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NOT EXERCISABLE AFTER 5:00 P.M. (NEW YORK CITY TIME)
ON DECEMBER 22, 1998

SUBSCRIPTION FORM

[Name and Address of Holder and
Number of Subscription Rights ]

This certifies that the above-named person or entity is the registered
holder of the number of Subscription Rights set forth above to purchase shares of
common stock, par value $.01 per share (the “New Common Stock”), of Barneys New
York, Inc., a Delaware corporation (“New Barneys’), subject to the terms, provisions
and conditions contained in the Second Amended Joint Plan of Reorganization for the
Debtors Proposed by Whippoorwill Associates, Inc., Bay Harbour Management L.C. and
the Official Committee of Unsecured Creditorsin the jointly administered chapter 11
cases of Barney’s, Inc. et d., Chapter 11 Case Nos. 96 B 40113 (JLG) dated as of
November 13, 1998, as may be amended (the “Plan”), which are incorporated herein by
reference and made a part hereof. Except as otherwise provided herein, capitalized terms
used herein have the meanings assigned to them in the Plan.

Pursuant to the Plan, each holder of an Allowed General Unsecured Claim
as of the record date in a Debtor’ s Chapter 11 Case has been granted Subscription Rights
to purchase shares of New Common Stock as set forth in the Plan. Reference is made to
the Plan and the accompanying Disclosure Statement dated as of November 13, 1998 (the
“Disclosure Statement™), for a more complete description of New Barneys, the
Subscription Rights and the New Common Stock purchasable hereunder.

No holder of this Subscription Form, as such, shall be entitled to vote or
receive dividends or be deemed for any purpose the holder of shares of New Common
Stock or any other securities of New Barneys, nor shall anything contained in the Plan or
herein be construed to confer upon the holder hereof, as such, any of the rights of a
stockholder of New Barneys or any right to vote for the election of directors or upon any
matter submitted to stockholders at any meeting thereof, or to give or withhold consent to
any corporate action, or to receive notice of meetings or other actions affecting

" No fractional shares of New Common Stock shall be distributed. When any distribution
on account of a disputed or alowed general unsecured claim would otherwise result in
the issuance of a number of shares of New Common Stock that is not a whole number,
the actual distribution of shares of such stock will be rounded to the next higher or lower
whole number.
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stockholders, or to receive dividends or subscription rights, or otherwise, until (i) the
Subscription Rights evidenced by this Subscription Form shall have been exercised as
provided in the Plan, and (ii) the Plan shall have become effective pursuant to its terms.

PURSUANT TO THE ORDER APPROVING THE DISCLOSURE
STATEMENT, THISFORM HAS BEEN APPROVED BY THE UNITED STATES
BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK.

Dated: November , 1998

BARNEY'S, INC, as Debtor in Possession.
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FOR YOUR SUBSCRIPTION TO BE EFFECTIVE, A COMPLETED SUBSCRIPTION
FORM MUST BE RECEIVED BY NEW BARNEY S C/O THE ALTMAN GROUP,
INC., AT THE ADDRESS BELOW NO LATER THAN 5:00 P.M. (NEW YORK CITY
TIME) ON DECEMBER 22, 1998 (THE “SUBSCRIPTION DEADLINE”)
ACCOMPANIED BY PAYMENT TO NEW BARNEYSIN THE AMOUNT OF THE
TOTAL OF THE SUBSCRIPTION PRICE FOR THE NUMBER OF SHARES OF
NEW COMMON STOCK SUBSCRIBED FOR THROUGH THE EXERCISE OF
SUBSCRIPTION RIGHTS. PENDING THE SALE AND ISSUANCE OF THE
SHARES OF NEW COMMON STOCK BEING SUBSCRIBED FOR HEREBY, SUCH
FUNDS SHALL BE HELD IN A SEPARATE, INTEREST BEARING ACCOUNT.
SEE INSTRUCTIONS FOR PERMITTED MEANS OF PAYMENT.

Subscription. COMPLETE ITEMSA AND B BELOW.

The undersigned hereby irrevocably subscribes for the number of shares of New
Common Stock indicated below, at the price of $ per share:

A. Each Subscription Right entitles the holder to purchase one share of
New Common Stock at aprice of $ per share. You can exercise dl
or any portion of the number of Subscription Rights held by you as
indicated on the face of the Subscription Form, provided that you may not
exercise afractional Subscription Right.

Number of Subscription Rights exer cised:

TO EXERCISE ALL OF THE SUBSCRIPTION RIGHTS
REPRESENTED BY THE SUBSCRIPTION FORM, CHECK BOX (1).

TO EXERCISE LESS THAN ALL OF THE SUBSCRIPTION RIGHTS
REPRESENTED BY THE SUBSCRIPTION FORM, CHECK BOX (2)
AND FILL IN THE NUMBER OF SHARES FOR WHICH YOU WISH
TO SUBSCRIBE.

(1) [ ] 1wishtoexerciseall of my Subscription Rights.
OR

2 [ ] I wishto exercise my Subscription Rights to subscribe for
the following number of shares:
(must be a whole number not exceeding the total number of Subscription
Rights represented by this form).
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