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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

As disclosed previously, on July 23, 2013, Hanesbrands Inc. (the “Company”) entered into a Third Amendment to that certain Amended and
Restated Credit Agreement, dated as of December 10, 2009 (as amended, the “Senior Secured Credit Facility”), among the Company, the various financial
institutions and other persons from time to time party thereto (the “Lenders”), SunTrust Bank, as the documentation agent, Bank of America, N.A., Barclays
Bank PLC, Branch Banking & Trust Company, HSBC Securities (USA) Inc. and PNC Bank, National Association as the co-syndication agents, the Bank of
Nova Scotia, Compass Bank, Fifth Third Bank, Goldman Sachs Bank USA, Regions Bank and the Royal Bank of Scotland PLC, as the managing agents,
JPMorgan Chase Bank, N.A., as the administrative agent and collateral agent (in its capacity as the administrative agent, the “Administrative Agent”), and J.P.
Morgan Securities LLC, Barclays Bank PLC, HSBC Securities (USA) Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and PNC Capital Markets
LLC, as the joint lead arrangers and joint bookrunners.

The Senior Secured Credit Facility is guaranteed by substantially all of the Company’s existing and future direct and indirect U.S. subsidiaries, with
certain customary or agreed-upon exceptions for certain subsidiaries. The Company and each of the guarantors under the Senior Secured Credit Facility have
granted the lenders under the Senior Secured Credit Facility a first priority (subject to certain customary exceptions) lien and security interest in the
following:

• The equity interests of substantially all of the Company’s direct and indirect U.S. subsidiaries (subject to certain customary exceptions) and 65% of
the voting securities of certain first tier foreign subsidiaries; and

• Substantially all present and future property and assets, real and personal, tangible and intangible, of the Company and each guarantor, subject to
certain exceptions, and all proceeds and products of such property and assets.

On October 7, 2013, pursuant to an Agreement and Plan of Merger, dated as of July 23, 2013 (the “Merger Agreement”), by and among the
Company, General Merger Sub Inc. (“Sub”) and Maidenform Brands, Inc. (“Maidenform”), Sub merged with and into Maidenform (the “Merger”), with
Maidenform surviving the Merger as a wholly-owned subsidiary of the Company. The Company borrowed approximately $587 million under the Senior
Secured Credit Facility to finance the purchase price of the acquisition of Maidenform and pay fees and expenses incurred in connection therewith.

The foregoing description of the material terms of the Senior Secured Credit Facility, as amended is qualified in its entirety by reference to the
Senior Secured Credit Facility, a copy of which is attached as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 24, 2013, and is incorporated herein by reference.

Item 7.01. Regulation FD Disclosure

On October 7, 2013, the Company issued a press release announcing the completion of the Merger, a copy of which is attached hereto as Exhibit
99.1 and incorporated herein by reference.

Item 8.01. Other Events

On October 7, 2013, the Company completed its previously announced acquisition of Maidenform. Pursuant to the Merger Agreement, Sub merged
with and into Maidenform, with Maidenform surviving the Merger as a wholly-owned subsidiary of the Company. At the effective time of the Merger:

• each share of Maidenform common stock (“Common Stock”) issued and outstanding immediately prior to the effective time of the Merger
(other than any dissenting shares, treasury shares or shares held by Maidenform, the Company or Sub and their respective wholly-owned
subsidiaries) was



cancelled and retired and converted into the right to receive $23.50 in cash, without interest (the “Merger Consideration”);
• each outstanding option to purchase shares of Common Stock and each stock appreciation right which represented the right to receive a

payment in cash or shares of Common Stock (collectively, “Option Awards”), whether or not vested or exercisable, was canceled in
exchange for the right to receive a cash payment equal to the product of (i) the excess, if any, of the Merger Consideration over the applicable
per share exercise price of such Option Award and (ii) the number of shares of Common Stock underlying such Option Award (assuming full
vesting of the Option Award) had such holder exercised the Option Award in full immediately prior to the effective time of the Merger; and

• each share of restricted stock and each restricted stock unit granted by Maidenform (collectively, “Restricted Shares”), whether settled in
cash or stock, and whether or not vested, was canceled in exchange for the right to receive a cash payment equal to the product of (i) the
Merger Consideration and (ii) the number of shares of Common Stock subject to such Restricted Share immediately prior to the effective
time of the Merger (with all Restricted Shares that were subject to performance conditions being deemed to have been earned at target).

The aggregate value of consideration paid in connection with the Merger was approximately $583 million, which the Company funded with existing
cash on hand and borrowings under the Senior Secured Credit Facility.

In connection with the Merger, on October 7, 2013, Maidenform and its existing direct and indirect U.S. subsidiaries agreed to guarantee the
obligations of the Company under the Senior Secured Credit Facility and granted the lenders under the Senior Secured Credit Facility a first priority (subject
to certain customary exceptions) lien and security interest in their assets as described above.

Also in connection with the Merger, on October 7, 2013, Maidenform and its existing direct and indirect U.S. subsidiaries agreed to guarantee the
obligations of the Company under its 8.000% Senior Notes due 2016 and its 6.375% Senior Notes due 2020.

The foregoing description of the Merger Agreement is only a summary, does not purport to be complete and is qualified in its entirety by reference to
the full text of the Merger Agreement, which was attached as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 24, 2013, and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit 2.1

 

Agreement and Plan of Merger, dated as of July 23, 2013, by and among Hanesbrands Inc., General Merger Sub Inc. and
Maidenform Brands, Inc (incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K, filed on
July 24, 2013)

Exhibit 99.1   Press release dated October 7, 2013



SIGNATURES

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

    

October 7, 2013  HANESBRANDS INC.
   

  By: /s/ Joia M. Johnson
   Joia M. Johnson
   Chief Legal Officer, General Counsel and Corporate Secretary
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HanesBrands
1000 East Hanes Mill Road
Winston-Salem, NC 27105
(336) 519-8080

news release

FOR IMMEDIATE RELEASE

News Media, contact: Matt Hall, (336) 519-3386

Analysts and Investors, contact: T.C. Robillard, (336) 519-2115

HANESBRANDS COMPLETES ACQUISITION OF MAIDENFORM BRANDS

Company adds Maidenform, Flexees and Lilyette intimate apparel and shapewear to industry-leading brand portfolio

WINSTON-SALEM, N.C. (Oct. 7, 2013) - HanesBrands (NYSE: HBI), a leading marketer of everyday basic apparel under world-
class brands, today announced that it has closed the acquisition of Maidenform Brands, Inc., for approximately $583 million.

Maidenform is a leading seller of bras, shapewear and panties under brands such as Maidenform, Flexees, Lilyette, Self Expressions
and Sweet Nothings, as well as Donna Karan and DKNY intimate apparel under license.

Hanes will discuss expected acquisition-related sales and profit contributions and expenses on its third-quarter 2013 investor
conference call anticipated to be held in late October or early November.

“Maidenform is a great company with strong brands and a rich tradition of innovation in intimate apparel,” Hanes Chairman and
Chief Executive Officer Richard A. Noll said. “The Maidenform business and brands are a perfect addition and complement to our
core business and brands. This is an excellent use of our strong free cash flow to create value.”

The acquisition is expected to create growth and cost savings opportunities and increased scale to serve retailers. The acquisition
will complement Hanes’ Innovate-to-Elevate strategy, which integrates the company’s world-class brands, low-cost supply chain
and product innovation.

Hanes funded the acquisition with cash on hand and short-term borrowings on its revolving credit facility, which will be retired
through free cash flow.

Goldman, Sachs & Co. served as exclusive financial advisor and King & Spalding LLP served as legal counsel to Hanes.
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Cautionary Statement Concerning Forward-Looking Statements

This press release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include all statements that do not relate solely to
historical or current facts, and can generally be identified by the use of words such as “may,” “believe,” “will,” “expect,” “project,”
“estimate,” “intend,” “anticipate,” “plan,” “continue” or similar expressions. In particular, among others, statements about
expectations regarding the effects of the Maidenform acquisition, including growth, cost-saving opportunities, increased scale and
the impact on the Innovate-to-Elevate strategy are forward-looking statements. Forward-looking statements inherently involve
many risks and uncertainties that could cause actual results to differ materially from those projected in these statements. Where, in
any forward-looking statement, we express an expectation or belief as to future results or events, such expectation or belief is based
on the current plans and expectations of our management, expressed in good faith. However, there can be no assurance that the
expectation or belief will result or will be achieved or accomplished, and actual results may differ materially from those
contemplated by the forward-looking statements. A number of important factors could cause actual results to differ materially from
those contemplated by the forward-looking statements, including, but not limited to our ability to achieve expected synergies and
successfully complete the integration of Maidenform and the level of expenses and other charges related to the acquisition. We
believe these forward-looking statements are reasonable; however, undue reliance should not be placed on any forward-looking
statements, which are based on current expectations. All forward-looking statements speak only as of the date hereof. We undertake
no obligation to update or revise forward-looking statements that may be made to reflect events or circumstances that arise after the
date made or to reflect the occurrence of unanticipated events, other than as required by law.

HanesBrands

HanesBrands is a socially responsible leading marketer of everyday basic apparel under some of the world’s strongest apparel
brands, including Hanes, Champion, Playtex, Bali, Maidenform, Flexees, JMS/Just My Size, barely there, Wonderbra and Gear for
Sports. The company sells T-shirts, bras, panties, shapewear, men’s underwear, children’s underwear, socks, hosiery, and
activewear produced in the company’s low-cost global supply chain. Ranked No. 512 on the Fortune 1000 list, Hanes has
approximately 51,500 employees in more than 25 countries and takes pride in its strong reputation for ethical business practices.
Hanes is a U.S. Environmental Protection Agency Energy Star 2013 and 2012 Sustained Excellence Award winner and 2010 and
2011 Partner of the Year. The company ranks No. 141 on Newsweek magazine’s list of Top 500 greenest U.S. companies. More
information about the company and its corporate social responsibility initiatives, including environmental, social compliance and
community improvement achievements, may be found on the Hanes corporate website at www.HanesBrands.com.

# # #


