significantly reduced if the share price falls as a result of the Company’s upcoming Q1 earnings announcement Current (5/21/2013)
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 Searchable text for slide0020:PUBLIC TRADING COMPARABLES EV / 2013E EBITDA P / 2013E EPS Source: Company Filings, Factset market data as of May 21, 2013 Note: Financial results for a stated year represent financials for the 12 month period endingJanuary 31 of the following year Growth Teen Peers Mid-Cap Specialty Peers Large-Cap Specialty Peers High Growth Peers Off Price Peers Other Teen Peers
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 Searchable text for slide0021:PUBLIC TRADING COMPARABLES EV / 2014E EBITDA P / 2014E EPS Source: Company Filings, Factset market data as of May 21, 2013 Note: Financial results for a stated year represent financials for the 12 month period endingJanuary 31 of the following year Growth Teen Peers Mid-Cap Specialty Peers Large-Cap Specialty Peers High Growth Peers Off Price Peers Other Teen Peers



10/28/2019 Exhibit (c)(10)

https://www.sec.gov/Archives/edgar/data/1471458/000119312513266484/d556368dex99c10.htm 22/39

 Searchable text for slide0022:DISCOUNTED CASH FLOW ANALYSIS Source: Management’s Long Range Plan Notes: Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year. Mid-year convention isapplied. Stock based compensation expense is not added back for unlevered free cash flows in order to capture the value of management compensation. Future values discounted to May 21, 2013. (1) Based on change in Other CurrentAssets, Deferred Rent and Deferred Tax Liabilities (US$ in MM, except per share amounts)
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 Searchable text for slide0023:RELEVANT SECTOR TRANSACTIONS SPECIALTY BRANDED APPAREL & ACCESSORIES—EV / LTM EBITDA OTHER RETAIL – EV / LTM EBITDA ($ in millions) Source: Company filings, Wall Street research
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 Searchable text for slide0024:PREMIUMS PAID ANALYSIS; US TARGETS, 2002—PRESENT GO-PRIVATE TRANSACTIONS (DEAL VALUE GREATER THAN $100 MM) ALL TRANSACTIONS (DEAL VALUE BETWEEN $500—$1,500 MM) Source:Dealogic, Capital IQ
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 Searchable text for slide0025:TEEN RETAILERS EARNINGS REACTION Source: Factset market data as of May 21, 2013 ZUMZ Oct 31, 2012 (Q3 ‘12) Comp of 3.7% missed consensus of 4.4% EPS of $0.51 missed consensus of $0.53 Stock price declined(4.8%) TLYS Nov 21, 2012 (Q3 ‘12) Comp of 1.9% missed consensus of 4.8% EPS of $0.30 in line with consensus Stock price declined (17.2%) AEO Mar 06, 2013 (Q4 ‘12) Comp of 4.0% missed consensus of 5.0% EPS of $0.55 missedconsensus of $0.56 Stock price declined (10.1%) ANF Feb 22, 2013 (Q4 ‘12) Comp of (4.0%) missed consensus of (3.3%) EPS of $2.01 beat consensus of $1.95 Stock price declined (4.5%) ANF Aug 01, 2012 (Q2 ‘12) Comp of(10.0%) missed consensus of (5.0%) EPS of $0.19 missed consensus of $0.34 Stock price declined (15.0%) ANF May 16, 2012 (Q1 ‘12) Comp of (5.0%) missed consensus of (0.9%) EPS of $0.03 beat consensus of $0.32 Stock pricedeclined (13.0%) ARO Jan 10, 2013 (Q4 ‘12) Comp of (9.0%) missed consensus of (2.0%) EPS of $0.24 missed consensus of $0.41 Stock price declined (1.0%) ARO Aug 01, 2012 (Q2 ‘12) Comp of (1.0%) missed consensus of 2.5% EPSof $0.00 missed guidance of $0.03 – $0.05 Stock price declined (32.0%) ANF Nov 14, 2012 (Q3 ‘12) Comp of (3.0%) beat consensus of (10.0%) EPS of $0.87 beat consensus of $0.60 Stock price increased 34.4%
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 Searchable text for slide0026:SENSITIVITY OF OFFER PREMIUM TO VARIOUS HEAT STOCK PRICES STREET CONSENSUS VS. ACTUAL (Q1-FY2013) Heat has historically outperformed management EPS guidance in 12 of the last 13 quarters COMPSTORE SALES GROWTH Source: Company management, broker median consensus estimates (Janney, Wells Fargo, Jefferies, BAML, Avondale) APAX OFFER PREMIUM AT VARIOUS PRICES EPS
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 Searchable text for slide0027:LEVERAGED BUYOUT ANALYSIS TRANSACTION SUMMARY Acquisition at $47.10, at 36.5% premium to the stock price of $34.50 on 5/21/2013 Price representing the 20.0% IRR, midpoint of LBO valuation range Total leverage of7.7x LTM EBITDA (7.8x EBITDAR) 5.2x Term Loan at LIBOR + 350 bps 2.5x Subordinated Debt at 7.0% Assumes a “management promote” equivalent to 7.5% of incremental equity value created Assumes minimum cash requirement of$25 million Transaction date as of 7/31/2013 SOURCES AND USES PURCHASE PRICE SUMMARY ILLUSTRATIVE RETURNS SENSITIVITY PRICE (1) LEVERAGE (2) Source: Management’s Long Range Plan Notes: Financialresults for a stated year represent financials for the 12 month period ending January 31 of the following year. IRR valuation range as of May 21, 2013 (1) Assuming 7.7x leverage (2) Assuming 5.5x exit multiple (3) Based on valuesdiscounted to May 21, 2013, midpoint representing 20% IRR (US$ in MM, except per share amounts)
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 Searchable text for slide0028:LEVERAGED BUYOUT ANALYSIS SUMMARY FINANCIAL PROJECTIONS DEBT PAYDOWN AND CREDIT STATISTICS Source: Management’s Long Range Plan Notes: Financial results for a stated year represent financials forthe 12 month period ending January 31 of the following year. Stock based compensation expense is added back for unlevered free cash flows, however, assumes 7.5% management promote
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 Searchable text for slide0029:VALUATION SENSITIVITY BASED ON COMPARABLE STORE SALES GROWTH DISCOUNTED CASH FLOW ANALYSIS LEVERAGED BUYOUT ANALYSIS Source: Management’s Long Range Plan Notes: Valuation as ofMay 21, 2013. DCF valuation based on discount range of 12.0%-14.0% and terminal exit multiple range of 5.0x-6.0x trailing EBITDA. LBO valuation based on IRR range of 17.5%-22.5%, leverage of 7.7x LTM EBITDA, and terminal exitmultiple range of 5.0x-6.0x trailing EBITDA MIDPOINT DIFFERENCE OF CURRENT VS. SENSITIVITY MIDPOINT DIFFERENCE OF CURRENT VS. SENSITIVITY
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 Searchable text for slide0030:APPENDIX
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 Searchable text for slide0031:Source: Company filings, FactSet; Data as of May 21, 2013 Notes: Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year ($ in millions, except per share data) ANALYSIS ATVARIOUS PRICES
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 Searchable text for slide0032:EVOLUTION OF QUARTERLY COMP STORE SALES EVOLUTION OF COMP STORE SALES In the first two quarters following its IPO, Heat posted comp store sales levels consistent with high growth peers Since August 2010, theCompany experienced a deceleration in comp store sales Source: Company Filings Note: Aeropostale comp sales growth results excluding the impact of e-commerce sales
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 Searchable text for slide0033:WALL STREET RESEARCH PERSPECTIVES ON THE TEEN SECTOR Source: Factset as May 21, 2013, Bloomberg, Wall Street Research Notes: Financial results for a stated year represent financials for the 12 month period endingJanuary 31 of the following year
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 Searchable text for slide0034:LRP CAPEX SCHEDULE Source: Management’s current Long Range Plan. Financial results for a stated year represent financials for the 12 month period ending January 31 of the following year. (US$ in millions)
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 Searchable text for slide0035:WEIGHTED AVERAGE COST OF CAPITAL ANALYSIS ASSET BETA ANALYSIS WACC ANALYSIS Source: Bloomberg, Company Filings, Market data as of May 21, 2013 Notes: (1) 5 year unadjusted beta (2) Assumes 40% tax ratefor peers (3) Based on yield on 10-Year U.S. Government Bond as of May 21, 2013 (4) Based on 2012 Ibbotson Report (5) Assumed weighted-average cost of refinanced debt
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 Searchable text for slide0036:COMPARABLE COMPANY ANALYSIS – KEY METRICS Source: Company Filings, Factset market data as of May 21, 2013 Notes: Financial results for a stated year represent financials for the 12 month period ending January 31 of thefollowing year



10/28/2019 Exhibit (c)(10)

https://www.sec.gov/Archives/edgar/data/1471458/000119312513266484/d556368dex99c10.htm 37/39

 Searchable text for slide0037:COMPARABLE COMPANY ANALYSIS – KEY METRICS (CONT’D) Source: Company Filings, Factset market data as of May 21, 2013 Notes: Financial results for a stated year represent financials for the 12 month period endingJanuary 31 of the following year
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 Searchable text for slide0038:This presentation, any supplemental information or documents provided herewith and any attendant oral commentary (collectively this “Presentation”), has been provided to you by Perella Weinberg Partners LP and its affiliates (collectively“Perella Weinberg Partners” or the “Firm”) and may not be used or relied upon for any purpose without the written consent of Perella Weinberg Partners. The information contained herein (the “Information”) is confidential. By accepting thisInformation, you agree that you and your directors, partners, officers, employees, attorney(s), agents and representatives agree to use it for informational purposes only and will not divulge any such Information to any other party. Thispresentation has not been prepared with a view toward public disclosure under state or federal securities laws or otherwise. Reproduction, dissemination, quotation, summarization or reference to this Information, in whole or in part, isprohibited. These contents are proprietary and a product of Perella Weinberg Partners. The Information contained herein is not an offer to buy or sell or a solicitation of an offer to buy or sell any corporate advisory services or security or toparticipate in any corporate advisory services or trading strategy and is not a commitment by the firm (or any affiliate) to provide or arrange any financing for any transaction or to purchase any security in connection. Any decision regardingcorporate advisory services or to invest in the investments described herein should be made after, as applicable, conducting such investigations as you deem necessary and consulting the investor’s own investment, legal, accounting and taxadvisors in order to make an independent determination of the suitability and consequences of an investment or service. The information used in preparing these materials may have been obtained from or through you or your representativesor from public sources. Perella Weinberg Partners assumes no responsibility for independent investigation or verification of such information and has relied on such information being complete and accurate in all material respects. To theextent such information includes estimates and/or forecasts of future financial performance prepared by or reviewed or discussed with the managements of your company and/or other potential transaction participants or obtained from publicsources, we have assumed that such estimates and forecasts have been reasonably prepared on bases reflecting the best currently available estimates and judgments of such managements (or, with respect to estimates and forecasts obtainedfrom public sources represent reasonable estimates) The Firm has no obligation (express or implied) to update any or all of the Information or to advise you of any changes; nor do we make any express or implied warranties ori h l f h i f i ibili f N hi i d h i h ld b d i l l d i Y ( d h f l i
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, y p p g y j g g ( , pfrom public sources, represent reasonable estimates). The Firm has no obligation (express or implied) to update any or all of the Information or to advise you of any changes; nor do we make any express or implied warranties orrepresentations as to the completeness or accuracy of the information or accept responsibility for errors. Nothing contained herein should be construed as tax, accounting or legal advice. You (and each of your employees, representatives orother agents) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the transactions contemplated by these materials and all materials of any kind (including opinions or other tax analyses)that are provided to you relating to such tax treatment and structure. For this purpose, the tax treatment of a transaction is the purported or claimed U.S. federal income tax treatment of the transaction and the tax structure of a transaction isany fact that may be relevant to understanding the purported or claimed U.S. federal income tax treatment of the transaction. These materials were designed for use by specific persons familiar with the business and affairs of the Companyand are being furnished and should be considered only in connection with other information, oral or written, being provided by Perella Weinberg Partners in connection herewith. These materials are not intended to provide the sole basis forevaluating, and should not be considered a recommendation with respect to, any transaction or other matter. Prior to entering into any transaction the Company should determine, without reliance on the Firm or its affiliates, the economicrisks and merits as well as the legal, tax and accounting characterizations and consequences of any such transaction. In this regard, by accepting the Information, the Company acknowledges that (a) the Firm is not in the business ofproviding (and the Company is not relying on the Firm for) legal, tax or accounting advice, (b) there may be legal, tax or accounting risks associated with any transaction, (c) the Company should receive (and rely on) separate and qualifiedlegal, tax and accounting advice and (d) the Company should apprise senior management as to such legal, tax and accounting advice (and any risks associated with any transaction) and the Firm’s disclaimer as to these matters. PerellaWeinberg Partners is not acting in any other capacity as a fiduciary to the Company. In the ordinary course of our business activities, Perella Weinberg Partners or its affiliates may at any time hold long or short positions, and may trade orotherwise effect transactions, for our own account or the accounts of customers, in debt or equity or other securities (or related derivative securities) or financial instruments (including bank loans or other obligations) of the Company,potential counterparties, or any other company that may be involved in a transaction or any of their respective affiliates. LEGAL NOTICE


