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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q 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, statements under the heading “Outlook” and other information appearing under “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” include 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 and believed to have a reasonable basis. However, there can be no assurance that
the expectation or belief will result or will be achieved or accomplished. More information on factors that could cause actual results or events to differ
materially from those anticipated is included from time to time in our reports filed with the Securities and Exchange Commission (the “SEC”), including our
Annual Report on Form 10-K for the year ended January 3, 2015, under the caption “Risk Factors,” as well as on the “Investors” section of our corporate
website, www.Hanes.com/investors.

All forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q and are expressly qualified in their entirety by the
cautionary statements included in this Quarterly Report on Form 10-Q or our Annual Report on Form 10-K for the year ended January 3, 2015, particularly
under the caption “Risk Factors.” 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.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read our SEC filings over the Internet at
the SEC’s website at www.sec.gov. To receive copies of public records not posted to the SEC’s web site at prescribed rates, you may complete an online form
at www.sec.gov, send a fax to (202) 772-9337 or submit a written request to the SEC, Office of FOIA/PA Operations, 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information.

We make available free of charge at www.Hanes.com/investors (in the “Investors” section) copies of materials we file with, or furnish to, the SEC. By
referring to our corporate website, www.Hanes.com/corporate, or any of our other websites, we do not incorporate any such website or its contents into this
Quarterly Report on Form 10-Q.
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PART I

Item 1. Financial Statements

HANESBRANDS INC.

Condensed Consolidated Statements of Income
(in thousands, except per share amounts)

(unaudited)

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Net sales $ 1,208,921  $ 1,059,370
Cost of sales 762,690  702,593

Gross profit 446,231  356,777
Selling, general and administrative expenses 356,300  284,989

Operating profit 89,931  71,788
Other expenses 382  435
Interest expense, net 26,887  21,818

Income before income tax expense 62,662  49,535
Income tax expense 10,026  7,975

Net income $ 52,636  $ 41,560

Earnings per share:    
Basic $ 0.13  $ 0.10
Diluted $ 0.13  $ 0.10

See accompanying notes to Condensed Consolidated Financial Statements.
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HANESBRANDS INC.

Condensed Consolidated Statements of Comprehensive Income
(in thousands)

(unaudited)

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Net income $ 52,636  $ 41,560
Other comprehensive income (loss), net of tax of ($3,840) and $807, respectively 4,843  (781)
Comprehensive income $ 57,479  $ 40,779

See accompanying notes to Condensed Consolidated Financial Statements.
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HANESBRANDS INC.

Condensed Consolidated Balance Sheets
(in thousands, except share and per share amounts)

(unaudited)

 
April 4, 

2015  
January 3, 

2015

Assets    
Cash and cash equivalents $ 277,067  $ 239,855
Trade accounts receivable, net 713,113  672,048
Inventories 1,692,712  1,537,200
Deferred tax assets 211,477  215,065
Other current assets 126,319  101,064

Total current assets 3,020,688  2,765,232

Property, net 662,809  674,379
Trademarks and other identifiable intangibles, net 650,614  691,201
Goodwill 712,410  723,120
Deferred tax assets 293,116  294,347
Other noncurrent assets 68,289  73,502

Total assets $ 5,407,926  $ 5,221,781

Liabilities and Stockholders’ Equity    
Accounts payable $ 613,261  $ 621,220
Accrued liabilities 459,670  495,627
Notes payable 116,742  144,438
Accounts Receivable Securitization Facility 199,609  210,963
Current portion of long-term debt 11,464  14,354

Total current liabilities 1,400,746  1,486,602
Long-term debt 1,973,876  1,613,997
Pension and postretirement benefits 365,503  472,003
Other noncurrent liabilities 264,572  262,407

Total liabilities 4,004,697  3,835,009

Stockholders’ equity:    
Preferred stock (50,000,000 authorized shares; $.01 par value)    

Issued and outstanding — None —  —
Common stock (2,000,000,000 authorized shares; $.01 par value)    

Issued and outstanding — 401,444,293 and 400,789,120, respectively 4,014  4,008
Additional paid-in capital 290,651  290,926
Retained earnings 1,476,310  1,464,427
Accumulated other comprehensive loss (367,746)  (372,589)

Total stockholders’ equity 1,403,229  1,386,772
Total liabilities and stockholders’ equity $ 5,407,926  $ 5,221,781

See accompanying notes to Condensed Consolidated Financial Statements.
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HANESBRANDS INC.

Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Operating activities:    
Net income $ 52,636  $ 41,560
Adjustments to reconcile net income to net cash from operating activities:    

Depreciation and amortization of long-lived assets 24,573  23,059
Amortization of debt issuance costs 1,690  1,426
Stock compensation expense 4,152  3,322
Deferred taxes and other 1,446  (2,134)
Changes in assets and liabilities, net of acquisition of business:    

Accounts receivable (58,024)  (34,449)
Inventories (180,352)  (120,142)
Other assets (6,166)  (8,522)
Accounts payable 10,534  27,943
Accrued liabilities and other (109,834)  5,701

Net cash from operating activities (259,345)  (62,236)

Investing activities:    
Purchases of property, plant and equipment (36,368)  (12,224)
Proceeds from sales of assets 4,735  55

Net cash from investing activities (31,633)  (12,169)

Financing activities:    
Borrowings on notes payable 43,828  33,494
Repayments on notes payable (61,137)  (31,016)
Borrowings on Accounts Receivable Securitization Facility 79,039  48,172
Repayments on Accounts Receivable Securitization Facility (90,393)  (65,083)
Borrowings on Revolving Loan Facility 1,327,500  1,118,000
Repayments on Revolving Loan Facility (921,000)  (965,000)
Repayments on Euro Term Loan Facility (974)  —
Cash dividends paid (40,083)  (29,850)
Taxes paid related to net shares settlement of equity awards (17,982)  (4,631)
Excess tax benefit from stock-based compensation 12,833  5,602
Other 2,123  503

Net cash from financing activities 333,754  110,191
Effect of changes in foreign exchange rates on cash (5,564)  (513)

Change in cash and cash equivalents 37,212  35,273
Cash and cash equivalents at beginning of year 239,855  115,863
Cash and cash equivalents at end of period $ 277,067  $ 151,136

See accompanying notes to Condensed Consolidated Financial Statements.
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements
(dollars and shares in thousands, except per share data)

(unaudited)

(1) Basis of Presentation

These statements have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission (the “SEC”) and, in accordance
with those rules and regulations, do not include all information and footnote disclosures normally included in annual financial statements prepared in
accordance with accounting principles generally accepted in the United States of America (“GAAP”). Management believes that the disclosures made are
adequate for a fair statement of the results of operations, financial condition and cash flows of Hanesbrands Inc., a Maryland corporation, and its consolidated
subsidiaries (the “Company” or “Hanesbrands”). In the opinion of management, the condensed consolidated interim financial statements reflect all
adjustments, which consist only of normal recurring adjustments, necessary to state fairly the results of operations, financial condition and cash flows for the
interim periods presented herein. The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make
use of estimates and assumptions that affect the reported amounts and disclosures. Actual results may vary from these estimates. A subsidiary of the Company
closes one week earlier than the Company’s consolidated quarter end. The difference in reporting one week of financial information for this subsidiary did not
have a material impact on the Company’s financial condition, results of operations or cash flows.

Certain prior year amounts in the notes to condensed consolidated financial statements, none of which are material, have been reclassified to conform
with the current year presentation. These reclassifications had no impact on the Company’s results of operations.

These condensed consolidated interim financial statements should be read in conjunction with the consolidated financial statements and notes thereto
included in the Company’s most recent Annual Report on Form 10-K. The results of operations for any interim period are not necessarily indicative of the
results of operations to be expected for the full year.

(2) Recent Accounting Pronouncements

Discontinued Operations

In April 2014, the FASB issued new accounting rules related to updating the criteria for reporting discontinued operations and enhancing related
disclosures requirements. The new rules were effective for the Company in the first quarter of 2015. The new accounting rules did not have an impact on the
Company’s financial condition, results of operations or cash flows.

Revenue from Contracts with Customers

In May 2014, the FASB issued new accounting rules related to revenue recognition for contracts with customers requiring revenue recognition based on
the transfer of promised goods or services to customers in an amount that reflects consideration the Company expects to be entitled to in exchange for goods
or services. The new rules supercede prior revenue recognition requirements and most industry-specific accounting guidance. The new rules will be effective
for the Company in the first quarter of 2017 with retrospective application required. The Company is currently in the process of evaluating the impact of
adoption of the new rules on the Company’s financial condition, results of operations or cash flows.

Extraordinary and Unusual Items

In January 2015, the FASB issued new accounting rules that remove the concept of extraordinary items from U.S. GAAP. Under the existing guidance,
an entity is required to separately disclose extraordinary items, net of tax, in the income statement after income from continuing operations if an event or
transaction is of an unusual nature and occurs infrequently. This separate, net-of-tax presentation (and corresponding earnings per share impact) will no longer
be allowed. The new rules will be effective for the Company in the first quarter of 2016. The Company does not expect the adoption of the new accounting
rules to have a material impact on the Company’s financial condition, results of operations or cash flows.

Debt Issuance Costs

In April 2015, the FASB issued new accounting rules, which require debt issuance costs to be presented in the balance sheet as a direct deduction from
the associated debt liability. The new rules will be effective for the Company in the first quarter of 2016. The Company does not expect the adoption of the
new accounting rules to have a material impact on the Company’s financial condition, results of operations or cash flows.
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

(3) Acquisition

In August 2014, MFB International Holdings S.à r.l. (“MF Lux”), a wholly owned subsidiary of the Company, acquired DBA Lux Holding S.A.
(“Innerwear Europe”) from SLB Brands Holdings, Ltd and certain individual Innerwear Europe shareholders in an all-cash transaction equal to €400,000
enterprise value less net debt and working capital adjustments as defined in the purchase agreement. Total purchase price was €297,031 (approximately
$391,861 based on acquisition date exchange rates). The acquisition was financed through a combination of cash on hand and third party-borrowings.

Innerwear Europe is a leading marketer of intimate apparel, hosiery and underwear in Europe with a portfolio of strong brands including DIM, Nur
Die/Nur Der and Lovable. The Company believes the acquisition will create growth and cost savings opportunities and increased scale to serve retailers.
Innerwear Europe utilizes a mix of self-owned manufacturing and third-party manufacturers. Factors that contribute to the amount of goodwill recognized for
the acquisition include the value of the existing work force and cost savings by utilizing the Company’s low-cost supply chain and expected synergies with
existing Company functions. Goodwill associated with the acquisition is not tax deductible.

The allocation of purchase price is preliminary and subject to change. For the quarter ended April 4, 2015, the Company has not recorded any purchase
price adjustments. The primary areas of the purchase price that are not yet finalized are related to certain income taxes, working capital adjustments as
defined in the purchase agreement and residual goodwill. Accordingly, adjustments will be made to the values of the assets acquired and liabilities assumed
as additional information is obtained about the facts and circumstances that existed at the valuation date.

(4) Earnings Per Share

Basic earnings per share (“EPS”) was computed by dividing net income by the number of weighted average shares of common stock outstanding.
Diluted EPS was calculated to give effect to all potentially dilutive shares of common stock using the treasury stock method. On March 3, 2015, the Company
implemented a four-for-one stock split on the Company’s common stock in the form of a 300% stock dividend. All references to the number of shares
outstanding, per share amounts and share options data of the Company’s common shares have been restated to reflect the effect of the split for all periods
presented.

The reconciliation of basic to diluted weighted average shares outstanding is as follows:

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Basic weighted average shares outstanding 403,578  401,564
Effect of potentially dilutive securities:    

Stock options 3,166  4,840
Restricted stock units 1,498  1,472
Employee stock purchase plan and other 18  —

Diluted weighted average shares outstanding 408,260  407,876

For the quarters ended April 4, 2015 and March 29, 2014, there were no options or restricted stock units excluded from the diluted earnings per share
calculation because their effect would be anti-dilutive.

(5) Inventories

Inventories consisted of the following: 

 
April 4, 

2015  
January 3, 

2015

Raw materials $ 172,480  $ 155,073
Work in process 176,020  164,686
Finished goods 1,344,212  1,217,441

 $ 1,692,712  $ 1,537,200
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

(6) Debt

Debt consisted of the following: 

 Interest
Rate as of
April 4, 

2015  

Principal Amount  

Maturity Date 
April 4, 

2015  
January 3, 

2015  
Senior Secured Credit Facility:        

Revolving Loan Facility 1.83%  $ 583,000  $ 176,500  July 2018
Euro Term Loan 3.50%  387,770  436,953  August 2021

6.375% Senior Notes 6.38%  1,000,000  1,000,000  December 2020
Accounts Receivable Securitization Facility 1.07%  199,609  210,963  March 2016
Other International Debt Various  14,570  14,898  Various
   2,184,949  1,839,314   
Less current maturities   211,073  225,317   

   $ 1,973,876  $ 1,613,997   

As of April 4, 2015, the Company had $500,151 of borrowing availability under the $1,100,000 revolving credit facility (the “Revolving Loan
Facility”) under its senior secured credit facility (the “Senior Secured Credit Facility”) after taking into account outstanding borrowings and $16,849 of
standby and trade letters of credit issued and outstanding under this facility.

The Other International Debt outstanding as of April 4, 2015 consists of mortgage loans and term loans collateralized by fixed assets. These loans have
maturity dates ranging from May 2015 to May 2018, and bear interest primarily based on EURIBOR rates ranging from 1.22% to 6.25% as of April 4, 2015.

In March 2015, the Company amended the accounts receivable securitization facility that it entered into in November 2007 (the “Accounts Receivable
Securitization Facility”). This amendment primarily extended the termination date to March 2016.

As of April 4, 2015, the Company was in compliance with all financial covenants under its credit facilities.

(7) Accumulated Other Comprehensive Loss

The components of Accumulated other comprehensive loss (“AOCI”) are as follows:

 
Cumulative
Translation
Adjustment

 
Foreign Exchange

Contracts

 

Defined Benefit Plans

 

Income Taxes

 
Accumulated Other
Comprehensive Loss

    

Balance at January 3, 2015 $ (34,099)  $ 4,834  $ (564,831)  $ 221,507  $ (372,589)
Amounts reclassified from accumulated other

comprehensive loss —  (835)  2,770  (693)  1,242
Current-period other comprehensive income

(loss) activity (1,255)  11,185  (3,182)  (3,147)  3,601

Balance at April 4, 2015 $ (35,354)  $ 15,184  $ (565,243)  $ 217,667  $ (367,746)

8
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

The Company had the following reclassifications out of AOCI:

Component of AOCI  Location of Reclassification into Income

 
Amount of Reclassification

from AOCI

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Gain on foreign exchange contracts  Cost of sales  $ 835  $ 675
 Income tax  (507)  (269)
 Net of tax  328  406

Amortization of deferred actuarial loss and prior service
cost  Selling, general and administrative expenses  (2,770)  (2,601)

 Income tax  1,200  1,020
 Net of tax  (1,570)  (1,581)

Total reclassifications    $ (1,242)  $ (1,175)

(8) Financial Instruments and Risk Management

The Company uses forward foreign exchange contracts to manage its exposures to movements in foreign exchange rates. As of April 4, 2015, the
notional U.S. dollar equivalent of commitments to sell and purchase foreign currencies within the Company’s derivative portfolio was $205,218 and $9,608,
respectively, primarily consisting of contracts hedging exposures to the Euro, Canadian dollar, Brazilian real and Australian dollar.

Fair Values of Derivative Instruments

The fair values of derivative financial instruments recognized in the Condensed Consolidated Balance Sheets of the Company were as follows:

 

Balance Sheet Location  

Fair Value

 
April 4, 

2015  
January 3, 

2015

Hedges Other current assets  $ 10,199  $ 3,447
Non-hedges Other current assets  3,830  2,960

Total derivative assets   14,029  6,407

Hedges Accrued liabilities  (235)  —
Non-hedges Accrued liabilities  (613)  (109)

Total derivative liabilities   (848)  (109)

Net derivative asset   $ 13,181  $ 6,298

Cash Flow Hedges

The Company uses forward foreign exchange contracts to reduce the effect of fluctuating foreign currencies on short-term foreign currency-
denominated transactions, foreign currency-denominated investments and other known foreign currency exposures. Gains and losses on these contracts are
intended to offset losses and gains on the hedged transaction in an effort to reduce the earnings volatility resulting from fluctuating foreign currency exchange
rates.

The Company expects to reclassify into earnings during the next 12 months a net gain from AOCI of approximately $15,660.

The changes in fair value of derivatives excluded from the Company’s effectiveness assessments and the ineffective portion of the changes in the fair
value of derivatives used as cash flow hedges are reported in the “Selling, general and administrative expenses” line in the Condensed Consolidated
Statements of Income.

9
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

The effect of cash flow hedge derivative instruments on the Condensed Consolidated Statements of Income and AOCI is as follows:

 
Amount of Gain

Recognized in AOCI
(Effective Portion)

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Foreign exchange contracts $ 11,185  $ 142
 

 Location of
Gain (Loss)

Reclassified from AOCI into
Income

(Effective Portion)

Amount of Gain
Reclassified from AOCI

into Income
(Effective Portion)

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Foreign exchange contracts Cost of sales $ 835  $ 675

Derivative Contracts Not Designated As Hedges

The Company uses foreign exchange derivative contracts as economic hedges against the impact of foreign exchange fluctuations on existing accounts
receivable and payable balances and intercompany lending transactions denominated in foreign currencies. These contracts are not designated as hedges
under the accounting standards and are recorded at fair value in the Condensed Consolidated Balance Sheet. Any gains or losses resulting from changes in fair
value are recognized directly into earnings. Gains or losses on these contracts largely offset the net remeasurement gains or losses on the related assets and
liabilities.

The effect of derivative contracts not designated as hedges on the Condensed Consolidated Statements of Income is as follows:

 

Location of Gain (Loss)
Recognized in Income on

Derivative  

Amount of Gain (Loss)
Recognized in Income

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Foreign exchange contracts
Selling, general and

administrative expenses  $ 3,470  $ (50)

(9) Fair Value of Assets and Liabilities

As of April 4, 2015, the Company held certain financial assets and liabilities that are required to be measured at fair value on a recurring basis. These
consisted of the Company’s derivative instruments related to foreign exchange rates and deferred compensation plan liabilities. The fair values of foreign
currency derivatives are determined using the cash flows of the foreign exchange contract, discount rates to account for the passage of time and current
foreign exchange market data and are categorized as Level 2. The fair value of deferred compensation plans is based on readily available current market data
and are categorized as Level 2. The Company’s defined benefit pension plan investments are not required to be measured at fair value on a recurring basis.

There were no changes during the quarter ended April 4, 2015 to the Company’s valuation techniques used to measure asset and liability fair values on
a recurring basis. There were no transfers between the three level categories and there were no Level 3 assets or liabilities measured on a quarterly basis
during the quarter ended April 4, 2015. As of and during the quarter ended April 4, 2015, the Company did not have any non-financial assets or liabilities that
were required to be measured at fair value on a recurring or non-recurring basis.

10
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

The following tables set forth, by level within the fair value hierarchy, the Company’s financial assets and liabilities accounted for at fair value on a
recurring basis.

 
Assets (Liabilities) at Fair Value as of

April 4, 2015

 

Quoted Prices In
Active Markets

for Identical
Assets

(Level 1)  

Significant
Other

Observable
Inputs

(Level 2)  

Significant
Unobservable

Inputs
(Level 3)

Foreign exchange derivative contracts $ —  $ 14,029  $ —
Foreign exchange derivative contracts —  (848)  —
 —  13,181  —
      
Deferred compensation plan liability —  (32,871)  —
      

Total $ —  $ (19,690)  $ —
 

 
Assets (Liabilities) at Fair Value as of

January 3, 2015

 

Quoted Prices In
Active Markets

for Identical
Assets

(Level 1)  

Significant
Other

Observable
Inputs

(Level 2)  

Significant
Unobservable

Inputs
(Level 3)

Foreign exchange derivative contracts $ —  $ 6,407  $ —
Foreign exchange derivative contracts —  (109)  —
 —  6,298  —
      
Deferred compensation plan liability —  (28,289)  —
      

Total $ —  $ (21,991)  $ —

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalents, trade accounts receivable, notes receivable and accounts payable approximated fair value as of
April 4, 2015 and January 3, 2015. The carrying amount of trade accounts receivable includes allowance for doubtful accounts, chargebacks and other
deductions of $21,008 and $16,856 as of April 4, 2015 and January 3, 2015, respectively. The fair value of debt, which is classified as a Level 2 liability, was
$2,254,411 and $1,893,514 as of April 4, 2015 and January 3, 2015, respectively. Debt had a carrying value of $2,184,949 and $1,839,314 as of April 4, 2015
and January 3, 2015, respectively. The fair values were estimated using quoted market prices as provided in secondary markets, which consider the
Company’s credit risk and market related conditions. The carrying amounts of the Company’s notes payable, which is classified as a Level 2 liability,
approximated fair value as of April 4, 2015 and January 3, 2015, primarily due to the short-term nature of these instruments.

(10) Subsequent Events

On April 6, 2015, the Company completed the acquisition of Knights Holdco, Inc. (“Knights”), a leading seller of licensed collegiate logo apparel in the
mass retail channel, from Merit Capital Partners in an all cash transaction valued at approximately $200,000 on an enterprise value basis. The Company
funded the acquisition with cash on hand and short-term borrowings under its Revolving Loan Facility.

On April 29, 2015, the Company refinanced its Senior Secured Credit Facility to, among other things, extend the maturity date of the Revolving Loan
Facility to April 2020, re-price the Revolving Loan Facility at favorable rates and add an additional $850,000 in term loan borrowings. The Company
incurred $9,500 in fees related to this refinancing. After the refinancing, the

11
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

Company’s domestic debt was comprised of a $1,000,000 revolving credit facility, a $425,000 Term Loan A and an additional $425,000 Term Loan B.

(11) Business Segment Information

The Company’s operations are managed and reported in four operating segments, each of which is a reportable segment for financial reporting
purposes: Innerwear, Activewear, Direct to Consumer and International. These segments are organized principally by product category, geographic location
and distribution channel. Each segment has its own management that is

responsible for the operations of the segment’s businesses, but the segments share a common supply chain and media and marketing platforms.

The types of products and services from which each reportable segment derives its revenues are as follows:

• Innerwear sells basic branded products that are replenishment in nature under the product categories of men’s underwear, children’s underwear,
socks, panties, hosiery and intimates, which includes bras and shapewear.

• Activewear sells basic branded products that are primarily seasonal in nature under the product categories of branded printwear and retail
activewear, as well as licensed logo apparel in collegiate bookstores and other channels.

• Direct to Consumer includes the Company’s value-based (“outlet”) stores and Internet operations that sell products from the Company’s portfolio
of leading brands. The Company’s Internet operations are supported by its catalogs.

• International primarily relates to the Europe, Asia, Latin America, Canada and Australia geographic locations that sell products that span across
the Innerwear and Activewear reportable segments. 

The Company evaluates the operating performance of its segments based upon segment operating profit, which is defined as operating profit before
general corporate expenses and amortization of intangibles. The accounting policies of the segments are consistent with those described in Note 2 to the
Company’s consolidated financial statements included in its Annual Report on Form 10-K for the year ended January 3, 2015. The Company decided in the
first quarter of 2015 to revise the manner which the Company allocates certain selling, general and administrative expenses. Certain prior-year segment
operating profit disclosures have been revised to conform to the current-year presentation.

 

Quarter Ended
April 4, 

2015  
March 29, 

2014

Net sales:    
Innerwear $ 546,174  $ 571,154
Activewear 298,096  294,504
Direct to Consumer 81,501  83,714
International 283,150  109,998

Total net sales $ 1,208,921  $ 1,059,370
 

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

Segment operating profit:    
Innerwear $ 110,777  $ 98,005
Activewear 32,751  33,745
Direct to Consumer (2,278)  (1,326)
International 22,116  8,186

Total segment operating profit 163,366  138,610
Items not included in segment operating profit:    
General corporate expenses (25,412)  (20,289)
Acquisition, integration and other action related charges (43,228)  (42,637)
Amortization of intangibles (4,795)  (3,896)

Total operating profit 89,931  71,788
Other expenses (382)  (435)
Interest expense, net (26,887)  (21,818)

Income before income tax expense $ 62,662  $ 49,535

For the quarter ended April 4, 2015, the Company incurred acquisition, integration and other action related charges of $43,228, of which $14,068 is
reported in the “Cost of sales” line and $29,160 is reported in the “Selling, general and administrative expenses” line in the Condensed Consolidated
Statement of Income. For the quarter ended March 29, 2014, the Company incurred acquisition, integration and other action related charges of $42,637, of
which $14,827 is reported in the
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

“Cost of sales” line and $27,810 is reported in the “Selling, general and administrative expenses” line in the Condensed Consolidated Statement of Income.

(12)    Consolidating Financial Information

In accordance with the indenture governing the Company’s $1,000,000 6.375% Senior Notes issued on November 9, 2010, as supplemented from time
to time, certain of the Company’s subsidiaries have guaranteed the Company’s obligations under the 6.375% Senior Notes. The following presents the
condensed consolidating financial information separately for:

(i) Parent Company, the issuer of the guaranteed obligations. Parent Company includes Hanesbrands Inc. and its 100% owned operating
divisions, which are not legal entities, and excludes its subsidiaries, which are legal entities;

(ii) Guarantor subsidiaries, on a combined basis, as specified in the Indentures;

(iii) Non-guarantor subsidiaries, on a combined basis;

(iv) Consolidating entries and eliminations representing adjustments to (a) eliminate intercompany transactions between or among Parent
Company, the guarantor subsidiaries and the non-guarantor subsidiaries, (b) eliminate intercompany profit in inventory, (c) eliminate the investments in
the Company’s subsidiaries and (d) record consolidating entries; and

(v) The Company, on a consolidated basis.

The 6.375% Senior Notes are fully and unconditionally guaranteed on a joint and several basis by each guarantor subsidiary, each of which is 100%
owned, directly or indirectly, by Hanesbrands Inc. A guarantor subsidiary’s guarantee can be released in certain customary circumstances. Each entity in the
consolidating financial information follows the same accounting policies as described in the consolidated financial statements, except for the use by the
Parent Company and guarantor subsidiaries of the equity method of accounting to reflect ownership interests in subsidiaries that are eliminated upon
consolidation.

 
Condensed Consolidating Statement of Comprehensive Income

Quarter Ended April 4, 2015

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Net sales $ 951,090  $ 153,174  $ 792,012  $ (687,355)  $ 1,208,921
Cost of sales 772,889  74,310  600,410  (684,919)  762,690

Gross profit 178,201  78,864  191,602  (2,436)  446,231
Selling, general and administrative expenses 224,682  52,864  80,454  (1,700)  356,300

Operating profit (46,481)  26,000  111,148  (736)  89,931
Equity in earnings of subsidiaries 131,166  108,170  —  (239,336)  —
Other expenses 382  —  —  —  382
Interest expense, net 19,123  (4)  7,782  (14)  26,887

Income before income tax expense 65,180  134,174  103,366  (240,058)  62,662
Income tax expense 12,544  (11,090)  8,572  —  10,026

Net income $ 52,636  $ 145,264  $ 94,794  $ (240,058)  $ 52,636

Comprehensive income $ 57,479  $ 145,264  $ 90,404  $ (235,668)  $ 57,479
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

 
Condensed Consolidating Statement of Comprehensive Income

Quarter Ended March 29, 2014

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Net sales $ 892,330  $ 219,950  $ 560,186  $ (613,096)  $ 1,059,370
Cost of sales 721,146  133,481  430,550  (582,584)  702,593

Gross profit 171,184  86,469  129,636  (30,512)  356,777
Selling, general and administrative expenses 190,705  70,023  26,479  (2,218)  284,989

Operating profit (19,521)  16,446  103,157  (28,294)  71,788
Equity in earnings of subsidiaries 85,065  74,860  —  (159,925)  —
Other expenses 435  —  —  —  435
Interest expense, net 17,884  1,986  2,056  (108)  21,818

Income before income tax expense 47,225  89,320  101,101  (188,111)  49,535
Income tax expense 5,665  (2,314)  4,624  —  7,975

Net income $ 41,560  $ 91,634  $ 96,477  $ (188,111)  $ 41,560

Comprehensive income $ 40,779  $ 91,634  $ 94,212  $ (185,846)  $ 40,779
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

 
Condensed Consolidating Balance Sheet

April 4, 2015

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Assets          
Cash and cash equivalents $ 4,243  $ 12,111  $ 260,713  $ —  $ 277,067
Trade accounts receivable, net 100,560  39,309  573,964  (720)  713,113
Inventories 1,113,536  144,556  583,349  (148,729)  1,692,712
Deferred tax assets 197,291  3,515  10,671  —  211,477
Other current assets 56,074  9,262  60,983  —  126,319

Total current assets 1,471,704  208,753  1,489,680  (149,449)  3,020,688
Property, net 90,461  40,503  531,845  —  662,809
Trademarks and other identifiable intangibles, net 4,249  77,949  568,416  —  650,614
Goodwill 232,882  124,247  355,281  —  712,410
Investments in subsidiaries 3,878,036  1,940,944  —  (5,818,980)  —
Deferred tax assets 202,820  74,703  15,593  —  293,116
Receivables from related entities 4,794,908  4,587,194  2,169,608  (11,551,710)  —
Other noncurrent assets 52,430  426  15,433  —  68,289

Total assets $ 10,727,490  $ 7,054,719  $ 5,145,856  $ (17,520,139)  $ 5,407,926

Liabilities and Stockholders’ 
Equity          

Accounts payable $ 345,709  $ 22,995  $ 244,557  $ —  $ 613,261
Accrued liabilities 211,107  37,452  211,467  (356)  459,670
Notes payable —  —  116,742  —  116,742
Accounts Receivable Securitization Facility —  —  199,609  —  199,609
Current portion of long-term debt —  —  11,464  —  11,464

Total current liabilities 556,816  60,447  783,839  (356)  1,400,746
Long-term debt 1,583,000  —  390,876  —  1,973,876
Pension and postretirement benefits 301,064  —  64,439  —  365,503
Payables to related entities 6,742,128  3,371,383  1,438,199  (11,551,710)  —
Other noncurrent liabilities 141,253  12,480  111,642  (803)  264,572

Total liabilities 9,324,261  3,444,310  2,788,995  (11,552,869)  4,004,697
Stockholders’ equity 1,403,229  3,610,409  2,356,861  (5,967,270)  1,403,229

Total liabilities and stockholders’ equity $ 10,727,490  $ 7,054,719  $ 5,145,856  $ (17,520,139)  $ 5,407,926
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

 
Condensed Consolidating Balance Sheet

January 3, 2015

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Assets          
Cash and cash equivalents $ 10,910  $ 10,796  $ 218,149  $ —  $ 239,855
Trade accounts receivable, net 73,794  37,511  561,514  (771)  672,048
Inventories 958,376  120,341  607,356  (148,873)  1,537,200
Deferred tax assets 200,050  3,515  11,500  —  215,065
Other current assets 38,446  11,224  51,394  —  101,064

Total current assets 1,281,576  183,387  1,449,913  (149,644)  2,765,232
Property, net 88,599  46,221  539,559  —  674,379
Trademarks and other identifiable intangibles, net 4,102  79,393  607,706  —  691,201
Goodwill 232,881  124,247  365,992  —  723,120
Investments in subsidiaries 3,732,783  1,792,790  —  (5,525,573)  —
Deferred tax assets 202,910  74,735  16,702  —  294,347
Receivables from related entities 4,585,755  4,471,644  2,087,280  (11,144,679)  —
Other noncurrent assets 55,540  428  17,534  —  73,502

Total assets $ 10,184,146  $ 6,772,845  $ 5,084,686  $ (16,819,896)  $ 5,221,781

Liabilities and Stockholders’ 
Equity          

Accounts payable $ 353,799  $ 11,925  $ 255,496  $ —  $ 621,220
Accrued liabilities 190,739  61,339  242,437  1,112  495,627
Notes payable —  —  144,438  —  144,438
Accounts Receivable Securitization Facility —  —  210,963  —  210,963
Current portion of long-term debt —  —  14,354  —  14,354

Total current liabilities 544,538  73,264  867,688  1,112  1,486,602
Long-term debt 1,176,500  —  437,497  —  1,613,997
Pension and postretirement benefits 399,931  —  72,072  —  472,003
Payables to related entities 6,544,095  3,270,513  1,330,071  (11,144,679)  —
Other noncurrent liabilities 132,310  12,609  118,287  (799)  262,407

Total liabilities 8,797,374  3,356,386  2,825,615  (11,144,366)  3,835,009
Stockholders’ equity 1,386,772  3,416,459  2,259,071  (5,675,530)  1,386,772

Total liabilities and stockholders’ equity $ 10,184,146  $ 6,772,845  $ 5,084,686  $ (16,819,896)  $ 5,221,781
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

 
Condensed Consolidating Statement of Cash Flows

Three Months Ended April 4, 2015

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Net cash from operating activities $ (115,241)  $ 68,660  $ (391,119)  $ 178,355  $ (259,345)
Investing activities:          

Purchases of property, plant and equipment (8,864)  (3,796)  (23,708)  —  (36,368)
Proceeds from sales of assets —  4,322  413  —  4,735

Net cash from investing activities (8,864)  526  (23,295)  —  (31,633)
Financing activities:          

Borrowings on notes payable —  —  43,828  —  43,828
Repayments on notes payable —  —  (61,137)  —  (61,137)
Borrowings on Accounts Receivable Securitization

Facility —  —  79,039  —  79,039
Repayments on Accounts Receivable Securitization

Facility —  —  (90,393)  —  (90,393)
Borrowings on Revolving Loan Facility 1,327,500  —  —  —  1,327,500
Repayments on Revolving Loan Facility (921,000)  —  —  —  (921,000)
Repayments on Euro Term Loan Facility —  —  (974)  —  (974)

Cash dividends paid (40,083)  —  —  —  (40,083)
Taxes paid related to net shares settlement of equity

awards (17,982)  —  —  —  (17,982)
Excess tax benefit from stock-based compensation 12,833  —  —  —  12,833
Other 1,183  —  946  (6)  2,123
Net transactions with related entities (245,013)  (67,871)  491,233  (178,349)  —

Net cash from financing activities 117,438  (67,871)  462,542  (178,355)  333,754
Effect of changes in foreign exchange rates on cash —  —  (5,564)  —  (5,564)

Change in cash and cash equivalents (6,667)  1,315  42,564  —  37,212
Cash and cash equivalents at beginning of year 10,910  10,796  218,149  —  239,855
Cash and cash equivalents at end of period $ 4,243  $ 12,111  $ 260,713  $ —  $ 277,067
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HANESBRANDS INC.

Notes to Condensed Consolidated Financial Statements — (Continued)
(dollars and shares in thousands, except per share data)

(unaudited)

 
Condensed Consolidating Statement of Cash Flow

Three Months Ended March 29, 2014

 
Parent

Company  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  
Consolidating
Entries and
Eliminations  Consolidated

Net cash from operating activities $ (16,895)  $ 54,176  $ 60,424  $ (159,941)  $ (62,236)
Investing activities:          

Purchases of property, plant and equipment (4,164)  (1,454)  (6,606)  —  (12,224)
Proceeds from sales of assets —  —  55  —  55

Net cash from investing activities (4,164)  (1,454)  (6,551)  —  (12,169)
Financing activities:          

Borrowings on notes payable —  —  33,494  —  33,494
Repayments on notes payable —  —  (31,016)  —  (31,016)
Borrowings on Accounts Receivable Securitization

Facility —  —  48,172  —  48,172
Repayments on Accounts Receivable Securitization

Facility —  —  (65,083)  —  (65,083)
Borrowings on Revolving Loan Facility 1,118,000  —  —  —  1,118,000
Repayments on Revolving Loan Facility (965,000)  —  —  —  (965,000)
Cash dividends paid (29,850)  —  —  —  (29,850)
Taxes paid related to net shares settlement of equity

awards (4,631)  —  —  —  (4,631)
Excess tax benefit from stock-based compensation 5,602  —  —  —  5,602
Other 828  —  (325)  —  503
Net transactions with related entities (99,344)  (53,910)  (6,687)  159,941  —

Net cash from financing activities 25,605  (53,910)  (21,445)  159,941  110,191
Effect of changes in foreign exchange rates on cash —  —  (513)  —  (513)

Change in cash and cash equivalents 4,546  (1,188)  31,915  —  35,273
Cash and cash equivalents at beginning of year 5,695  7,811  102,357  —  115,863
Cash and cash equivalents at end of period $ 10,241  $ 6,623  $ 134,272  $ —  $ 151,136
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This management’s discussion and analysis of financial condition and results of operations, or MD&A, contains forward-looking statements that
involve risks and uncertainties. Please see “Forward-Looking Statements” in this Quarterly Report on Form 10-Q for a discussion of the uncertainties, risks
and assumptions associated with these statements. This discussion should be read in conjunction with our historical financial statements and related notes
thereto and the other disclosures contained elsewhere in this Quarterly Report on Form 10-Q. The unaudited condensed consolidated financial statements and
notes included herein should be read in conjunction with our audited consolidated financial statements and notes for the year ended January 3, 2015, which
were included in our Annual Report on Form 10-K filed with the SEC. The results of operations for the periods reflected herein are not necessarily indicative
of results that may be expected for future periods, and our actual results may differ materially from those discussed in the forward-looking statements as a
result of various factors, including but not limited to those included elsewhere in this Quarterly Report on Form 10-Q and those included in the “Risk Factors”
section and elsewhere in our Annual Report on Form 10-K for the year ended January 3, 2015.

Overview

We are a consumer goods company with a portfolio of leading apparel brands, including Hanes, Champion, Bali, Playtex, Maidenform, DIM, JMS/Just
My Size, L’eggs, Nur Die/Nur Der, Flexees, barely there, Wonderbra, Gear for Sports, Lilyette, Lovable, Rinbros, Shock Absorber, Track N Field,
Abanderado and Zorba. We design, manufacture, source and sell a broad range of basic apparel such as T-shirts, bras, panties, men’s underwear, children’s
underwear, activewear, socks and hosiery.

Our operations are managed and reported in four operating segments, each of which is a reportable segment for financial reporting purposes: Innerwear,
Activewear, Direct to Consumer and International. These segments are organized principally by product category, geographic location and distribution
channel. Each segment has its own management that is responsible for the operations of the segment’s businesses, but the segments share a common supply
chain and media and marketing platforms. A subsidiary of ours closes one week earlier than the consolidated quarter end. The difference in reporting one
week of financial information for this subsidiary did not have a material impact on our financial condition, results of operations or cash flows. In the first
quarter of 2015, we revised the manner in which we allocate certain selling, general and administrative expenses. Certain prior-year segment operating profit
disclosures have been revised to conform to the current-year presentation.

Highlights from the First Quarter Ended April 4, 2015

Key financial highlights during the quarter are as follows:

• Total net sales in the first quarter of 2015 were $1.2 billion, compared with $1.1 billion in the same period of 2014, representing a 14% increase.

• Operating profit increased 25% to $90 million in the first quarter of 2015, compared with $72 million in the same period of 2014. As a percentage
of sales, operating profit was 7.4% in the first quarter of 2015 compared to 6.8% in the same period of 2014. Included within operating profit for
the first quarter of 2015 and 2014 were acquisition, integration and other action related charges of $43 million.

• On March 3, 2015, we effected a four-for-one stock split in the form of a stock dividend to stockholders of record as of the close of business on
February 9, 2015. All references to the number of common shares outstanding, per share amounts and share options data have been restated to
reflect the effect of the split for all periods presented.

• Diluted earnings per share increased 30% to $0.13 in the first quarter of 2015, compared with diluted earnings per share of $0.10 in the same
period of 2014.

• We acquired DBA Lux Holding S.A. (“Innerwear Europe”) on August 29, 2014. The total purchase price paid at closing was €297 million
(approximately $392 million based on acquisition date exchange rates). Since the acquisition date, we have paid an additional $7 million in
purchase price, primarily related to working capital adjustments. The acquisition was financed through a combination of cash on hand and third
party borrowings. We believe the acquisition will create growth and cost savings opportunities and increased scale to serve retailers. The operating
results of Innerwear Europe from the date of acquisition are included in the International segment.

• Subsequent to quarter end, on April 6, 2015, we completed the acquisition of Knights Holdco Inc. (“Knights”), a leading seller of licensed
collegiate logo apparel in the mass retail channel, from Merit Capital Partners, in an all cash transaction valued at approximately $200 million on
an enterprise value basis. We funded the acquisition with cash on hand and short-term borrowings. We believe the acquisition will create growth
and cost savings opportunities and increased scale to serve retailers.
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Outlook

We expect our 2015 full year sales to be between $5.9 billion and $5.95 billion.

Interest expense and other expenses are expected to be approximately $95 million to $100 million, including approximately $5 million from higher debt
balances associated with the Knights acquisition.

We estimate our full year effective income tax rate to be approximately 13% with slightly higher rates in the first half of the year.

We expect cash flow from operations to be $550 million to $600 million, which reflects approximately $100 million in pension contributions. Net
capital expenditures are expected to be approximately $80 million to $85 million and dividend payments are expected to be roughly $160 million.

Our current estimate for pretax charges in 2015 for acquisition, integration and other actions is approximately $200 million or more. We currently
expect these charges related to Maidenform to be completed by the end of the third quarter of 2015. Foundational charges are expected to be completed by the
end of 2015.

Seasonality and Other Factors

Our operating results are subject to some variability due to seasonality and other factors. Generally, our diverse range of product offerings helps
mitigate the impact of seasonal changes in demand for certain items. We generally have higher sales during the back-to-school and holiday shopping seasons
and during periods of cooler weather, which benefits certain product categories such as fleece. Sales levels in any period are also impacted by customers’
decisions to increase or decrease their inventory levels in response to anticipated consumer demand. Our customers may cancel orders, change delivery
schedules or change the mix of products ordered with minimal notice to us. Media, advertising and promotion expenses may vary from period to period
during a fiscal year depending on the timing of our advertising campaigns for retail selling seasons and product introductions.

Although the majority of our products are replenishment in nature and tend to be purchased by consumers on a planned, rather than on an impulse,
basis, our sales are impacted by discretionary spending by consumers. Discretionary spending is affected by many factors, including, among others, general
business conditions, interest rates, inflation, consumer debt levels, the availability of consumer credit, taxation, gasoline prices, weather, unemployment
trends and other matters that influence consumer confidence and spending. Many of these factors are outside of our control. Consumers’ purchases of
discretionary items, including our products, could decline during periods when disposable income is lower, when prices increase in response to rising costs, or
in periods of actual or perceived unfavorable economic conditions. These consumers may choose to purchase fewer of our products or to purchase lower-
priced products of our competitors in response to higher prices for our products, or may choose not to purchase our products at prices that reflect our price
increases that become effective from time to time.

Changes in product sales mix can impact our gross profit as the percentage of our sales attributable to higher margin products, such as intimate apparel
and men’s underwear, and lower margin products, such as activewear, fluctuate from time to time. In addition, sales attributable to higher and lower margin
products within the same product category fluctuate from time to time. Our customers may change the mix of products ordered with minimal notice to us,
which makes trends in product sales mix difficult to predict. However, certain changes in product sales mix are seasonal in nature, as sales of socks, hosiery
and fleece products generally have higher sales during the last two quarters (July to December) of each fiscal year as a result of cooler weather, back-to-
school shopping and holidays, while other changes in product mix may be attributable to customers’ preferences and discretionary spending.
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Condensed Consolidated Results of Operations — First Quarter Ended April 4, 2015 Compared with First Quarter Ended March 29, 2014
 

 Quarter Ended     

 
April 4, 

2015  
March 29, 

2014  
Higher
(Lower)  

Percent
Change

 (dollars in thousands)

Net sales $ 1,208,921  $ 1,059,370  $ 149,551  14.1 %
Cost of sales 762,690  702,593  60,097  8.6

Gross profit 446,231  356,777  89,454  25.1
Selling, general and administrative expenses 356,300  284,989  71,311  25.0

Operating profit 89,931  71,788  18,143  25.3
Other expenses 382  435  (53)  (12.2)
Interest expense, net 26,887  21,818  5,069  23.2

Income before income tax expense 62,662  49,535  13,127  26.5
Income tax expense 10,026  7,975  2,051  25.7

Net income $ 52,636  $ 41,560  $ 11,076  26.7 %

Net Sales

Net sales increased 14% during the first quarter of 2015 primarily due to the following:

• Acquisition of Innerwear Europe in August 2014, which added an incremental $184 million of net sales in 2015;

• Higher net sales in our Activewear segment due to higher sales volume and net space gains at retailers.

Offset by:

• Lower sales in our Innerwear segment due to lower sales volume;

• Unfavorable foreign currency exchange rates. Excluding this impact, consolidated net sales and International segment net sales increased 15% and
170%, respectively.

Gross Profit

Our gross profit was higher for the first quarter of 2015 as compared to the same period of 2014. The increase in gross profit was attributable to supply
chain efficiencies and our Innovate-to-Elevate strategy, which combines our brand power, our innovation platforms and our low cost supply chain to drive
margin expansion by increasing our price per unit and reducing our cost per unit. Included with gross profit in the first quarter of 2015 and the first quarter of
2014 are charges of approximately $14 million and $15 million, respectively, related to acquisition, integration and other action related costs.

Selling, General and Administrative Expenses

As a percentage of net sales, our selling, general and administrative expenses were 29.5% in the first quarter of 2015 compared to 26.9% in the same
period of 2014. The higher selling, general and administrative expenses were attributable to higher planned marketing and media related spending and higher
distribution costs in the first quarter of 2015 compared to the same period of 2014. Included with selling, general and administrative expenses in the first
quarter of 2015 and the first quarter of 2014 are charges of approximately $29 million and $28 million, respectively, related to acquisition, integration and
other action related costs.

Other Highlights

Interest Expense – higher by $5 million in the first quarter of 2015 compared to the first quarter of 2014 primarily due to higher debt balances related to
the acquisition of Innerwear Europe. Our weighted average interest rate on our outstanding debt was 4.04% during the first quarter of 2015, compared to
4.12% in the first quarter of 2014.

Income Tax Expense – our effective income tax rate remained consistent at 16% for the first quarter of 2015 and the first quarter of 2014.
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Operating Results by Business Segment — First Quarter Ended April 4, 2015 Compared with First Quarter Ended March 29, 2014
 

 Net Sales  Operating Profit

 Quarter Ended  Quarter Ended

 
April 4, 

2015  
March 29, 

2014  
April 4, 

2015  
March 29, 

2014

 (dollars in thousands)

Innerwear $ 546,174  $ 571,154  $ 110,777  $ 98,005
Activewear 298,096  294,504  32,751  33,745
Direct to Consumer 81,501  83,714  (2,278)  (1,326)
International 283,150  109,998  22,116  8,186
Corporate —  —  (73,435)  (66,822)

Total $ 1,208,921  $ 1,059,370  $ 89,931  $ 71,788

Innerwear 

 Quarter Ended     

 
April 4, 

2015  
March 29, 

2014  
Higher
(Lower)  

Percent
Change

 (dollars in thousands)

Net sales $ 546,174  $ 571,154  $ (24,980)  (4.4)%
Segment operating profit 110,777  98,005  12,772  13.0

The lower net sales in our Innerwear segment primarily resulted from the following:

• Lower sales in our basics product category primarily due to retail inventory reductions;

• Lower sales in the intimates and hosiery product categories as a result of lower sales volume, partially offset by higher product pricing.

Supply chain efficiencies primarily driven by synergies gained from our Maidenform acquisition and our Innovate-to-Elevate strategy continue to
positively impact our Innerwear segment margins as we are able to increase our price per unit with product innovations and reduce our cost per unit.
Offsetting the improvement were higher distribution costs.

Activewear 

 Quarter Ended     

 
April 4, 

2015  
March 29, 

2014  
Higher
(Lower)  

Percent
Change

 (dollars in thousands)

Net sales $ 298,096  $ 294,504  $ 3,592  1.2 %
Segment operating profit 32,751  33,745  (994)  (2.9)

Activewear sales increased due to the following:

• Higher sales in our Gear for Sports licensed apparel, primarily due to net space gains and higher sales volume;

• Higher sales for our Hanes branded product in branded printwear, primarily as a result of higher sales volume and new program channels.

Offset by:

• Lower sales in our Champion branded product in our retail channel, resulted from later timing of space gains and the loss of a seasonal program.

Our Innovate-to-Elevate strategy continues to positively impact our Activewear segment margins as we are able to increase our price per unit with
product innovations and reduce our cost per unit. Offsetting these benefits were higher distribution costs and unfavorable product mix.
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Direct to Consumer

 Quarter Ended     

 
April 4, 

2015  
March 29, 

2014  
Higher
(Lower)  

Percent
Change

 (dollars in thousands)

Net sales $ 81,501  $ 83,714  $ (2,213)  (2.6)%
Segment operating profit (2,278)  (1,326)  (952)  (71.8)

Direct to Consumer segment net sales were lower due to lower sales volume. Comparable store sales were 4% lower in the first quarter of 2015
compared to the same period of 2014 resulting from the soft retail environment.

Direct to Consumer segment operating margin decreased primarily due to higher distribution costs and lower sales volume.

International

 Quarter Ended     

 
April 4, 

2015  
March 29, 

2014  
Higher
(Lower)  

Percent
Change

 (dollars in thousands)

Net sales $ 283,150  $ 109,998  $ 173,152  157.4%
Segment operating profit 22,116  8,186  13,930  170.2

Sales in the International segment were higher as a result of the following:

• Incremental sales of Innerwear Europe products as a result of the acquisition on August 29, 2014;

• Higher sales in Asia due to higher sales volume and net space gains.

Offset by:

• 12 percentage point unfavorable impact of foreign currency exchange rates.

International segment operating margin increased primarily due to higher sales volume, partially offset by foreign currency exchange rates.

Corporate
Corporate expenses were comprised primarily of certain administrative costs and acquisition, integration and other action related charges totaling $43

million in the first quarter of 2015 and 2014. Acquisition and integration costs are expenses related directly to an acquisition and its integration into the
organization. These costs include legal fees, consulting fees, bank fees, severance costs, certain purchase accounting items, facility closures, inventory write-
offs, infrastructure (including information technology), and similar charges. Foundational costs are expenses associated with building infrastructure to support
and integrate current and future acquisitions; primarily consisting of information technology spend. Other costs relate to other items not included in the
aforementioned categories such as charges incurred related to the Target exit from Canada in the first quarter of 2015 and its related bankruptcy and other
international realignment and configuration activities. These charges include the following:

 Quarters Ended

 April 4, 2015  March 29, 2014

 (dollars in thousands)

Acquisition and integration costs:   
Maidenform $ 4,267  $ 24,109
Innerwear Europe 23,005  —
Knights Apparel 1,102  —

Total acquisition and integration costs 28,374  24,109
Foundational costs 6,727  5,000
Other costs 8,127  13,529

 $ 43,228  $ 42,638
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Liquidity and Capital Resources

Trends and Uncertainties Affecting Liquidity

Our primary sources of liquidity are cash generated by operations and availability under the $1.1 billion revolving credit facility (the “Revolving Loan
Facility”) under our senior secured credit facility (the “Senior Secured Credit Facility”), our accounts receivable securitization facility (the “Accounts
Receivable Securitization Facility”) and our international loan facilities.

At April 4, 2015, we had $500 million of borrowing availability under our Revolving Loan Facility (after taking into account outstanding letters of
credit), $182 million of borrowing availability under our international loan facilities, $277 million in cash and cash equivalents and no borrowing availability
under our Accounts Receivable Securitization Facility. We currently believe that our existing cash balances and cash generated by operations, together with
our available credit capacity, will enable us to comply with the terms of our indebtedness and meet foreseeable liquidity requirements.

We typically use cash during the first half of the year and generate most of our cash flow in the second half of the year. We expect our cash deployment
strategy in the future will include a mix of dividends, acquisitions and share repurchases.

Dividends

As part of our cash deployment strategy, in January 2015 our Board of Directors authorized a regular quarterly dividend of $0.10 per share which was
paid in March 2015. In April 2015, our Board of Directors authorized a regular quarterly dividend of $0.10 per share to be paid June 11, 2015 to stockholders
of record at the close of business on May 21, 2015.

In addition, on March 3, 2015, we implemented a four-for-one stock split on our common stock in the form of a 300% stock dividend to stockholders of
record at the close of business on February 9, 2015.

Cash Requirements for Our Business

We rely on our cash flows generated from operations and the borrowing capacity under our Revolving Loan Facility, Accounts Receivable
Securitization Facility and international loan facilities to meet the cash requirements of our business. The primary cash requirements of our business are
payments to vendors in the normal course of business, capital expenditures, maturities of debt and related interest payments, contributions to our pension
plans, repurchases of our stock and regular quarterly dividend payments. We believe we have sufficient cash and available borrowings for our foreseeable
liquidity needs.

There have been no significant changes in the cash requirements for our business from those described in our Annual Report on Form 10-K for the year
ended January 3, 2015.

Sources and Uses of Our Cash

The information presented below regarding the sources and uses of our cash flows for the quarter ended April 4, 2015 and March 29, 2014 was derived
from our condensed consolidated financial statements.

 Quarter Ended

 
April 4, 

2015  
March 29, 

2014

 (dollars in thousands)

Operating activities $ (259,345)  $ (62,236)
Investing activities (31,633)  (12,169)
Financing activities 333,754  110,191
Effect of changes in foreign currency exchange rates on cash (5,564)  (513)
Change in cash and cash equivalents 37,212  35,273
Cash and cash equivalents at beginning of year 239,855  115,863
Cash and cash equivalents at end of period $ 277,067  $ 151,136

Operating Activities

Our overall liquidity is primarily driven by our strong cash flow provided by operating activities, which is dependent on net income, as well as changes
in our working capital. We typically use cash during the first half of the year and generate most of our cash flow in the second half of the year. As compared
to prior year, the lower net cash from operating activities is due to changes in working capital, specifically related to inventory, accounts receivable, accounts
payable and accrued liabilities, and a $100 million voluntary contribution to our pension plan.
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Investing Activities

The lower net cash from investing activities resulted primarily from the Innerwear Europe acquisition.

Financing Activities

The higher net cash from financing activities was primarily the result of higher net borrowings on our loan facilities, specifically due to new borrowings
under the Senior Secured Credit Facility related to the Innerwear Europe acquisition.

Financing Arrangements

In March 2015, we amended the accounts receivable securitization facility that we entered into in November 2007 (the “Accounts Receivable
Securitization Facility”). This amendment primarily extended the termination date to March 2016.

As of April 4, 2015, we were in compliance with all financial covenants under our credit facilities. We expect to maintain compliance with our
covenants for the foreseeable future, however economic conditions or the occurrence of events discussed under “Risk Factors” in our Annual Report on
Form 10-K for the year ended January 3, 2015 or other SEC filings could cause noncompliance.

On April 29, 2015, we refinanced our Senior Secured Credit Facility to, among other things, extend the maturity date of the Revolving Loan Facility to
April 2020, re-price the Revolving Loan Facility at favorable rates and add an additional $850 million in term loan borrowings. After the refinancing, our
domestic debt was comprised of a $1 billion revolving credit facility, a $425 million Term Loan A and an additional $425 million Term Loan B. We incurred
$9.5 million in fees related to this refinancing. A portion of the proceeds will be used as financing for the Knights acquisition with the balance to be used for
working capital and other corporate purposes.

There have been no other significant changes in the financing arrangements from those described in our Annual Report on Form 10-K for the year
ended January 3, 2015.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements within the meaning of Item 303(a)(4) of SEC Regulation S-K.

Critical Accounting Policies and Estimates

We have chosen accounting policies that we believe are appropriate to accurately and fairly report our operating results and financial condition in
conformity with U.S. GAAP. We apply these accounting policies in a consistent manner. Our significant accounting policies are discussed in Note 2,
“Summary of Significant Accounting Policies,” to our financial statements included in our Annual Report on Form 10-K for the year ended January 3, 2015.

The application of critical accounting policies requires that we make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenues and expenses and related disclosures. These estimates and assumptions are based on historical and other factors believed to be reasonable under the
circumstances. We evaluate these estimates and assumptions on an ongoing basis and may retain outside consultants to assist in our evaluation. If actual
results ultimately differ from previous estimates, the revisions are included in results of operations in the period in which the actual amounts become known.
The critical accounting policies that involve the most significant management judgments and estimates used in preparation of our financial statements, or are
the most sensitive to change from outside factors, are discussed in Management’s Discussion and Analysis of Financial Condition and Results of Operations
in our Annual Report on Form 10-K for the year ended January 3, 2015. There have been no material changes in these policies from those described in our
Annual Report on Form 10-K for the year ended January 3, 2015.

Recently Issued Accounting Pronouncements

Discontinued Operations

In April 2014, the FASB issued new accounting rules related to updating the criteria for reporting discontinued operations and enhancing related
disclosures requirements. The new rules were effective for us in the first quarter of 2015. We do not expect the adoption of the new accounting rules to have a
material impact on our financial condition, results of operations or cash flows.
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Revenue from Contracts with Customers

In May 2014, the FASB issued new accounting rules related to revenue recognition for contracts with customers requiring revenue recognition based on
the transfer of promised goods or services to customers in an amount that reflects consideration we expect to be entitled in exchange for goods or services.
The new rules supercede prior revenue recognition requirements and most industry-specific accounting guidance. The new rules will be effective for us in the
first quarter of 2017 with retrospective application required. We do not expect the adoption of the new accounting rules to have a material impact on our
financial condition, results of operations or cash flows.

Extraordinary and Unusual Items

In January 2015, the FASB issued new accounting rules which remove the concept of extraordinary items from U.S. GAAP. Under the existing
guidance, an entity is required to separately disclose extraordinary items, net of tax, in the income statement after income from continuing operations if an
event or transaction is of an unusual nature and occurs infrequently. This separate, net-of-tax presentation (and corresponding earnings per share impact) will
no longer be allowed. The new rules will be effective for us in the first quarter of 2016. We do not expect the adoption of the new accounting rules to have a
material impact on our financial condition, results of operations or cash flows.

Debt Issuance Costs

In April 2015, the FASB issued new accounting rules, which require debt issuance costs to be presented in the balance sheet as a direct deduction from
the associated debt liability. The new rules will be effective for us in the first quarter of 2016. We do not expect the adoption of the new accounting rules to
have a material impact on our financial condition, results of operations or cash flows.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

There have been no significant changes in our market risk exposures from those described in Item 7A of our Annual Report on Form 10-K for the year
ended January 3, 2015.

Item 4. Controls and Procedures

As required by Exchange Act Rule 13a-15(b), our management, including our Chief Executive Officer and Chief Financial Officer, conducted an
evaluation of the effectiveness of our disclosure controls and procedures, as defined in Exchange Act Rule 13a-15(e), as of the end of the period covered by
this report. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were
effective.

In connection with the evaluation required by Exchange Act Rule 13a-15(d), our management, including our Chief Executive Officer and Chief
Financial Officer, concluded that no changes in our internal control over financial reporting occurred during the period covered by this report that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II

Item 1. Legal Proceedings

Although we are subject to various claims and legal actions that occur from time to time in the ordinary course of our business, we are not party to any
pending legal proceedings that we believe could have a material adverse effect on our business, results of operations, financial condition or cash flows.

Item 1A. Risk Factors

We review and, where applicable, update our risk factors each quarter. The risk factor set forth below is in addition to the risk factors previously
disclosed in Part I, Item 1A, of our Annual Report on Form 10-K for the fiscal year ended January 3, 2015.

Work stoppages, union and works council campaigns and other labor disputes could adversely impact our productivity and results of operations.

As of January 3, 2015, we had approximately 59,500 employees, approximately 87% of whom were located outside the United States. Although only
approximately 40 employees in the United States are covered by collective bargaining agreements, a significant portion of our employees based in foreign
countries are represented by works councils or unions or subject to trade-sponsored or governmental agreements.  Although we believe our relations with our
employees are generally good and we have experienced no material strikes or work stoppages recently, we cannot assure you that any of our facilities will not
experience a work stoppage or other labor disruption.  Any work stoppage or other labor disruption involving our employees could have a material adverse
effect on our business, financial condition or results of operations by disrupting our ability to manufacture and distribute our products.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.

Item 6. Exhibits

The exhibits listed in the accompanying Exhibit Index are filed or furnished as part of this Quarterly Report on Form 10-Q.
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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 thereunto duly authorized. 

HANESBRANDS INC.
  

By:  /s/ Richard D. Moss

  

Richard D. Moss
Chief Financial Officer
(Duly authorized officer and principal financial officer)

Date: May 1, 2015

28



Table of Contents

INDEX TO EXHIBITS 

Exhibit
Number  Description

   

3.1
 

Articles of Amendment and Restatement of Hanesbrands Inc. (incorporated by reference from Exhibit 3.1 to the Registrant’s
Current Report on Form 8-K filed with the Securities and Exchange Commission on September 5, 2006).

3.2
 

Articles Supplementary (Junior Participating Preferred Stock, Series A) (incorporated by reference from Exhibit 3.2 to the
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on September 5, 2006).

3.3

 

Articles of Amendment to Articles of Amendment and Restatement of Hanesbrands Inc. (incorporated by reference from
Exhibit 3.1 to the Registrant’s Current Report on From 8-K filed with the Securities and Exchange Commission on January
28, 2015).

3.4
 

Amended and Restated Bylaws of Hanesbrands Inc. (incorporated by reference from Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on December 15, 2008).

4.1

 

First Amendment to the Rights Agreement dated March 26, 2015 between Hanesbrands Inc. and Computershare Trust
Company, N.A. (incorporated by reference from Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on March 27, 2015).

4.2
 

Fourteenth Supplemental Indenture (to the 2008 Indenture) dated April 6, 2015 among Hanesbrands Inc., certain subsidiaries
of Hanesbrands Inc. and Branch Banking and Trust Company.

31.1  Certification of Richard A. Noll, Chief Executive Officer.

31.2  Certification of Richard D. Moss, Chief Financial Officer.

32.1  Section 1350 Certification of Richard A. Noll, Chief Executive Officer.

32.2  Section 1350 Certification of Richard D. Moss, Chief Financial Officer.

101.INS XBRL  Instance Document

101.SCH XBRL  Taxonomy Extension Schema Document

101.CAL XBRL  Taxonomy Extension Calculation Linkbase Document

101.LAB XBRL  Taxonomy Extension Label Linkbase Document

101.PRE XBRL  Taxonomy Extension Presentation Linkbase Document

101.DEF XBRL  Taxonomy Extension Definition Linkbase Document
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FOURTEENTH SUPPLEMENTAL INDENTURE

THIS FOURTEENTH SUPPLEMENTAL INDENTURE (the “Fourteenth Supplemental Indenture”), dated as of April 6,
2015, among Knights Holdco, Inc. and Knights Apparel, Inc. (together, the “Guaranteeing Subsidiaries”), as subsidiaries of
Hanesbrands Inc. (or its permitted successor), a Maryland corporation (the “Company”), the Company, the other Subsidiary
Guarantors (as defined in the Indenture referred to herein) and Branch Banking and Trust Company, as trustee under the Indenture
referred to below (the “Trustee”).

WITNESSETH

WHEREAS, the Company has heretofore executed and delivered to the Trustee the indenture, dated as of August 1, 2008
(the “ Base Indenture”), among Hanesbrands Inc. (the “Company ”), the Subsidiary Guarantors party thereto and the Trustee, as
amended and supplemented by the Fourth Supplemental Indenture, dated as of November 9, 2010 (the “Supplemental Indenture”),
among the Company, the Subsidiary Guarantors and the Trustee, as further supplemented by the Sixth Supplemental Indenture,
dated as of July 1, 2013 (the “Sixth Supplemental Indenture”), as further amended and supplemented by the Eighth Supplemental
indenture, dated as of September 11, 2013 (the “Eighth Supplemental Indenture”), as further amended and supplemented by the
Tenth Supplemental Indenture, dated as of October 8, 2013 (the “Tenth Supplemental Indenture”), as further amended and
supplemented by the Twelfth Supplemental Indenture, dated as of November 4, 2013 (the “Twelfth Supplemental Indenture”), as
further amended and supplemented by the Thirteenth Supplemental Indenture, dated as of December 16, 2013 (the “Thirteenth
Supplemental Indenture”) and, the Base Indenture, as amended and supplemented by the Supplemental Indenture, the Sixth
Supplemental Indenture, the Eighth Supplemental Indenture, the Tenth Supplemental Indenture, the Twelfth Supplemental
Indenture and the Thirteenth Supplemental Indenture is referred to herein as the “Indenture”) providing for the issuance of the
Company’s 6.375% Senior Notes due 2020 (the “Notes”);

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiaries shall execute and
deliver to the Trustee a supplemental indenture pursuant to which the Guaranteeing Subsidiaries shall unconditionally guarantee all
of the Company’s Obligations under the Notes and the Indenture on the terms and conditions set forth herein (the “Note
Guarantee”); and

WHEREAS, pursuant to Section 9.01 of the Supplemental Indenture, the Trustee is authorized to execute and deliver this
Fourteenth Supplemental Indenture.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which
is hereby acknowledged, the Guaranteeing Subsidiaries and the Trustee mutually covenant and agree for the equal and ratable
benefit of the Holders of the Notes as follows:

1.    Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2.    Agreement to Guarantee. The Guaranteeing Subsidiaries hereby agree to provide an unconditional Guarantee on the terms and
subject to the conditions set forth in the Note
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Guarantee and in the Indenture including but not limited to Article 11 of the Supplemental Indenture.

4.    No Recourse Against Others. No director, officer, employee, incorporator or stockholder of the Company or any Guarantor, as
such, will have any liability for any obligations of the Company or the Guarantors under the Notes, the Indenture, the Note
Guarantees or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by
accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the
Notes. The waiver may not be effective to waive liabilities under the federal securities laws.

5.     Governing Law. THIS FOURTEENTH SUPPLEMENTAL INDENTURE AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES HERETO AND THERETO, INCLUDING THE INTERPRETATION, CONSTRUCTION, VALIDITY AND
ENFORCEABILITY THEREOF, SHALL BE GOVERNED BY AND SHALL BE CONSTRUED, INTERPRETED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF
THE GENERAL OBLIGATIONS LAW).

6.    Counterparts. The parties may sign any number of copies of this Fourteenth Supplemental Indenture. Each signed copy shall be
an original, but all of them together represent the same agreement.

7.    Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof.

8.    The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of
this Fourteenth Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by
the Guaranteeing Subsidiaries and the Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Fourteenth Supplemental Indenture to be duly executed and
attested, all as of the date first above written.

 

KNIGHTS HOLDCO, INC. 
KNIGHTS APPAREL, INC. 
 

By: /s/ Donald F. Cook 
Name: Donald F. Cook 
Title: Treasurer

 

HANESBRANDS INC. 
 
By: /s/ Donald F. Cook 
Name: Donald F. Cook 
Title: Treasurer

Signature Page to Fourteenth Supplemental Indenture



 

On behalf of each of the Guarantors listed below: 

BA INTERNATIONAL, L.L.C. 
CARIBESOCK, INC. 
CARIBETEX, INC. 
CASA INTERNATIONAL, LLC 
CC PRODUCTS, INC. 
CEIBENA DEL, INC. 
EVENT 1, INC. 
GEARCO, INC. 
GFSI INC. 
GFSI HOLDINGS, INC. 
HANES MENSWEAR, LLC 
HANES PUERTO RICO, INC. 
HANESBRANDS DIRECT, LLC 
HANESBRANDS DISTRIBUTION, INC. 
HBI BRANDED APPAREL ENTERPRISES, LLC 
HBI BRANDED APPAREL LIMITED, INC. 
HBI INTERNATIONAL, LLC 
HBI SOURCING, LLC 
INNER SELF LLC 
PLAYTEX DORADO, LLC 
PLAYTEX INDUSTRIES, INC. 
SEAMLESS TEXTILES, LLC 
UPCR, INC. 
UPEL, INC. 
HANESBRANDS EXPORT CANADA LLC 
MAIDENFORM INTERNATIONAL LLC 
ELIZABETH NEEDLECRAFT LLC 
NICHOLAS NEEDLECRAFT LLC 
MAIDENFORM (BANGLADESH) LLC 
CRESCENT INDUSTRIES LLC 
MAIDENFORM (INDONESIA) LLC 
MAIDENFORM BRANDS LLC 
MAIDENFORM LLC 
MF RETAIL LLC 

 
By: /s/ Donald F. Cook 
   Name: Donald F. Cook 
   Title: Treasurer

Signature Page to Fourteenth Supplemental Indenture



 

BRANCH BANKING AND TRUST COMPANY 
as Trustee 
 
By: /s/ Gregory Yanok
   Name:  Gregory Yanok
   Title: Vice President

Signature Page to Fourteenth Supplemental Indenture



Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE

SARBANES-OXLEY ACT OF 2002

I, Richard A. Noll, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Hanesbrands Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

/s/ Richard A. Noll
Richard A. Noll
Chief Executive Officer

Date: May 1, 2015



Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE

SARBANES-OXLEY ACT OF 2002

I, Richard D. Moss, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Hanesbrands Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

/s/ Richard D. Moss
Richard D. Moss
Chief Financial Officer

Date: May 1, 2015



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Hanesbrands Inc. (“Hanesbrands”) on Form 10-Q for the fiscal quarter ended April 4, 2015 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Richard A. Noll, Chief Executive Officer of Hanesbrands, certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Hanesbrands.

/s/ Richard A. Noll
Richard A. Noll
Chief Executive Officer

Date: May 1, 2015

The foregoing certification is being furnished to accompany Hanesbrands Inc.’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 4,
2015 (the “Report”) solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed as part of the Report or as a separate
disclosure document and shall not be deemed incorporated by reference into any other filing of Hanesbrands Inc. that incorporates the Report by reference. A
signed original of this written certification required by Section 906 has been provided to Hanesbrands Inc. and will be retained by Hanesbrands Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Hanesbrands Inc. (“Hanesbrands”) on Form 10-Q for the fiscal quarter ended April 4, 2015 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Richard D. Moss, Chief Financial Officer of Hanesbrands, certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Hanesbrands.

/s/ Richard D. Moss
Richard D. Moss
Chief Financial Officer

Date: May 1, 2015

The foregoing certification is being furnished to accompany Hanesbrands Inc.’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 4,
2015 (the “Report”) solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed as part of the Report or as a separate
disclosure document and shall not be deemed incorporated by reference into any other filing of Hanesbrands Inc. that incorporates the Report by reference. A
signed original of this written certification required by Section 906 has been provided to Hanesbrands Inc. and will be retained by Hanesbrands Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.


